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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of
The Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): Mrch 17, 2006

Tyson Foods, Inc.

(Exact name of Registrant as Specified in Its Chaer)

Delaware 001-14704 71-022516&
(State or Other Jurisdiction (Commission File Number) (IRS Employer
of Incorporation) Identification No.)
2210 West Oaklawn Drive, Springdale, AF 72766999
(Address of Principal Executive Offices) (Zip Code)

Registrant’s Telephone Number, Including Area Code(479) 290-4000
N/A

(Former Name or Former Address, if Changed Since Lst Report)

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 8.01. Other Events.

On March 17, 2006, Tyson Foods, Inc. (the “Compgueyitered into an Underwriting Agreement coverimg issue and sale by the
Company of $1,000,000,000 aggregate principal amaoflits 6.6% Notes due April 1, 2016 (the “NotesThe Notes were registered under
the Securities Act of 1933, as amended, pursuatietshelf registration statements (Registratios.N83-53171 and 333-132434) of the
Company.

Item 9.01. Exhibits.
(c) The following is a list of the exhibits filecelewith.

Exhibit No. Description of Exhibit

1 Underwriting Agreement, dated March 17, 2006, ie¢ato the Notes among the Company and Merrill Lty&cCo., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, ases@ntative of the several Underwriters named ireGale A to the
Underwriting Agreemen

4.1 Notes.
5.1 Opinion of Sidley Austin LLP relating to the Nott




SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

Tyson Foods, Inc

Date: March 22, 2006 By:  /s/ Nathan Hodne
Name Nathan Hodnt
Title: Associate General Counsel ¢
Assistant Secretal




Tyson Foods, Inc.
Current Report on Form 8-K
Dated March 22, 2006

EXHIBIT INDEX
Exhibit No. Description of Exhibit
1 Underwriting Agreement, dated March 17, 2006, netato the Notes among the Company and Merrill lty8cCo., Merrill
Lynch, Pierce, Fenner & Smith Incorporated, asesgntative of the several Underwriters named ireGale A to the
Underwriting Agreemen
4.1 Notes.
5.1 Opinion of Sidley Austin LLP relating to the Not¢



Exhibit 1
EXECUTION COPY
TYSON FOODS, INC.
(a Delaware corporation)
6.6% Notes due 2016
UNDERWRITING AGREEMENT
Dated: March 17, 200



TYSON FOODS, INC.
(a Delaware corporation)
$1,000,000,000
6.6% Notes due 2016
UNDERWRITING AGREEMENT

March 17, 200

MERRILL LYNCH & CO.
Merrill Lynch, Pierce, Fenner & Smith
Incorporated
As Representative of the several Underwriters
4 World Financial Center
New York, New York 1008

Ladies and Gentlemen:

Tyson Foods, Inc., a Delaware corporation (the “@any”), confirms its agreement with Merrill Lynch @o., Merrill Lynch, Pierce,
Fenner & Smith Incorporated (“Merrill Lynch”) anéeh of the other Underwriters named in Scheduleto (collectively, the
“Underwriters,” which term shall also include anyderwriter substituted as hereinafter providedeant®n 10 hereof), for whom Merrill
Lynch is acting as Representative (in such capattiey“Representative”), with respect to the isand sale by the Company and the purchase
by the Underwriters, acting severally and not jginof the respective principal amounts set fortlsuch Schedule A of $1,000,000,000
aggregate principal amount of the Company’s 6.6%e8ldue 2016 (the “Securities”). The Securitiestafge issued pursuant to an indenture
dated as of June 1, 1995, as supplemented, (h&egireferred to as the “Indentureljetween the Company and JPMorgan Chase Bank,
as trustee (the “Trustee”).

The Company understands that the Underwriters pepmmake a public offering of the Securitiesamsas the Representative deems
advisable after this Agreement has been executgdealivered and the Indenture has been qualifiettuthe Trust Indenture Act of 1939, as
amended (the “1939 Act”).

The Company has filed with the Securities and ErgeaCommission (the “Commission”) a registraticatesnent on Form S-3 (No.
333-53171) (including the exhibits and any scheslthereto and the documents incorporated by referéhrerein, the “First Registration
Statement”) for the registration under the Seasif\ct of 1933, as amended (the “1933 Act”), ofdhbt securities of the Company,
including the Securities, and the offering thereoin time to time in accordance with Rule 415 &f thles and regulations of the Commiss
under the 1933 Act (the “1933 Act Regulations”)eTFirst Registration Statement was declared effedty the Commission on June 1, 1998.
The Company has also filed with the Commissiongésteation statement on Form S-3 (No. 333-132434)uding the related preliminary
prospectus or prospectuses (including the exhénitsany schedules thereto and the documents imabeploby reference therein, the “Second
Registration Statement” and, together with thetfRegistration Statement, the “Registration Stat#sieand each a “Registration
Statement”). The Second Registration Statementbeedfective upon filing under Rule 462(e) of tH#83 Act Regulations. The Company
also has filed with the Commission a preliminarggpectus supplement, specifically relating to teeusities, in accordance with the
provisions of Rule 424(b) of the 1933 Act



Regulations (“Rule 424(b)"). Promptly after exeoutiand delivery of this Agreement, the Company piiéipare and file a final prospectus
supplement, specifically relating to the Securjtinsaccordance with the provisions of Rule 4241{tthe 1933 Act Regulations. Any
information included in such prospectus supplentieaittwas omitted from such registration statemetti@atime it became effective but tha
deemed to be part of and included in such registratatement pursuant to Rule 430B is referreasttRule 430B Information.” Each
prospectus or prospectus supplement used in caanertith the offering of the Securities that omitteule 430B Information is herein called
a “preliminary prospectus.” The basic prospectatuided in the First Registration Statement andotiec prospectus included in the Second
Registration Statement, each relating to all ofiigsiof securities registered under such Registr&tatement, are herein referred to together
as the “Base Prospectuses” and each a “Base Ptosgiekhe Base Prospectuses together with the firmpectus supplement in the form
first furnished to the Underwriters for use in cention with the offering of the Securities, inclngithe documents incorporated by reference
therein pursuant to Item 12 of Form S-3 under ®@&31Act at the time of the execution of this Agresmand any preliminary prospectuses
that form a part thereof, is herein called the $pextus.” For purposes of this Agreement, all ezfees to the Registration Statements, any
preliminary prospectus, the Prospectus or any amentor supplement to any of the foregoing shalié&emed to include the copy filed with
the Commission pursuant to its Electronic Data &tly, Analysis and Retrieval system (“EDGAR?”).

All references in this Agreement to financial stagmts and schedules and other information whi¢bastained,” “included” or “stated”
in either Registration Statement, any preliminanyspectus or the Prospectus (or other referencideedfmport) shall be deemed to mean and
include all such financial statements and schedatesother information which is incorporated byerehce in or otherwise deemed by 1933
Act Regulations to be a part of or included in eitRegistration Statement, any preliminary prospeot the Prospectus, as the case may be;
and all references in this Agreement to amendnmarssipplements to either Registration Statemermtpagliminary prospectus or the
Prospectus shall be deemed to mean and includaitigeof any document under the Securities ExclaAgt of 1934 (the “1934 Act”) which
is incorporated by reference in or otherwise deehyetio33 Act Regulations to be a part of or incllideeither Registration Statement, such
preliminary prospectus or the Prospectus, as tbe ey be.

SECTION 1. Representations and Warranties

(a) Representations and Warranties by the Compdrhe Company represents and warrants to each Writlaras of the date hereof,
the Applicable Time referred to in Section 1(a)fi@reof and as of the Closing Time referred toentf®n 2(b) hereof, and agrees with the
Underwriter, as follows:

(i) Status as a WeKnown Seasoned IssuefA) At the time of filing the Second RegistratiBtatement, (B) at the time of the
most recent amendment thereto for the purposesmplying with Section 10(a)(3) of the 1933 Act (wimer such amendment was by
post-effective amendment, incorporated report fjadsuant to Section 13 or 15(d) of the 1934 Adbom of prospectus), (C) at the
time the Company or any person acting on its beathin the meaning, for this clause only, of Ra&3(c) of the 1933 Act
Regulations) made any offer relating to the Selasrin reliance on the exemption of Rule 163 of1B83 Act Regulations and (D) at
the date hereof, the Company was and is a “wellknseasoned issuer” as defined in Rule 405 of #33 Act Regulations (“Rule
405"), including not having been and not being exeligible issuer” as defined in Rule 405. The Set&egistration Statement is an
“automatic shelf registration statement,” as defireRule 405, and the Securities, since theirstegfion on the Second Registration
Statement, have been and remain eligible for nedgish by the Company on a Rule 405 “automaticfsfegiistration statement”. The
Company has not received from the Commission atigapursuant to Rule 401(g)(2) of the 1933 Act &ations objecting to the use
of the automatic shelf registration statement form.




At the time of filing the Second Registration Staént, at the earliest time thereafter that the Gorgr another offering
participant made bhona fideoffer (within the meaning of Rule 164(h)(2) of th@33 Act Regulations) of the Securities and atddte
hereof, the Company was not and is not an “indkgiksuer,” as defined in Rule 405.

(i) Registration Statements, Prospectus and Désgiat Time of SaleEach of the Registration Statements and any gftesttive
amendments thereto have become effective unddroB@ Act. No stop order suspending the effectiverné®ither Registration
Statement has been issued under the 1933 Act apbneedings for that purpose have been institoteate pending or, to the
knowledge of the Company, are contemplated by tham@ission, and any request on the part of the Casion for additional
information has been complied with.

Any offer that is a written communication relatitoggthe Securities made prior to the filing of thec8nd Registration Statement by
the Company or any person acting on its behalhfwithe meaning, for this paragraph only, of RW&(t) of the 1933 Act Regulation
has been filed with the Commission in accordandh thie exemption provided by Rule 163 of the 1988 Regulations (“Rule 163)
and otherwise complied with the requirements ofeRL3, including without limitation the legendirgguirement, to qualify such offer
for the exemption from Section 5(c) of the 1933 puvided by Rule 163.

At the respective times each Registration Statemedteach amendment thereto became effectivechtdeemed effective date
with respect to the Underwriters pursuant to RBeR{f)(2) of the 1933 Act Regulations and at thediig Time, each Registration
Statement complied and will comply in all materedpects with the requirements of the 1933 Acttherdl933 Act Regulations and the
1939 Act and the rules and regulations of the Casrion under the 1939 Act (the “1939 Act Regulatiprend did not and will not
contain an untrue statement of a material factoit  state a material fact required to be stétedein or necessary to make the
statements therein not misleading.

Neither the Prospectus nor any amendments or suppks thereto, at the time the Prospectus or acty amendment or
supplement was issued and at the Closing Timeydec or will include an untrue statement of a maléact or omitted or will omit to
state a material fact necessary in order to makstdtements therein, in the light of the circumsta under which they were made, not
misleading.

Each preliminary prospectus (including the prospees filed as part of the Registration Statemengsp amendments thereto)
complied when so filed in all material respectshwiite 1933 Act Regulations and each preliminangpestus and the Prospectus
delivered to the Underwriters for use in connectigth this offering was identical to the electraally transmitted copies thereof filed
with the Commission pursuant to EDGAR, except dhktent permitted by Regulation S-T and excepfiliag fees information.

As of the Applicable Time, neither (x) the Issuar@ral Use Free Writing Prospectus(es) (as defietalv) issued at or prior to
the Applicable Time, the Statutory Prospectuseslédined below) and the information included on&tille B hereto, all considered
together (collectively, the “General Disclosure Rage"), nor (y) any individual Issuer Limited Use=E Writing Prospectus, when
considered together with the General Disclosur&#®ge included any untrue statement of a matea@ldr omitted to state any mate
fact necessary in order to make the statementsithén the light of the circumstances under wtitedy were made, not misleading.
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As of the time of the filing of the Final Term Shethe General Disclosure Package, when considegather with the Final Term
Sheet (as defined in Section 3(b)), will not ingwhy untrue statement of a material fact or oohibestate any material fact necessary
in order to make the statements therein, in thw ki the circumstances under which they were mademisleading.

As used in this subsection and elsewhere in thizémgent:

“Applicable Time” means 12:00 pm (Eastern time)\arch 17, 2006 or such other time as agreed bgtmpany and Merrill
Lynch.

“Issuer Free Writing Prospectus” means any “iss$tesr writing prospectus,” as defined in Rule 433haf 1933 Act Regulations
(“Rule 433"), relating to the Securities that 6)required to be filed with the Commission by tt@rpany, (ii) is a “road show that is a
written communication” within the meaning of Rul@34d)(8)(i), whether or not required to be filedlwihe Commission or (iii) is
exempt from filing pursuant to Rule 433(d)(5)(ixhese it contains a description of the Securitiesf the offering that does not reflect
the final terms, in each case in the form filedeamuired to be filed with the Commission or, if metuired to be filed, in the form
retained in the Company’s records pursuant to R8B{Q).

“Issuer General Use Free Writing Prospectus” meawysssuer Free Writing Prospectus that is interfdedeneral distribution to
prospective investors, as evidenced by its beiegifipd in Schedule C hereto.

“Issuer Limited Use Free Writing Prospectus” meanyg Issuer Free Writing Prospectus that is nosandr General Use Free
Writing Prospectus.

“Statutory Prospectuses” as of any time means thgpectuses relating to the Securities that aleded in the Registration
Statements immediately prior to that time, inclgdany document incorporated by reference therednazuy preliminary or other
prospectus deemed to be a part thereof.

Each Issuer Free Writing Prospectus, as of iteisisie and at all subsequent times through the letiop of the public offer and
sale of the Securities or until any earlier datg the issuer notified or notifies Merrill Lynch dascribed in Section 3(e), did not, does
not and will not include any information that caatiéd, conflicts or will conflict with the informatn contained in either Registration
Statement or the Prospectus, including any documeatporated by reference therein and any prehlmyiror other prospectus deemed
to be a part thereof that has not been supersadaddified.

The representations and warranties in this sulmseshall not apply to statements in or omissioamfeither Registration
Statement, the Prospectus or any Issuer Free \§/Rinspectus made in reliance upon and in confgmwith written information
furnished to the Company by any Underwriter throtlghRepresentative expressly for use therein.

(iii) Incorporated DocumentsThe documents incorporated or deemed to be iocatgd by reference in the Registration
Statements and the Prospectus, at the time they avdrereafter are filed with the Commission, cdatpand will comply in all material
respects with




the requirements of the 1933 Act and the 1933 AsguRations or the 1934 Act and the rules and reiguis of the Commission
thereunder (the “1934 Act Regulations”), as apjlieaand, when read together with the other infdionan the Prospectus, (a) at the
respective times each of the Registration Statesrtmtame effective, (b) at the earlier of the tiheeProspectus was first used and the
Applicable Time and (c) at the Closing Time, did and will not contain an untrue statement of agmal fact or omit to state a matet
fact required to be stated therein, in light of tireumstances under which they were made, or sacg$o make the statements therein
not misleading.

(iv) Independent Accountant€rnst & Young LLP, who have certified certaindircial statements of the Company and its
subsidiaries, are independent public accountantscasred by the 1933 Act.

(v) Financial StatementsThe financial statements, and the related nbi®to, included in each Registration Statemeat, th
General Disclosure Package and the Prospectugnpriasrly, in all material respects, the consakdhfinancial position of the Compe
and its consolidated subsidiaries as of the dattisated and the results of their operations aadHanges in their consolidated cash
flows for the periods specified; said financialtstaents have been prepared in conformity with gdlyeaccepted accounting principles
applied on a consistent basis, except as desdritibe notes to such financial statements, anduipporting schedules included or
incorporated by reference in such Registrationegtant, the General Disclosure Package and the éutasppresent fairly the
information required to be stated therein.

(vi) No Material Adverse Change in Businesiince the respective dates as of which informataiven in each Registration
Statement, the General Disclosure Package or tiepPctus, except as otherwise stated therein, fiasraot been any material adverse
change, or any development known by the Compartgr(diligent inquiry) involving a prospective matdradverse change, in or
affecting the business, financial position, stoddbos’ equity or results of operations of the Compand its subsidiaries, taken as a
whole, otherwise than as set forth, incorporateddfigrence or contemplated in the Prospectus; acepe as set forth, incorporated by
reference or contemplated in the Prospectus nettiee€ompany nor any of its subsidiaries has edterte any transaction or agreem
(whether or not in the ordinary course of businesalerial to the Company and its subsidiaries tasea whole.

(vii) Good Standing of the Companyrhe Company has been duly incorporated and iglyalxisting as a corporation in good
standing under the laws of the state of its incapon, with power and authority (corporate andeottio own its properties and conduct
its business as described in the Prospectus, andd®m duly qualified as a foreign corporationtifi@ transaction of business and is in
good standing under the laws of each other jurigtian which it owns or leases properties, or agtd any business, so as to require
such qualification, other than where the failurééoso qualified or in good standing would not haveaterial adverse effect on the
Company and its subsidiaries taken as a whole.

(viii) Good Standing of Subsidiaries€ach of the Company’s subsidiaries that consstat “significant subsidiary” within the
meaning of Rule 1-02 of Regulation S-X of the Coissiun (the “Material Subsidiaries”) has been daborporated and is validly
existing as a corporation under the laws of its{liction of incorporation, with power and authgritorporate and other) to own its
properties and conduct its business as describa: iRrospectus, and has been duly qualified eseggh corporation for the transaction
of business and is in good standing under the tdveach jurisdiction in which it owns or leasesg@dies or conducts any business so
as to require such qualification, other than whbeefailure to be so
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qualified or in good standing would not have a mat@adverse effect on the Company and its subsédidaken as a whole; and all the
outstanding shares of capital stock of each Mdt8riasidiary of the Company have been duly autlkedrand validly issued, are fully-
paid and non-assessable, and (except in the cdseeafn subsidiaries, for directors’ qualifyingashs) are owned by the Company,
directly or indirectly, free and clear of all ligrencumbrances, security interests and claims.

(ix) Authorization of AgreementThis Agreement has been duly authorized, execanedelivered by the Company.

(x) Authorization of the Securities and the IndeatuThe Securities have been duly authorized by tmgany, and when duly
executed, authenticated, issued and deliveredoasded in the Indenture (assuming due authentioaifdhe Securities by the Trustee)
and paid for as provided herein will constituteid@nd binding obligations of the Company, enfoldeagainst the Company in
accordance with their terms, except as the enfoeoethereof may be limited by bankruptcy, insolwe(including, without limitation,
all laws relating to fraudulent transfers), reoligation, moratorium or similar laws affecting erdement of creditors’ rights generally
and except as enforcement thereof is subject tergeprinciples of equity (regardless of whethdioetement is considered in a
proceeding in equity or at law), and entitled te benefits provided by the Indenture; the Indenha®been duly authorized, is duly
qualified under the 1939 Act, has been executeddefidered by the Company and Trustee, and (asguthandue authorization,
execution and delivery thereof by the Trustee) tituies a valid and binding agreement of the Comgpand the Securities will
conform, and the Indenture conforms, to the desorip thereof in the Prospectus.

(xi) Absence of Defaults and Conflict®either the Company nor any of its Material Sdiasies is, or with the giving of notice or
lapse of time or both would be, in violation ofinrdefault under, its Certificate of IncorporationBy-Laws or any indenture, mortgag
deed of trust, loan agreement or other agreemdanstsument to which the Company or any of its MaleSubsidiaries is a party or by
which it or any of them or any of their respectpreperties is bound, except for violations and di$avhich individually or in the
aggregate are not material to the Company andlisidiaries taken as a whole or to the holderb®ecurities; the issue and sale of
the Securities and the performance by the Comp#al} of its obligations under the Securities, thdenture and this Agreement and
consummation of the transactions herein and the@itemplated will not conflict with or result inbaeach of any of the terms or
provisions of, or constitute a default under, amgeinture, mortgage, deed of trust, loan agreenresther material agreement or
instrument to which the Company or any of its MiaeBubsidiaries is a party or by which the Compangny of its Material
Subsidiaries is bound or to which any of the prgper assets of the Company or any of its MateSiatbsidiaries is subject, except for
conflicts, breaches or defaults that, singly othie aggregate, would not reasonably be expecthdvie a material adverse effect on the
Company and its subsidiaries taken as a wholewilbany such action result in any violation of theovisions of (A) the Certificate of
Incorporation or the By-Laws of the Company or @By applicable law or statute or any order, ruleegulation of any court or
governmental agency or body having jurisdictionrahhe Company, its Material Subsidiaries or anthefr respective properties,
except, in the case of (B) above, for violatiore tsingly or in the aggregate, would not reasonbblexpected to have a material
adverse effect on the Company and its subsiditale= as a whole; and no consent, approval, aattarn, order, registration or
qualification of or with any such court or govermited agency or body is required for the issue aie sf the Securities or the
consummation by the Company of the transactiontecoplated by this Agreement or the Indenture, etxsaph consents, approvals,
authorizations, registrations or qualificationshage been obtained under the 1933 Act, the 193%Adtas may be required under state
securities or Blue Sky Laws in connection with phechase and distribution of the Securities byldnderwriter.
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(xii) Absence of Labor DisputeNo labor disputes exist with employees of the @any or of its Material Subsidiaries that could,
singly or in the aggregate, reasonably be expdotédve a material adverse effect on the Compadytarsubsidiaries, taken as a
whole.

(xiil) Absence of ProceedingsOther than as set forth, incorporated by refezaracontemplated in the Prospectus, there are no
legal or governmental proceedings pending or, écktiowledge of the Company, threatened to whiclCthmpany or any of its Materi
Subsidiaries is or may be a party or to which amperty of the Company or any of its Material Sdizgiies is or may be the subject
which, could individually or in the aggregate, e#asonably expected to have a material adverset effiethe Company and its
subsidiaries taken as a whole and, to the be$ieo€bmpany’s knowledge, no such proceedings aeatitmed or contemplated by
governmental authorities or threatened by otherd;there are no contracts or other documents baeacter required to be filed as an
exhibit to either Registration Statement or recpitcebe described in either Registration Stateroettie Prospectus which are not filed
or described as required.

(xiv) Possession of Intellectual Propertiyach of the Company and its Material Subsidiasi®as or possesses the right to use the
patents, patent licenses, trademarks, service nsgkke names, copyrights and know-how (includmagé secrets and other unpatented
and/or unpatentable proprietary or confidentiabinfation, systems or procedures) (collectively,“theellectual Property”) reasonably
necessary to carry on the business conducted lyasaconducted on the date hereof, except to tieatethat the failure to own or
possess the right to use such Intellectual Propestyld not, singly or in the aggregate, reasonabklgxpected to have a material adv
effect on the Company and its subsidiaries, talsem &hole, and, except as set forth or incorporyeéference in the Registration
Statements and the Prospectus, neither the Cormuarany Material Subsidiary has received any natfdafringement of or conflict
with asserted rights of others with respect to latgllectual Property, except for notices the caht# which if accurate would not,
singly or in the aggregate, reasonably be expdotédve a material adverse effect on the Compadytarsubsidiaries, taken as a
whole.

(xv) Possession of Licenses and Permithe Company and each of its Material Subsididraee all licenses, franchises, permits,
authorizations, approvals and orders of and frdmgalernmental and regulatory officials and bodfest are necessary to own or lease
and operate their properties and conduct theimassies as described in the Prospectus and thabteeal in relation to the business of
the Company and its subsidiaries taken as a whgrtept where the failure to possess such licensagtborizations would not
reasonably be expected to have a material advéeszt en the Company and its subsidiaries takea whole.

(xvi) Investment Company AcThe Company is not an “investment company” or dityefcontrolled” by an “investment
company”, as such terms are defined in the Invest@empany Act of 1940, as amended.

(xvii) Environmental Laws Each of the Company and its Material Subsidiages compliance with any and all applicable
foreign, federal, state and local laws and regutetirelating to the protection of human healttherénvironment or imposing liability «
standards of conduct concerning any Hazardous Mhbfeollectively, “Environmental Laws”), except wie such non-compliance with
Environmental Laws would not, singly or in the agmate, reasonably be expected to have a mateviatsaleffect on the Company and
its subsidiaries, taken as a




whole. The term “Hazardous Material” means (i) éimgzardous substance” as defined by the Compreleisivironmental Response,
Compensation and Liability Act of 1980, as amendi&dany “hazardous waste” as defined by the Resm€onservation and Recovery
Act, as amended, (iii) any petroleum or petroleundpct, (iv) any polychlorinated biphenyl, and @ry pollutant or contaminant or
hazardous, dangerous, or toxic chemical, matevadte or substance regulated under or within thening of any other Environmental
Law.

(xviii) Accounting Controls and Disclosure ControlExcept as described or incorporated by referentge Prospectus, the
Company and each of its subsidiaries maintain gesysf internal accounting controls sufficient toyide reasonable assurances that
(1) transactions are executed in accordance withageement'’s general or specific authorization; (@)sactions are recorded as
necessary to permit preparation of financial stat@siin conformity with generally accepted accaumprinciples and to maintain
accountability for assets; (3) access to assesrinitted only in accordance with management’s g@roe specific authorization; and
(4) the recorded accountability for assets is camgbavith the existing assets at reasonable interadl appropriate action is taken with
respect to any differences. Except as describéttorporated by reference in the Prospectus, sheend of the Company’s most
recent audited fiscal year, there has been (l) aterial weakness in the Company’s internal cortdvelr financial reporting (whether or
not remediated) and (II) no change in the Compaimternal control over financial reporting thasmaterially affected, or is reasone
likely to materially affect, the Company’s interrc@ntrol over financial reporting.

Except as described or incorporated by referentieeifProspectus, the Company and its consolidatiesidiaries employ
disclosure controls and procedures that are degignensure that information required to be disadiogy the Company in the reports
that it files or submits under the 1934 Act is melsal, processed, summarized and reported, witkitinte periods specified in the
Commission’s rules and forms, and is accumulatedcammunicated to the Company’s management, inofuié principal executive
officer or officers and principal financial officer officers, as appropriate, to allow timely démis regarding disclosure.

(xix) Compliance with the Sarban&xley Act. There is and has been no failure on the paliefompany or any of the
Company’s directors or officers, in their capaaties such, to comply in all material respects waith provision of the Sarbanes-Oxley
Act of 2002 and the rules and regulations promelgan connection therewith (the “Sarbanes-OxleyAdbcluding Section 402 relate
to loans and Sections 302 and 906 related to icatidns.

(xx) Pending Proceedings and ExaminatioNgither of the Registration Statements is théesuilof a pending proceeding or
examination under Section 8(d) or 8(e) of the 1888 and the Company is not the subject of a pangioceeding under Section 8A of
the 1933 Act in connection with the offering of tBecurities.

(b) Officer' s Certificates Any certificate signed by any officer of the Caany or any of its subsidiaries delivered to the i@sentative
or to counsel for the Underwriters shall be deemeepresentation and warranty by the Company tb Baderwriter as to the matters
covered thereby.

SECTION 2. Sale and Delivery to Underwriters; Ghogi

(a) Securities On the basis of the representations and warsah&eein contained and subject to the terms anditboms herein set fort
the Company agrees to sell to each Underwriteersdly and not jointly, and each Underwriter, sellgrand not jointly, agrees to purchase
from the Company, at a price equal to 99.246676%@faggregate principal amount of Securities g fin
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Schedule A opposite the name of such Underwritag any additional principal amount of Securitidsiet such Underwriter may become
obligated to purchase pursuant to the provisiorSeation 10 hereof.

(b) Payment Payment of the purchase price for, and delivégedificates for, the Securities shall be madthatoffices of Davis
Polk & Wardwell, 450 Lexington Avenue, New York, ND0017, or at such other place as shall be agnee« by the Representative and the
Company, at 9:00 A.M. (Eastern time) on the thfcdi(th, if the pricing occurs after 4:30 P.M. (E&sttime) on any given day) business day
after the date hereof (unless postponed in accoedaith the provisions of Section 10), or such ptirae not later than ten business days
after such date as shall be agreed upon by theeRemtiative and the Company (such time and datayshent and delivery being herein ca
“Closing Time").

Payment shall be made to the Company by wire teartgfimmediately available funds to a bank accalgsignated by the Company,
against delivery to the Representative for theaetpe accounts of the Underwriters of certificdtasthe Securities to be purchased by them.
It is understood that each Underwriter has autledrihe Representative, for its account, to accelptaty of, receipt for, and make paymen
the purchase price for, the Securities which itdgreed to purchase. Merrill Lynch, individuallydamot as representative of the Underwrit
may (but shall not be obligated to) make paymerthefpurchase price for the Securities to be pw@thdny any Underwriter whose funds
not been received by the Closing Time, but suchn@t shall not relieve such Underwriter from itdigditions hereunder.

(c) Denominations; RegistrationCertificates for the Securities shall be in sdehominations ($1,000 or integral multiples theyeofd
registered in such names as the Representativeagagst in writing at least one full business defple the Closing Time. The Securities
will be made available for examination and packgdiy the Representative in The City of New York lad¢r than 10:00 A.M. (Eastern time)
on the business day prior to the Closing Time.

SECTION3. Covenants of the Compal. The Company covenants with each Underwriter Bevig:

(a) Compliance with Securities Regulations and ComunisRiequests; Payment of Filing Fedhe Company, subject to Section 3(b),
will comply with the requirements of Rule 430B anill notify the Representative immediately, and fion the notice in writing, (i) when
any posteffective amendment to either Registration Statéraenew registration statement relating to theuiges shall become effective,
any supplement to the Prospectus or any amendaspé&utus shall have been filed, (ii) of the recefpany comments from the Commission,
(iii) of any request by the Commission for any adment to either Registration Statement or thedilifi a new registration statement or any
amendment or supplement to the Prospectus or anymknt incorporated by reference therein or otherwieemed to be a part thereof or for
additional information relating to either Regisinat Statement or the Prospectus, (iv) of the isseidny the Commission of any stop order
suspending the effectiveness of either Registra@tatement or such new registration statement angforder preventing or suspending the
use of any preliminary prospectus, or of the susjpenof the qualification of the Securities forarihg or sale in any jurisdiction, or of the
initiation or threatening of any proceedings foy af such purposes or of any examination pursuasection 8(e) of the 1933 Act concern
either Registration Statement and (v) if the Conydagcomes the subject of a proceeding under Se8Aoof the 1933 Act in connection wi
the offering of the Securities. The Company wifeef the filings required under Rule 424(b), in thanner and within the time period
required by Rule 424(b) (without reliance on Rutd@)(8)), and will take such steps as it deemgssary to ascertain promptly whether the
form of prospectus transmitted for filing under &4R4(b) was received for filing
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by the Commission and, in the event that it was ib@till promptly file such prospectus. The Compamill make every reasonable effort to
prevent the issuance of any stop order and, ifshoy order is issued, to obtain the lifting therabthe earliest possible moment. The
Company shall pay the required Commission filingsfeelating to the Securities within the time regdiby Rule 456(b)(1) (i) of the 1933 £
Regulations without regard to the proviso thereid atherwise in accordance with Rules 456(b) art{’}®f the 1933 Act Regulations
(including, if applicable, by updating the “Calctitan of Registration Fee” table in accordance VRtlle 456(b)(1)(ii) either in a postfective
amendment to the Second Registration Statement tireocover page of a prospectus filed pursuaRide 424(b)).

(b) Filing of Amendments and Exchange Act Documengsp&hation of Final Term SheeThe Company will give the Representative
notice of its intention to file or prepare any amerent to either Registration Statement or new tedien statement relating to the Securities
or any amendment, supplement or revision to edhgrpreliminary prospectus (including any prospeateluded in either Registration
Statement or amendment thereto at the time it beafactive) or to the Prospectus, whether purstaatite 1933 Act, the 1934 Act or
otherwise, and the Company will furnish the Repnéstve with copies of any such documents a reddersamount of time prior to such
proposed filing or use, as the case may be, ardhatifile or use any such document to which theresentative or counsel for the
Underwriters shall reasonably object. The Compaitiypnepare a final term sheet (the “Final Term &tigreflecting the final terms of the
Securities, in form and substance satisfactorip¢oRepresentative, and shall file such Final TehmeSas an “issuer free writing prospectus”
pursuant to Rule 433 prior to the close of busitessbusiness days after the date hereof; providatthe Company shall furnish the
Representative with copies of any such Final Tehme$a reasonable amount of time prior to suchgmeg filing and will not use or file any
such document to which the Representative or cotmsiee Underwriters shall reasonably object.

(c) Delivery of Registration Statement§he Company has furnished or will deliver to Bepresentative and counsel for the
Underwriters, without charge, signed copies of eRepistration Statement and of each amendmentti¢th@neluding exhibits filed therewith
or incorporated by reference therein and documantsporated or deemed to be incorporated by reéeréherein or otherwise deemed to be
a part thereof) and signed copies of all consamdscartificates of experts, and will also delivettie Representative, without charge, a
conformed copy of each Registration Statement déich amendment thereto (without exhibits) forheafcthe Underwriters. The copies of
each Registration Statement and each amendmeatdHarnished to the Underwriters will be identitathe electronically transmitted cop
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation S-T.

(d) Delivery of ProspectusesThe Company has delivered to each Underwriteéhawuit charge, as many copies of each preliminary
prospectus as such Underwriter reasonably requestedhe Company hereby consents to the use bfepies for purposes permitted by
1933 Act. The Company will furnish to each Undetenr;i without charge, during the period when thespeatus is required to be delivered
under the 1933 Act, such number of copies of tlsrctus (as amended or supplemented) as suchviditdemay reasonably request. The
Prospectus and any amendments or supplementsafieneished to the Underwriters will be identicalthe electronically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation S-T.

(e) Continued Compliance with Securities Lawihe Company will comply with the 1933 Act and &833 Act Regulations, the 1934
Act and the 1934 Act Regulations and the 1939 Adtthe 1939 Act Regulations so as to permit theptetion of the distribution of the
Securities as contemplated in this Agreement arlddrProspectus. If at any time when a prospestusguired by the 1933 Act to be
delivered in connection with sales of the Secusjtany event shall occur or condition shall exssaaesult of which it is necessary, in the
opinion of counsel for the Underwriters or for iempany, to
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amend either Registration Statement or amend @@lsogent the Prospectus in order that the Prospegtiusot include any untrue statements
of a material fact or omit to state a material faetessary in order to make the statements theotimisleading in the light of the
circumstances existing at the time it is delivaieed purchaser, or if it shall be necessary, inoghiaion of such counsel, at any such time to
amend either Registration Statement or to filewa registration statement or amend or supplemen®Ptbepectus in order to comply with the
requirements of the 1933 Act or the 1933 Act Retiihg, the Company will promptly prepare and filghathe Commission, subject to
Section 3(b), such amendment, supplement or neistration statement as may be necessary to cauebt statement or omission or to
comply with such requirements, the Company will ilséest efforts to have such amendment or neigtragion statement declared effective
as soon as practicable (if it is not an automdtalfgegistration statement with respect to theuiges) and the Company will furnish to the
Underwriters such number of copies of such amendrsapplement or new registration statement at)tigerwriters may reasonably
request. If at any time following issuance of asuksr Free Writing Prospectus there occurred orrsami event or development as a result of
which such Issuer Free Writing Prospectus conflictewould conflict with the information containadeither Registration Statement (or any
other registration statement relating to the Séiesjior the Statutory Prospectuses or any pretimiprospectus or included or would include
an untrue statement of a material fact or omitted@uld omit to state a material fact necessamyrder to make the statements therein, in the
light of the circumstances prevailing at that sujosmt time, not misleading, the Company will proiypotify Merrill Lynch and will

promptly amend or supplement, at its own expenseh ssuer Free Writing Prospectus to eliminateaorect such conflict, untrue statement
or omission.

(f) Blue Sky QualificationsThe Company will use its reasonable best effantspoperation with the Underwriters, to qualifiet
Securities for offering and sale under the applealecurities laws of such states and other juriidis as the Representative may designate
and to maintain such qualifications in effect fqueaiod of not less than one year from the datedfeprovided, however, that the Company
shall not be obligated to file any general conserservice of process or to qualify as a foreigrpoaation or as a dealer in securities in any
jurisdiction in which it is not so qualified or soibject itself to taxation in respect of doing Imesis in any jurisdiction in which it is n
otherwise so subject. The Company will also supipdyUnderwriters with such information as is neagg$or the determination of the
legality of the Securities for investment under ldn@s of such jurisdictions as the Underwriters meguest.

(9) Rule 158 The Company will timely file such reports purstamthe 1934 Act as are necessary in order to rgakerally available -
its securityholders as soon as practicable anmgsritatement for the purposes of, and to prowidied Underwriters the benefits
contemplated by, the last paragraph of Section)f(dhe 1933 Act.

(h) Use of ProceedsThe Company will use the net proceeds receiveitl fiogm the sale of the Securities in the manperctfied in the
Prospectus under “Use of Proceeds.”

(i) Restriction on Sale of SecuritieBuring a period of 4 business days from the datee Prospectus, the Company will not, without
the prior written consent of Merrill Lynch, diregtbr indirectly, issue, sell, offer or contractsell, grant any option for the sale of, or
otherwise transfer or dispose of, any debt seegritf the Company.

() Reporting Requirementsrhe Company, during the period when the Prosgdstrequired to be delivered under the 1933 Adt, w
file all documents required to be filed with therfmission pursuant to the 1934 Act within the tinegigpds required by the 1934 Act and the
1934 Act Regulations.
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(k) Issuer Free Writing Prospectusé&he Company represents and agrees that, unlesgine the prior consent of the Representative,
and each Underwriter represents and agrees tHagsuib obtains the prior consent of the Compartd/the Representative, it has not made
will not make any offer relating to the Securitthat would constitute an “issuer free writing presfus,”as defined in Rule 433, or that wo
otherwise constitute a “free writing prospectus dafined in Rule 405, required to be filed witk thommission; provided, however, that
prior to the preparation of the Final Term Sheetdnordance with Section 3(b), the Underwritersaauthorized to use the information with
respect to the final terms of the Securities in samications conveying information relating to tHéedng to investors. Any such free writing
prospectus consented to by the Company and theeBapative is hereinafter referred to as a “Peedhiiree Writing Prospectus.” The
Company represents that it has treated or agreet thill treat each Permitted Free Writing Prosjpis as an “issuer free writing prospectus,”
as defined in Rule 433, and has complied and withly with the requirements of Rule 433 applicablany Permitted Free Writing
Prospectus, including timely filing with the Comsien where required, legending and record keeping.

SECTION 4. Payment of Expenses

(a) Expenses The Company will pay all expenses incident togagormance of its obligations under this Agreetmireluding (i) the
preparation, printing and filing of the RegistratiStatement (including financial statements andtete) as originally filed and of each
amendment thereto, (ii) the preparation, printind delivery to the Underwriters of this Agreementy Agreement among Underwriters, the
Indenture and such other documents as may be eghimiconnection with the offering, purchase, siakjance or delivery of the Securities,
(iii) the preparation, issuance and delivery of ¢eetificates for the Securities to the Underwstdiv) the fees and disbursements of the
Company’s counsel, accountants and other adviggrihe qualification of the Securities under sé@s laws in accordance with the
provisions of Section 3(f) hereof, including filifiges and the reasonable fees and disbursemetdsindel for the Underwriters in connection
therewith and in connection with the preparatiothef Blue Sky Survey and any supplement theretpth{® printing and delivery to the
Underwriters of copies of each preliminary prospscany Permitted Free Writing Prospectus andePitospectus and any amendments or
supplements thereto and any costs associated ittranic delivery of any of the foregoing by thadérwriter to investors, (vii) the
preparation, printing and delivery to the Underanstof copies of the Blue Sky Survey and any supeitd thereto, (viii) the fees and
expenses of the Trustee, including the fees aridisments of counsel for the Trustee in conneetitinthe Indenture and the Securities,
(ix) the costs and expenses of the Company relédimgvestor presentations on any “road show” utadken in connection with the marketing
of the Securities, including without limitation, genses associated with the production of road shioes and graphics, fees and expenses of
any consultants engaged in connection with the sbadv presentations, travel and lodging expens#seafepresentatives and officers of the
Company and any such consultants, and the costcoffh and other transportation chartered in catioa with the road show and (x) any f
payable in connection with the rating of the Sd@si

(b) Termination of Agreementf this Agreement is terminated by the Reprederdan accordance with the provisions of Sectioor5
Section 9(a)(i) hereof, the Company shall reimbtngeUnderwriters for all of their out-of-pocketpenses, including the reasonable fees and
disbursements of counsel for the Underwriters.
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SECTION 5. Conditions of Underwritér®bligations. The obligations of the several Underwriters hadss are subject to the accuracy
of the representations and warranties of the Compantained in Section 1 hereof or in certificadésny officer of the Company or any
subsidiary of the Company delivered pursuant totioeisions hereof, to the performance by the CampH its covenants and other
obligations hereunder, and to the following furtbenditions:

(a) Effectiveness of Registration Statements; FilinBraspectus; Payment of Filing Fe&ach Registration Statement has become
effective and at Closing Time no stop order susjmgnthe effectiveness of either Registration Statenshall have been issued under the !
Act or proceedings therefor initiated or threatebhgdhe Commission, and any request on the pahteo€ommission for additional
information shall have been complied with to thes@nable satisfaction of counsel to the Undervgit@rprospectus containing the Rule
430B Information shall have been filed with the Qoission in the manner and within the time periaguieed by Rule 424(b) without
reliance on Rule 424(b)(8) (or a post-effective adment providing such information shall have beaktfand become effective in
accordance with the requirements of Rule 430B). Chmpany shall have paid the required Commissiorgffees relating to the Securities
within the time period required by Rule 456(1)(i)tloe 1933 Act Regulations without regard to theviso therein and otherwise in
accordance with Rules 456(b) and 457(r) of the 18&3Regulations and, if applicable, shall haveatpd the “Calculation of Registration
Fee” table in accordance with Rule 456(b)(1)(ither in a post-effective amendment to the Registnetatement or on the cover page of a
prospectus filed pursuant to Rule 424(b).

(b) Opinion of Counsel for Companyt Closing Time, the Representative shall haveired the favorable opinion, dated as of Closing
Time, of (i) Sidley Austin LLP, counsel for the Cpany, in form and substance satisfactory to couies¢he Underwriters, together with
signed or reproduced copies of such letter for @fi¢he other Underwriters, to the effect set fanttExhibit A hereto and to such further
effect as counsel to the Underwriters may reasgna&gjuest and (ii) Nathan Hodne, Associate Ger@oahsel and Assistant Secretary for
Company, in form and substance satisfactory to seluior the Underwriters, together with signedeproduced copies of such letter for each
of the other Underwriters, to the effect set fantExhibit B hereto and to such further effect aartsel to the Underwriters may reasonably
request. In giving such opinion such counsel méy, es to all matters governed by the laws of liagBons other than the law of the State of
New York, the federal law of the United States #trelGeneral Corporation Law of the State of Delayapon the opinions of couns
satisfactory to the Representative. Such counsglais® state that, insofar as such opinion invofaetual matters, they have relied, to the
extent they deem proper, upon certificates of effaf the Company and its subsidiaries and ceaté#s of public officials.

(c) Opinion of Counsel for UnderwritersAt Closing Time, the Representative shall haweired the favorable opinion, dated as of
Closing Time, of Davis Polk & Wardwell, counsel ttve Underwriters, together with signed or repraalicopies of such letter for each of
other Underwriters, in form and substance satisfgdb the Representative. In giving such opinioohscounsel may rely, as to all matters
governed by the laws of jurisdictions other tham ldw of the State of New York, the federal lavitef United States and the General
Corporation Law of the State of Delaware, upondpmions of counsel satisfactory to the Represamtafuch counsel may also state that,
insofar as such opinion involves factual mattdreythave relied, to the extent they deem propem wertificates of officers of the Company
and its subsidiaries and certificates of publidoidfs.

(d) Officers’ Certificate. At Closing Time, there shall not have been, stheedate hereof or since the respective datefwakioch
information is given in the Prospectus or the GahBisclosure Package, any material adverse chiartipe condition, financial or otherwise,
or in the earnings, business affairs or businesspacts of the Company and its subsidiaries coresidies one enterprise, whether or not
arising in the ordinary course of business, andbpresentative shall have received a certifichtbeoPresident or a Vice President of the
Company and of the chief financial or chief accoumbfficer of the Company, dated as of Closing &jro the effect that (i) there has been
no such material adverse change, (ii) the repraiens and warranties in Section 1(a) hereof are &nd correct with the same force and
effect as though expressly made at and as of @dsme, (iii) the Company has complied with all @gments and satisfied all conditions on
its part to be performed or satisfied at or proor t
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Closing Time, and (iv) no stop order suspendingetiiectiveness of either Registration Statementiess issued and no proceedings for that
purpose have been instituted or are pending ahgetio knowledge, contemplated by the Commission.

(e) Accountant’s Comfort LetterAt the time of the execution of this Agreemehg Representative shall have received from Ernst &
Young LLP a letter dated such date, in form andstarixe satisfactory to the Representative, togettibrsigned or reproduced copies of s
letter for each of the other Underwriters, contagnstatements and information of the type ordiganitluded in accountants’ “comfort letters”
to underwriters with respect to the financial stagets and certain financial information containethie Registration Statements and the
Prospectus.

(f) Bring-down Comfort LetterAt Closing Time, the Representative shall haweired from Ernst & Young LLP a letter, dated as of
Closing Time, to the effect that they reaffirm gtatements made in the letter furnished pursuasiibsection (e) of this Section, except that
the specified date referred to shall be a datermwe than three business days prior to Closing Time

(g) Company Certificate At the time of the execution of this Agreemend an Closing Time, the Representative shall hageived
from the Company, a letter, dated as of the timie@fexecution of this Agreement and at Closing€dlias the case may be, in form and
substance satisfactory to the Representative.

(h) Maintenance of RatingAt Closing Time, the Securities shall be ratettast Baa3 by Moody’s Investor’s Service Inc. 88B by
Standard & Poor’s Ratings Group, a division of Ma@+Hill, Inc., and the Company shall have delivet@the Representative a letter dated
the Closing Time, from each such rating agencytber evidence satisfactory to the Representativafirming that the Securities have such
ratings; and since the date of this Agreementgtball not have occurred a downgrading in thegadissigned to the Securities or any of the
Company’s other debt securities by any “nationediyognized statistical rating agency,” as that tercefined by the Commission for
purposes of Rule 436(g)(2) under the 1933 Act,rmmduch organization shall have publicly annourtbadlit has under surveillance or revi
its rating of the Securities or any of the Compargther debt securities.

(i) Additional DocumentsAt Closing Time, counsel for the Underwriterslshave been furnished with such documents andiopsa:
they may require for the purpose of enabling themass upon the issuance and sale of the Secuadtiesrein contemplated, or in order to
evidence the accuracy of any of the representatomsrranties, or the fulfilment of any of thenzlitions, herein contained; and alll
proceedings taken by the Company in connection thigissuance and sale of the Securities as hesatemplated shall be satisfactory in
form and substance to the Representative and coiangke Underwriters.

() Termination of Agreementf any condition specified in this Section shadt have been fulfilled when and as required téulfédled,
this Agreement may be terminated by the Repregeathy notice to the Company at any time at ormpigoClosing Time, and such
termination shall be without liability of any partly any other party except as provided in Sectiand except that Sections 1, 6, 7 and 8 shall
survive any such termination and remain in fulcand effect.

SECTION 6. Indemnification

(a) Indemnification of UnderwritersThe Company agrees to indemnify and hold harndash Underwriter, its affiliates, as such term
is defined in Rule 501(b) of the 1933 Act Regulasigeach, an “Affiliate”), its selling agents aratk person, if any, who controls any
Underwriter within the meaning of Section 15 of 1833 Act or Section 20 of the 1934 Act as follows:

(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, arisingf @any untrue statement or
alleged untrue statement of a material fact coethin either Registration Statement (or any amemdthereto), including the Rule
430B Information, or the omission or alleged onussherefrom of a material fact required to beestdherein or necessary to make the
statements therein not misleading or arising o@nyf untrue statement or alleged untrue statenfentraterial fact contained in any
preliminary prospectus, any Issuer Free WritingsPeztus or the Prospectus (or any amendment otesnppt thereto), or the omission
or alleged omission therefrom of a material factassary in order to make the statements therethgitight of the circumstances under
which they were made, not misleading;
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(i) against any and all loss, liability, claim,rdage and expense whatsoever, as incurred, to thetef the aggregate amount
in settlement of any litigation, or any investigatior proceeding by any governmental agency or boatymenced or threatened, or of
any claim whatsoever based upon any such untrtenstat or omission, or any such alleged untruemstant or omission; provided that
(subject to Section 6(d) below) any such settlenseatfected with the written consent of the Compan

(iii) against any and all expense whatsoever, agried (including the fees and disbursements ofiseluchosen by Merrill Lynck
reasonably incurred in investigating, preparinglefending against any litigation, or any investigiaior proceeding by any
governmental agency or body, commenced or thredt@meany claim whatsoever based upon any suchieistatement or omission, or
any such alleged untrue statement or omissiomge@xtent that any such expense is not paid uijder (i) above;

provided, however, that this indemnity agreement shall not applgitg loss, liability, claim, damage or expense ®eRtent arising out of
any untrue statement or omission or alleged urdtaement or omission made in reliance upon awdmformity with written information
furnished to the Company by any Underwriter throtlghRepresentative expressly for use in eitheidiagion Statement (or any amendrr
thereto), including the Rule 430B Information ol gmeliminary prospectus, any Issuer Free WritingsPectus or the Prospectus (or any
amendment or supplement thereto).

(b) Indemnification of Company, Directors and OfficeEsach Underwriter severally agrees to indemnifg hald harmless the
Company, its directors, each of its officers whynsid either Registration Statement, and each pefsamy, who controls the Company
within the meaning of Section 15 of the 1933 AcBexction 20 of the 1934 Act against any and a#i,|6ability, claim, damage and expense
described in the indemnity contained in subsedt#rof this Section, as incurred, but only withpest to untrue statements or omissions, or
alleged untrue statements or omissions, madehereRegistration Statement (or any amendment thgiietluding the Rule 430B
Information or any preliminary prospectus, any &skree Writing Prospectus or the Prospectus (paamendment or supplement thereto) in
reliance upon and in conformity with written infoatron furnished to the Company by such Underwthesugh the Representative expressly
for use therein.

(c) Actions against Parties; NotificationEach indemnified party shall give notice as prdynas reasonably practicable to each
indemnifying party of any action commenced agaiinst respect of which indemnity may be sought beder, but failure to so notify an
indemnifying party shall not relieve such indemirfy party from any liability hereunder to the extdrs not materially prejudiced as a result
thereof and in any event shall not relieve it frany liability which it may have otherwise than arcaunt of this indemnity agreement. In the
case of parties indemnified pursuant to Sectioh &fave, counsel to the indemnified parties shakélected by Merrill Lynch, and, in the
case of parties indemnified pursuant to Sectiof &fove, counsel to the indemnified parties shabdélected by the Company. An
indemnifying party may participate at its own expein the defense of any such
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action; provided, however, that counsel to the imulifying party shall not (except with the consehthe indemnified party) also be counse
the indemnified party. In no event shall the indéging parties be liable for fees and expenses ofarthan one counsel (in addition to any
local counsel) separate from their own counsebfbindemnified parties in connection with any @wion or separate but similar or related
actions in the same jurisdiction arising out of saene general allegations or circumstances. Navindging party shall, without the prior
written consent of the indemnified parties, settl@ompromise or consent to the entry of any judgnaéth respect to any litigation, or any
investigation or proceeding by any governmentahager body, commenced or threatened, or any cliatsoever in respect of which
indemnification or contribution could be sought anthis Section 6 or Section 7 hereof (whetheratrtime indemnified parties are actual or
potential parties thereto), unless such settlenoampromise or consent (i) includes an unconditiogl@ase of each indemnified party from
all liability arising out of such litigation, invégation, proceeding or claim and (ii) does nofugie a statement as to or an admission of fault,
culpability or a failure to act by or on behalfafy indemnified party.

(d) Settlement without Consent if Failure to Reimburigeat any time an indemnified party shall havguested an indemnifying party
reimburse the indemnified party for fees and expsmd counsel, such indemnifying party agreesittstall be liable for any settlement of
nature contemplated by Section 6(a) (ii) effectétthout its written consent if (i) such settlememnentered into more than 45 days after rec
by such indemnifying party of the aforesaid requ@gtsuch indemnifying party shall have receiveatice of the terms of such settlement at
least 30 days prior to such settlement being editiete and (iii) such indemnifying party shall riwve reimbursed such indemnified party in
accordance with such request prior to the datecl settlement.

SECTION 7._Contribution If the indemnification provided for in Sectiorhéreof is for any reason unavailable to or insigfitto hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesregfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgemzurred by such indemnified party, as
incurred, (i) in such proportion as is appropriateeflect the relative benefits received by therany on the one hand and the Underwriters
on the other hand from the offering of the Secesifpursuant to this Agreement or (ii) if the alkima provided by clause (i) is not permitted
by applicable law, in such proportion as is appiaiprto reflect not only the relative benefits rede to in clause (i) above but also the rela
fault of the Company on the one hand and of theddmdters on the other hand in connection withgteements or omissions which resulted
in such losses, liabilities, claims, damages oeesps, as well as any other relevant equitablademagions.

The relative benefits received by the Company emoilie hand and the Underwriters on the other handninection with the offering of
the Securities pursuant to this Agreement shatldmmed to be in the same respective proportiotizeastal net proceeds from the offering
the Securities pursuant to this Agreement (befedudting expenses) received by the Company anbthleunderwriting discount received
by the Underwriters, in each case as set fortthercover of the Prospectus bear to the aggregéitd public offering price of the Securities
as set forth on the cover of the Prospectus.

The relative fault of the Company on the one hamdithe Underwriters on the other hand shall beraeteed by reference to, among
other things, whether any such untrue or allegeduarstatement of a material fact or omission lmgald omission to state a material fact
relates to information supplied by the Companyythe Underwriters and the parties’ relative int&miowledge, access to information and
opportunity to correct or prevent such statemerroission.

The Company and the Underwriters agree that it daot be just and equitable if contribution purduarthis Section 7 were
determined by pro rata allocation (even if the Undigers were treated as one entity for such pwupos by any other method of allocation
which does not take account of the
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equitable considerations referred to above in$listion 7. The aggregate amount of losses, liasi)itlaims, damages and expenses incurred
by an indemnified party and referred to above ia 8ection 7 shall be deemed to include any legatteer expenses reasonably incurred by
such indemnified party in investigating, prepararglefending against any litigation, or any invgation or proceeding by any governmental
agency or body, commenced or threatened, or aiy gldatsoever based upon any such untrue or allegegde statement or omission or
alleged omission.

Notwithstanding the provisions of this Section @,Underwriter shall be required to contribute ampoant in excess of the amount by
which the total price at which the Securities umdéten by it and distributed to the public werderéd to the public exceeds the amount of
any damages which such Underwriter has otherwise bequired to pay by reason of any such untradleged untrue statement or omission
or alleged omission.

No person guilty of fraudulent misrepresentatioittfim the meaning of Section 11(f) of the 1933 Asitall be entitled to contribution
from any person who was not guilty of such fraudulaisrepresentation.

For purposes of this Section 7, each person, if @hp controls an Underwriter within the meaningSefction 15 of the 1933 Act or
Section 20 of the 1934 Act and each UnderwritefffiiAtes and selling agents shall have the samletsito contribution as such Underwriter,
and each director of the Company, each officehef@Gompany who signed either Registration Statenagidteach person, if any, who
controls the Company within the meaning of Sectibrof the 1933 Act or Section 20 of the 1934 Actlshave the same rights to
contribution as the Company. The Underwriters’ eetipe obligations to contribute pursuant to thest®n 7 are several in proportion to the
principal amount of Securities set forth oppoditeitt respective names in Schedule A hereto angbit

SECTION 8. Representations, Warranties and AgreerSurvive All representations, warranties and agreementtaaeed in this
Agreement or in certificates of officers of the Quany or any of its subsidiaries submitted purshanéto, shall remain operative and in full
force and effect regardless of (i) any investigatisade by or on behalf of any Underwriter or itdilidtes or selling agents, any person
controlling any Underwriter, its officers or direcs or any person controlling the Company, andd@ijvery of and payment for the Securit

SECTION 9. Termination of Agreement

(a) Termination; General The Representative may terminate this Agreentgnbotice to the Company, at any time at or prior t
Closing Time (i) if there has been, since the tohexecution of this Agreement or since the respeatates as of which information is given
in the Prospectus (exclusive of any supplementtbgor the General Disclosure Package, any mhtaheerse change in the condition,
financial or otherwise, or in the earnings, bussnafairs or business prospects of the Companytarsdibsidiaries considered as one
enterprise, whether or not arising in the ordirasyrse of business, or (ii) if there has occurmegraaterial adverse change in the financial
markets in the United States or the internatiomarfcial markets, any outbreak of hostilities aradation thereof or other calamity or crisis or
any change or development involving a prospectihange in national or international political, fircéal or economic conditions, in each case
the effect of which is such as to make it, in thdgment of the Representative, impracticable ahiisable to market the Securities or to
enforce contracts for the sale of the Securitiegijipif trading in any securities of the Compahgs been suspended or materially limited by
the Commission or the New York Stock Exchangef trading generally on the American Stock Exchaogthe New York Stock Exchange
or in the Nasdag National Market has been suspeodethterially limited, or minimum or maximum priér trading have been fixed, or
maximum ranges for prices have been required, pyéraid exchanges or by such system or
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by order of the Commission, the National Associatid Securities Dealers, Inc. or any other govemtadeauthority, or a material disruption
has occurred in commercial banking or securiti¢tdesaent, or (iv) a material disruption has occdrie commercial banking or securities
settlement or clearance services in the UniteceStait (v) if a banking moratorium has been declasedither Federal or New York
authorities.

(b) Liabilities . If this Agreement is terminated pursuant to 8éxtion, such termination shall be without liakitif any party to any
other party except as provided in Section 4 hewraud, provided further that Sections 1, 6, 7 andal survive such termination and remain in
full force and effect.

SECTION 10. Default by One or More of the Underanst If one or more of the Underwriters shall failGbsing Time to purchase the
Securities which it or they are obligated to pusghander this Agreement (the “Defaulted Securijigbe Representative shall have the right,
within 24 hours thereafter, to make arrangementsiie or more of the non-defaulting Underwritersaoy other underwriters, to purchase
all, but not less than all, of the Defaulted Se@esiin such amounts as may be agreed upon andthpdarms herein set forth; if, however,
the Representative shall not have completed suahgements within such 24-hour period, then:

(a) if the number of Defaulted Securities doesenaeed 10% of the aggregate principal amount oSéwurities to be purchased
hereunder, each of the non-defaulting Underwriseied| be obligated, severally and not jointly, toghase the full amount thereof in the
proportions that their respective underwriting gations hereunder bear to the underwriting oblayetiof all non-defaulting Underwriters, or

(b) if the number of Defaulted Securities excee@® bf the aggregate principal amount of the Seegrib be purchased
hereunder, this Agreement shall terminate withialdility on the part of any non-defaulting Underigri

No action taken pursuant to this Section shalexgiany defaulting Underwriter from liability ingjgect of its default.

In the event of any such default which does natltés a termination of this Agreement, either fepresentative or the Company shall
have the right to postpone Closing Time for a periot exceeding seven days in order to effect agyired changes in either Registration
Statement or Prospectus or in any other documerag@angements. As used herein, the term “Undegviiribcludes any person substituted
an Underwriter under this Section 10.

SECTION 11. Tax DisclosureNotwithstanding any other provision of this Agment, immediately upon commencement of discus:
with respect to the transactions contemplated lyetble Company (and each employee, representatiother agent of the Company) may
disclose to any and all persons, without limitatadrany kind, the tax treatment and tax structdrihe transactions contemplated by this
Agreement and all materials of any kind (includoynions or other tax analyses) that are providettié Company relating to such tax
treatment and tax structure. For purposes of ttegfiing, the term “tax treatment” is the purporbealaimed federal income tax treatment of
the transactions contemplated hereby, and the‘taststructure” includes any fact that may be raleivto understanding the purported or
claimed federal income tax treatment of the tratigsas contemplated hereby.

SECTION 12. NoticesAll notices and other communications hereundall &t in writing and shall be deemed to have lthén given
if mailed or transmitted by any standard form of
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telecommunication. Notices to the Underwriters Ishaldirected to the Representative at 4 World ikéreel Center, New York, New York
10080, attention of James Douglas; and noticese@Company shall be directed to it at 2210 West&ak Drive, Springdale, Arkansas
72762-6999, attention of Chief Financial Officer.

SECTION 13. No Advisory or Fiduciary Relationshiphe Company acknowledges and agrees that (@puttthase and sale of the
Securities pursuant to this Agreement, includiregdetermination of the public offering price of tBecurities and any related discounts and
commissions, is an arm’s-length commercial transadietween the Company, on the one hand, and iderdriters, on the other hand,

(b) in connection with the offering contemplateddi®yy and the process leading to such transacticim @aderwriter is and has been acting
solely as a principal and is not the agent or figiycof the Company, or its stockholders, crediteraployees or any other party, (c) no
Underwriter has assumed or will assume an advigofiguciary responsibility in favor of the Compamjth respect to the offering
contemplated hereby or the process leading thére¢spective of whether such Underwriter has aetvisr is currently advising the Compe
on other matters) and no Underwriter has any otitigao the Company with respect to the offeringteonplated hereby except the
obligations expressly set forth in this Agreeméd} the Underwriters and their respective affilsateay be engaged in a broad range of
transactions that involve interests that differirthose of the Company, and (e) the Underwriteve Imat provided any legal, accounting,
regulatory or tax advice with respect to the offgrcontemplated hereby and the Company has codstdtewn legal, accounting, regulatory
and tax advisors to the extent it deemed apprapriat

SECTION 14, IntegrationThis Agreement supersedes all prior agreememtsiaderstandings (whether written or oral) betwiben
Company and the Underwriters, or any of them, wetpect to the subject matter hereof.

SECTION 15. PartiesThis Agreement shall each inure to the beneféraf be binding upon the Underwriters and the Comjgad
their respective successors. Nothing expresseceatiomed in this Agreement is intended or shaltdmestrued to give any person, firm or
corporation, other than the Underwriters and them@any and their respective successors and theodlomdrpersons and officers and direct
referred to in Sections 6 and 7 and their heirslagdl representatives, any legal or equitabletrigtmedy or claim under or in respect of this
Agreement or any provision herein contained. Thige®ment and all conditions and provisions heresfragended to be for the sole and
exclusive benefit of the Underwriters and the Conypand their respective successors, and said dlimgrpersons and officers and directors
and their heirs and legal representatives, anth®benefit of no other person, firm or corporatiio purchaser of Securities from any
Underwriter shall be deemed to be a successordspremerely of such purchase.

SECTION 16. GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

SECTION 17. TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.

SECTION 18. CounterpartsThis Agreement may be executed in any numbeoofiterparts, each of which shall be deemed to be an
original, but all such counterparts shall togettmrstitute one and the same Agreement.

SECTION 19. Effect of HeadingsThe Section headings herein are for convenientyeamd shall not affect the construction hereof.
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuttmt@€ompany a counterpart hereof,

whereupon this instrument, along with all countetgawill become a binding agreement between theéddariter and the Company in
accordance with its terms.

Very truly yours,
TYSON FOODS, INC
By /s/ Dennis Leatherby

Title: SVP, Finance and Treasurer and Inte
Chief Financial Office

CONFIRMED AND ACCEPTED
as of the date first above writte

MERRILL LYNCH & CO.
MERRILL LYNCH, PIERCE, FENNER & SMITF
INCORPORATE

By /s/ Paul D. Nagle
Authorized Signator

For itself and as Representative of the other
Underwriters named in Schedule A hereto.

20



SCHEDULE A

Principal

Amount of
Name of Underwriter Securities
Merrill Lynch, Pierce, Fenner & Smith Incorporal $ 450,000,00
Barclays Capital Inc 225,000,00
J.P. Morgan Securities In 225,000,00
Rabo Securities USA, In 25,000,00
Scotia Capital (USA) Inc 25,000,00
Stephens Inc 25,000,00
SunTrust Capital Markets, In 25,000,00

Total
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Issuer:

Ratings:
Format:
Ranking:

Size:

Trade Date
Settlement Date
Final Maturity:

Interest Payment Dates:

First Pay Date
Pricing Benchmark
UST Spot (PX/Yield)
Spread to Benchmar
Yield to Maturity:
Coupon:

Price:

Underwriter’'s
Commission
Proceeds to Issue
Day Count:
Redemption at the
issuer option
Minimum
Denominations
Billing & Delivering:
Bookrunner:

Joint Lead Manager:
Co-managers:

Cusip:
Exchange Listing

SCHEDULE B

Tyson Foods, Inc.
$1,000,000,000 6.600% Notes due 2016
Final Term Sheet

Tyson Foods, Inc

Baa3 (stable) / BBB (stable) / BI- (stable)
SEC Registere

Senior Unsecure

$1,000,000,00!

3/17/200¢€

3/22/200¢€

4/1/2016

Semi-annually on the stof every April and October
10/1/200€

UST 4.500% due 2/15/20:

98-22+ / 4.664%

1.950%

6.614%

6.600%

99.896%

0.650%
$992,466,76(
30/360

Make Whole + 0.309

1,000

Merrill Lynch & Co.

Merrill Lynch & Co.

Barclays Capital and JP Morg

Rabo Securities USA, Inc., Scotia Capital, Stepheas and
SunTrust Robinson Humphrt

902494AN3

None

This communication is intended for the sole usthefperson to whom it is provided by us.

The issuer has filed registration statements (tholy prospectuses) with the SEC for the offeringvhich this communication relates. Before
you invest, you should read the prospectuses ethegistration statements and other documenissher has filed with the SEC for mc
complete information about the issuer and thisrofég You may get these documents for free by mgiEDGAR on the SEC Web site at
www.sec.gov. Alternatively, the issuer, any undéevror any dealer participating in the offeringlirrange to send you the prospectus if

you request it by calling t«-free: 1-866-500-5408.

ANY DISCLAIMERS OR OTHER NOTICES THAT MAY APPEAR BEOW ARE NOT APPLICABLE TO THIS COMMUNICATION
AND SHOULD BE DISREGARDED. SUCH DISCLAIMERS OR OTHENOTICES WERE AUTOMATICALLY GENERATED AS A
RESULT OF THIS COMMUNICATION BEING SENT VIA BLOOMBRG OR ANOTHER EMAIL SYSTEM.
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SCHEDULE C
GENERAL USE FREE WRITING PROSPECTUS]
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Exhibit A
FORM OF OPINION OF COMPANY’S COUNSEL TO BE DELIVEREPURSUANT TO SECTION 5(b)(i)
March [__], 2006

MERRILL LYNCH & CO.
MerrillLynch, Pierce, Fenner & Smith Incorpora

As Representative of the several Underwriters
4 World Financial Center
New York, New York 1008(

Re: Tyson Foods, Inc
[ 1% Notes Due 20[

Ladies and Gentlemen:

As counsel for Tyson Foods, Inc., a Delaware capon (the “Company”), we address this letter ta yadividually and as the
representative of the several Underwriters (thed&hariters”) named in Schedule A to the Underwgtifgreement dated March [ ], 2006
(the “Underwriting Agreement”) among you, as repréative of the Underwriters, and the Company, wépect to the issuance and sale
pursuant thereto of $] ] aggregate principal amount of the Company’s[  ]% Notes Due 20[ ] (the “Notes”). The Notes are
being issued under the Indenture dated as of Juh@95b (the “Indenture”) between the Company arldaligan Chase Bank, N.A. (formerly
The Chase Manhattan Bank), as Trustee (the “Tri)stee

The Company filed with the Securities and Excha@gemission (the “Commission{)nder the Securities Act of 1933, as amendec
“1933 Act”):

(i) on May 20, 1998, a Registration Statement omF8-3 (Registration No. 333-53171), which registrastatement became effective
on June 1, 1998; as used in this letter, the téfinst' Registration Statement” shall mean, as oftamg referred to herein, such registration
statement, as amended at such time, including pex@seotherwise specified herein, the documentsrjrazated or deemed to be incorporated
by reference therein pursuant to Item 12 of ForBBder the 1933 Act at such time and any inforomaiticluded in the Prospectus (as
defined below) that was omitted from the First R&gition Statement at the time it became effediitethat is deemed to be part of and
included in the First Registration Statement punsta Rule 430B(f)(1) under the 1933 Act;

(if) on March 15, 2006, a Registration StatemenEorm S-3 (Registration No. 333-132434), which sagiion statement became
effective upon filing pursuant to Rule 462(e) untter 1933 Act; as used in this letter, the termct®el Registration Statemerghall mean, &
of any time referred to herein, such registrati@tesnent, as amended at such time, including, ¢xeseptherwise specified herein, the
documents incorporated or deemed to be incorporated
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by reference therein pursuant to Item 12 of ForBuBrder the 1933 Act at such time and any inforomaiticluded in the Prospectus that was
omitted from the Second Registration Statemertiatitme it became effective but that is deemedetpdrt of and included in the Second
Registration Statement pursuant to Rule 430B(f)(iger the 1933 Act, and the term “Registrationedteants” shall mean the First
Registration Statement and the Second Registr&tiaement;

(iii) on March 15, 2006 pursuant to Rule 424 untther 1933 Act, the Company’s preliminary prospesiysplement dated March 15,
2006 (the “First Preliminary Prospectus Supplememtfating to the prospectus dated June 1, 1998dedun the First Registration Statem
and the prospectus dated March 15, 2006 includéukiisecond Registration Statement (together,Blasé Prospectus s used in this lette
the term “First Preliminary Prospectus” shall m#amBase Prospectus and the First Preliminary lotgp Supplement, including the
documents incorporated or deemed to be incorpoiatedference therein pursuant to Item 12 of Fortuhider the 1933 Act.

(iv) on March 16, 2006 pursuant to Rule 424 untert933 Act, the Company’s preliminary prospectiygpement dated March 16,
2006 (the “Second Preliminary Prospectus Supplemesiating to the Base Prospectus; as used indktisr, the term “Second Preliminary
Prospectus” shall mean the Base Prospectus argkttend Preliminary Prospectus Supplement, incluttiagilocuments incorporated or
deemed to be incorporated by reference thereirupntgo Item 12 of Form S-3 under the 1933 Act.

(v) on March [__], 2006 pursuant to Rule 433 under the 1933 Afihal term sheet, dated March [ ], 2006 (the “Final Term Sheégt”
relating to the Notes; and

(vi) on March [__], 2006 pursuant to Rule 424 under the 1933 Aet,Gompany’s prospectus supplement dated March,[2006 (the
“Prospectus Supplement”) relating to the Base Rrctsis; as used in this letter, the term “Prospéctusll mean the Base Prospectus and the
Prospectus Supplement, including the documentspocated or deemed to be incorporated by refertdreein pursuant to ltem 12 of Form
S-3 under the 1933 Act. The Prospectus is the neesnt form of prospectus relating to the Notesdfivith the Commission pursuant to Rule
424(b) under the 1933 Act.

Pursuant to the requirement of Section 5(b)(ihef nderwriting Agreement, this will advise youttivathe opinion of the undersigned:

1. The Underwriting Agreement has been duly autteakj executed and delivered by the Company.

2. The Indenture has been duly authorized, qudlifieder the Trust Indenture Act of 1939, as amei(tied*1939 Act”), executed and
delivered by the Company and constitutes a legailland binding obligation of the Company, enfatoie against the Company in
accordance with its terms, except to the exterdresfbility may be limited by bankruptcy, insolvgnfraudulent transfer, reorganization,

moratorium or other similar laws of general apditity relating to or affecting the enforcementaséditors’rights and by the effect of gene
principles of equity (regardless of whether enfatikty is considered in a proceeding in equityabltaw).

3. The Notes have been duly authorized, executddlalivered by the Company and, when executed atieaticated by the Trustee in
accordance with the terms of the
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Indenture and delivered against payment therefmsyaunt to the terms of the Underwriting Agreemuilt,constitute a legal, valid and

binding obligation of the Company, entitled to ienefits of the Indenture and enforceable agdmesCompany in accordance with the terms
of the Notes, except to the extent enforceabilifyrbe limited by bankruptcy, insolvency, fraudulgansfer, reorganization, moratorium or
other similar laws of general applicability relaito or affecting the enforcement of creditorshtigand by the effect of general principles of
equity (regardless of whether enforceability issidared in a proceeding in equity or at law).

4. Each Registration Statement has become effegtider the 1933 Act; the Prospectus has beengilesuant to Rule 424(b) under the
1933 Act in accordance with Rule 424(b) under tB831Act; the Final Term Sheet has been filed purst@aRule 433 under the 1933 Act in
accordance with Rule 433 under the 1933 Act; amdut knowledge (i) no stop order suspending thectfeness of either Registration
Statement has been issued and (i) no proceedirsufdh purpose has been instituted or is pendirigreatened by the Commission.

5. At the time each Registration Statement becdfaetwe and at the date of the Prospectus, eagfisRation Statement and the
Prospectus (other than the financial statememtan@ial data, statistical data and supporting adeedncluded therein, and the Trustee’s
Statement of Eligibility on Form T-1 (the “Form T3}1as to which we express no opinion) complied astmfin all material respects with 1
requirements of the 1933 Act and the rules andlagigus of the Commission thereunder.

6. The statements set forth in the Prospectus uhddreadings “Description of Debt Securities” d&pdscription of the Notes” (insofar
as such statements purport to summarize certaingwas of the Notes and the Indenture) fairly stamize in all material respects the matters
therein described.

7. To our knowledge, no consent, approval, authtion or order of, or registration or filing withny court or other governmental or
regulatory authority or agency is required undepligable Laws for the execution and delivery by @@mpany of, or the performance of the
Company’s obligations under, the Underwriting Agneait or the Indenture. As used herein, the ternptidpble Laws” means the General
Corporation Law of the State of Delaware, the lafvthe State of New York and the federal laws &f thmited States of America which, in
our experience and without independent investigatime normally applicable to transactions of thpetcontemplated by the Underwriting
Agreement or the Indenture (provided that the t&pplicable Laws” shall not include federal or &atecurities or blue sky laws, including,
without limitation, the 1933 Act, the SecuritiesdBange Act of 1934, as amended, the 1939 Act amthtrestment Company Act of 1940, as
amended (the “1940 Act”), and the respective rates regulations thereunder).

8. The Company is not, and after receipt of payrfanthe Notes and application of the proceedseassmibed in the Prospectus, will not
be, required to register as an “investment compaviifiin the meaning of the 1940 Act.

In acting as counsel for the Company in conneatith the transactions described in the first paapfrabove, we have participated in
conferences with officers and other representatifése Company, including its independent pubticauntants, representatives of the
Underwriter and representatives of counsel follthderwriter, at which conferences the contenthef3econd Registration Statement, the
General Disclosure Package (as such term is deiin&dnex A hereto), the First Preliminary Prosps¢the Second Preliminary Prospectus
and the

A-3



Prospectus and related matters were discusseaugthwe are not passing upon or assuming respbtysfbi the accuracy, completeness or
fairness of the statements included or incorporatetEemed to be incorporated by reference in ggadiation Statements, the General
Disclosure Package, the First Preliminary Prosgedhe Second Preliminary Prospectus or the Praspaad have made no independent
check or verification thereof (except as set famtparagraph 6 above), no facts have come to ¢emtédn that have caused us to believe that:

(a) the Second Registration Statement, at theitiorégginally became effective under the 1933 Acts of each “new effective date”
with respect to the Notes pursuant to, and withearheaning of, Rule 430(B)(f)(2) under the 1933, Aontained an untrue statement of a
material fact or omitted to state a material facfuired to be stated therein or necessary to nekstatements therein not misleading;

(b) the General Disclosure Package, at the Applc@bme (as such term is defined in the Underwgithkgreement), included an untrue
statement of a material fact or omitted to stateagerial fact necessary in order to make the set¢srtherein, in the light of the circumstar
under which they were made, not misleading; or

(c) the Prospectus, as of the date of the Prosp&tpplement and on the date hereof, includedotirdes an untrue statement of a
material fact or omitted or omits to state a matedect necessary in order to make the statembatsih, in the light of the circumstances
under which they were made, not misleading;

except in each case we express no belief, and nmktatement with respect to, the financial statésjdinancial data, statistical data
and supporting schedules included or incorporatetbemed to be incorporated by reference thereamutted therefrom, or the Form T-1.

Insofar as the statements set forth in paragrapimlga) above address the Second Registratioanstat at a “new effective date” with
respect to the Notes:

(i) we have been informed by you, as representativke Underwriters that the date of first use¢hef First Preliminary Prospectus was
March 15, 2006 and that such use occurred pritraalate and time of the first contract of saléhefNotes for the purposes of Rule 430B(f)
(1) under the 1933 Act; and, therefore, we assinaea “new effective dataias March 15, 2006, and we have assumed, with g@umissiol
and without independent investigation or verifioatithe accuracy of such information;

(i) we have been informed by you, as represergaifthe Underwriters that the date of first us¢hef Second Preliminary Prospectus
was March 16, 2006 and that such use occurred faridre date and time of the first contract of sHlthe Notes for the purposes of Rule
430B(f)(1) under the 1933 Act; and, therefore, wsuane that a “new effective date” was March 1662@0d we have assumed, with your
permission and without independent investigatiomeasification, the accuracy of such informationgdan

(iii) we have been informed by you, as represevgatif the Underwriters that the Applicable Time virasnediately prior to the earlier
the date that the Prospectus was first used atdteeand time of the first contract of sale of Nwtes for the purposes of Rule 430B(f)(1)
under the 1933 Act; and, therefore, we assumeattia¢w effective date” was the Applicable Time, avelhave assumed, with your
permission and without independent investigatiomasification, the accuracy of such information.
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For the purpose of rendering the foregoing opinimmd making the foregoing statements, we havedrédi¢he extent we have deemed
appropriate, as to various questions of fact maltésisuch opinions and statements, upon the reptasons made by the Company in the
Underwriting Agreement and upon certificates ofafs of the Company. We also have examined ofligjine copies of originals certified to
our satisfaction, of such agreements, documentsficates and other statements of governmentatiafs and other instruments, have
examined such questions of law and have satisfiesetves as to such matters of fact as we havead=yes relevant and necessary as a basis
for this letter. We have assumed the genuineneah sifjnatures, the legal capacity of all natygrisons, the authenticity of all documents
submitted to us as originals and the conformityhiite original documents of all documents submitteds as certified or photostatic copies
or by facsimile or other means of electronic traissinon or which we obtained from the CommissioniascEonic Data Gathering, Analysis
and Retrieval System. With respect to any instruroemagreement executed or to be executed by amy ger than the Company, we have
assumed, to the extent relevant to the opinionfosttt herein, that (i) such party (if not a natyrarson) has been duly organized and is
validly existing and in good standing under thedaits jurisdiction of organization and (ii) suphrty has full right, power and authority to
execute, deliver and perform its obligations uresgh instrument or agreement to which it is a panty each such instrument or agreement
has been duly authorized (if applicable), execated delivered by, and, with respect to any partyeothan the Company, is a valid, binding
and enforceable agreement or obligation, as the may be, of, such party.

In rendering our opinion set forth in paragraptb8we, we have relied exclusively, as to all factaatters, on the certificate, dated as of
the date of this letter (the “ICA Opinion Certifted), of [ 1 I ] of the Company (the “Executing Officer”). We note
that, for purposes of determining whether a paldicentity is an investment company under the 1840 it is necessary to determine whet
such entity falls within the definition of “invesent company” contained in Section 3(a) of the 1840 That determination, in turn, rests on
an examination of the “value” of the assets of seictity within the meaning of Section 2(a)(41)(A)tlee 1940 Act. Section 2(a)(41)(A)(ii) of
the 1940 Act provides that the “value” of certagsets held by an entity shall be the “fair valuesuch assets as determined in good faith by
such entity’s board of directors (or similar goviagbody). Although the ICA Opinion Certificate negkcertain certifications regarding the
value of the assets of the Company and certaits glubsidiaries, the Executing Officer did not resfithe Board of Directors of the Company
or of any such subsidiary to determine the valuanyf assets required to be valued at “fair valugSpant to Section 2(a)(41)(A)(ii), but
obtained values from other sources the Executirig€@fdeemed to be reliable. We have assumed bhagsets of the Company and its
subsidiaries that are required to be valued at Viaiue” pursuant to Section 2(a)(41)(A)(ii) of th840 Act by the Board of Directors of the
Company would have been valued at the same vafieeibed to such assets in connection with the di@tof the ICA Opinion Certificate
had the Board of Directors of the Company or ofrédlevant subsidiary determined the “fair valuegréof pursuant to said section.

Any opinion or statement herein which is expregsduk “to our knowledgedr is otherwise qualified by words of like imporeans th¢
the lawyers currently practicing law with
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the Firm who have had active involvement in repnéag the Company in connection with the transaxtioontemplated by the Underwriting
Agreement have no current conscious awarenessydhats or information contrary to such opinionstetement. Except to the extent
expressly set forth in this letter, we have notarteken any independent investigation to deterrieeexistence or absence of any fact, ar
inference as to our knowledge of the existencebsemce of any fact should be drawn from our reptasen of the Company or the rendet
of this letter.

This letter is limited to the laws of the StateNmw York, the General Corporation Law of the Stt®elaware and the federal laws of
the United States of America. We express no opia®to matters relating to securities or blue skysl of any jurisdiction or any rules or
regulations thereunder (other than federal seesriiws). This letter is based on the law in effect the facts and circumstances existing, on
the date of this letter. We assume no obligationpdate or supplement this letter to reflect amysfar circumstances which may hereafter
come to our attention with respect to the opiniand statements expressed above, including any eeangpplicable law which may
hereafter occur.

This letter is being rendered and delivered sdielgnd for the benefit of the persons to whom é&ddressed; accordingly, it may not be
delivered to or relied upon by any other persoal(ding, without limitation, any person who acqgitbe Notes from or through the
Underwriter), quoted or filed with any governmeraathority or other regulatory agency or otherwaseulated or utilized for any other
purpose without our prior written consent.

Very truly yours,
A-6



ANNEX A
GENERAL DISCLOSURE PACKAGE

1. The Final Term Shee
2. The First Preliminary Prospectt

3. The Second Preliminary Prospect
For purposes of determining the “General DisclofRaekage,” the information contained in the foragalocuments shall be considered
together.
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Exhibit B

FORM OF OPINION OF COMPANY’S COUNSEL
TO BE DELIVERED PURSUANT TO
SECTION 5(b)ii)

(i) The Company has been duly incorporated andlislly existing as a corporation in good standinger the laws of the state of its
incorporation, with power and authority (corporatel other) to own its properties and conduct itsin®ss as described in the Prospectus.

(i) The Company has been duly qualified as a fpreiorporation for the transaction of businessiarnid good standing under the laws
of each other jurisdiction in which it owns or leagroperties, or conducts any business, so asgjtire such qualification, other than where
the failure to be so qualified or in good standivauld not have a material adverse effect on the @y and its subsidiaries taken as a wil

(iii) Each of the Company’s Material Subsidiariestbeen duly incorporated and is validly existisgaorporation under the laws of its
jurisdiction of incorporation, with power and auttty (corporate and other) to own its propertied aonduct its business as described ir
Prospectus, and has been duly qualified as a formigporation for the transaction of business arid good standing under the laws of each
jurisdiction in which it owns or leases propertisconducts any business so as to require suclfigatin, other than where the failure to
so qualified or in good standing would not haveaarial adverse effect on the Company and its didsgés taken as a whole; and all the
outstanding shares of capital stock of each Mdt8riasidiary of the Company have been duly autledrand validly issued, are fully-paid
and non-assessable, and (except in the case @rfmebsidiaries, for directors’ qualifying sharas@ owned by the Company, directly or
indirectly, free and clear of all liens, encumbregicsecurity interests and claims.

(iv) To the best of my knowledge, and except agmwtise disclosed in the Company’s Form 10-K/A foz fiscal year ended October 1,
2005, there are no legal or governmental procesdiegding or, threatened to which the Company podits Material Subsidiaries is or
may be a party or to which any property of the Camypor any of its Material Subsidiaries is or maytlhe subject which, if determined
adversely to the Company, could individually othie aggregate reasonably be expected to have aiahatd/erse effect on the business,
financial position, stockholders’ equity or resudfsoperations of the Company and its subsidigd&sn as a whole and, to the best of my
knowledge, no such proceedings are threatenedntermplated by governmental authorities or threatdryeothers; and there are no contri
or other documents of a character required tolbd &s an exhibit to either Registration Statenoeméquired to be described in either
Registration Statement or the Prospectus whicmatréiled or described as required.

(v) Neither the Company nor any of its Material Sidiaries is, or with the giving of notice or lapsitime or both would be, in

violation of or in default under, its Certificatélacorporation or By-Laws or any indenture, moggadeed of trust, loan agreement or other
agreement or instrument to which the Company orddiitg Material Subsidiaries is a party or by whitor any of them or any of their
respective properties is bound, except for violaiand defaults which individually and in the aggte are not material to the Company and
its subsidiaries taken as a whole or to the holdetlse Securities; the issue and sale of the S&xs1and the performance by the Company of
all of its obligations under the Securities, thédnture and this Agreement and the consummatitimeaiansactions herein and therein
contemplated will not conflict with or result inbaeach of any of the terms or provisions of, orstibute a default under, any indenture,
mortgage, deed of trust, loan
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agreement or other material agreement or instrukremwn to such counsel to which the Company ordafrits Material Subsidiaries is a pa
or by which the Company or any of its Material Sdlzies is bound or to which any of the propentyassets of the Company or any of its
Material Subsidiaries is subject, nor will any s@aiion result in any violation of the provisiorfstioe Certificate of Incorporation or the By-
Laws of the Company or any applicable law or statutany order, rule or regulation of any courgovernmental agency or body having
jurisdiction over the Company, its Material Subari#s or any of their respective propert

(vi) The documents incorporated by reference inRt@spectus (other than the financial statemerdsapporting schedules included
therein or omitted therefrom, as to which we neqatess no opinion), when they became effective eneviiled with the Commission, as the
case may be, complied as to form in all materispeets with the requirements of the 1933 Act orli®®@4 Act, as applicable, and the rules
and regulations of the Commission thereunder.

(vii) The information in the Prospectus incorpothby reference from Item 3 of Part | of the Compamfynnual Report, as amended, on
Form 10-K/A for the fiscal year ended October 1020n the Prospectus incorporated by referenaa ftem 1 of Part Il of the Company’s
Quarterly Reports on From 10-Q, if any, filed sitlese Annual Report, and in each Registration Statérander Item 15, to the extent that it
constitutes summaries of legal matters, the Conipatarter and bylaws or legal proceedings, iseztnn all material respects.

In rendering such opinion, such counsel may relypanatters of fact (but not as to legal conclus)oto the extent they deem proper, on
certificates of responsible officers of the Company public officials. Such opinion shall not stttet it is to be governed or qualified by, or
that it is otherwise subject to, any treatise, temitpolicy or other document relating to legal amis, including, without limitation, the Legal
Opinion Accord of the ABA Section of Business Lal®91).
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Exhibit 4.1

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEEGF A DEPOSITARY. THIS NOTE IS EXCHANGEABLE FOR
NOTES REGISTERED IN THE NAME OF A PERSON OTHER THAME DEPOSITARY OR ITS NOMINEE ONLY IN THE LIMITEL
CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TANSFER OF THIS NOTE (OTHER THAN A TRANSFER OF Tk
NOTE AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OFHE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITAR
TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOS{RY) MAY BE REGISTERED EXCEPT IN LIMITED
CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REERENTATIVE OF THE DEPOSITORY TRUST COMPANY,
NEW YORK CORPORATION“DTC"), TO THE COMPANY OR ITS AGENT FOR REGISTRATI® OF TRANSFER, EXCHANGE OR
PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THEAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC 4O ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR
TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE (
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREI



TYSON FOODS, INC.
6.6% NOTES DUE 2016

No. 1 CUSIP No.: 902494 AN
ISIN: US902494AN3
$500,000,00

TYSON FOODS, INC., a Delaware corporation (thedmpany”, which term includes any successor corporatiotienrthe Indenture
hereinafter referred to), for value received, hgnetomises to pay to Cede & Co. or registered assigt the office or agency of the Company
in The City of New York, New York, the principal suof FIVE HUNDRED MILLION Dollars ($500,000,000) ofspril 1, 2016, in the coin
or currency of the United States, and to pay ister@n April 1 and October 1 of each year, comnman€ctober 1, 2006, on said principal
sum at said office or agency, in like coin or cang at the rate per annum specified in the titlthis Note, from the April 1 or October 1, as
the case may be, next preceding the date of thie tdavhich interest has been paid or duly provitedunless the date hereof is a date to
which interest has been paid or duly provided ifokyhich case from the date of this Note, or untesénterest has been paid or duly provided
for on this Note, in which case from March 22, 2006til payment of said principal sum has been nad#uly provided forprovided, that
payment of interest may be made at the option@fXbmpany by check mailed to the address of treopezntitled thereto as such address
shall appear on the Security Register of the Compamy wire transfer as provided in the IndentiNetwithstanding the foregoing, if the
date hereof is after the 15th day of March or Septr, as the case may be, and before the folloAprd 1 or October 1, this Note shall bear
interest from such April 1 or October frovided, that if the Company shall default in the paymafihterest due on such April 1 or
October 1, then this Note shall bear interest ftbennext preceding April 1 or October 1 to whictehest has been paid or duly provided for
or, if no interest has been paid or duly provideddn these Notes, from March 22, 2006. The intesepayable on any April 1 or October 1
will, subject to certain exceptions provided in thdenture referred to on the reverse hereof, mktpahe person in whose name this Note is
registered at the close of business on the Marabr Beptember 15, as the case may be, next precsdat April 1 or October 1, whether or
not such day is a Business Day.

Reference is made to the further provisions of Hoge set forth on the reverse hereof. Such funihevisions shall for all purposes he
the same effect as though fully set forth at théce.

This Note shall not be valid or become obligatanydny purpose until the certificate of authentaahereon shall have been manually
signed by the Trustee under the Indenture reféoe the reverse heret



IN WITNESS WHEREOF, TYSON FOODS, INC. has causesl ithstrument to be signed manually or by facsirhyats duly

authorized officers.

Dated: March 22, 2006

Attest:

By: /s/ Nathan Hodne

Name Nathan Hodnt
Title: Associate General Counsel and Assistant Secr

TYSON FOODS, INC

By: /s/ Richard L. Bond

Name Richard L. Bonc
Title: President and Chief Operating Offic

By: /s/ Greg W. Lee

Name Greg W. Lee
Title: Chief Administrative Officer an
International Presidel



CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desgghherein referred to in the within-mentioned Imizkee.

Dated: March 22, 200 JPMORGAN CHASE BANK, N.A.
as Trustet

By: /s/ Albert Mari, Jr.

Authorized Officer



REVERSE OF NOTE

This Note is one of a duly authorized series ofetiélires, notes, bonds or other evidences of indebss of the Company (hereinafter
referred to as the Securities”), specified in the Indenture, all issued or toigmied in one or more series under and pursuant todenture
(the “Indenture ") dated as of June 1, 1995, duly executed and detiiey the Company to JPMorgan Chase Bank, N.Asyesessor to Tt
Chase Manhattan Bank), as Trustee (theustee "), to which Indenture and all Indentures suppletakthereto reference is hereby made for
a description of the rights, limitations of rightdligations, duties and immunities thereundehefTrustee, the Company and the Holders of
the Securities. The Securities may be issued imomeore series, which different series may beedsn various aggregate principal amounts,
may mature at different times, may bear interdéstn(y) at different rates, may be subject to défarredemption provisions (if any) may be
subject to different sinking, purchase or analodgomsls (if any) and may otherwise vary as in thgelmture provided. This Note is one of a
series designated as the 6.6% Notes due April 116 20the Company, initially limited in aggregatengipal amount to $1,000,000,000 (the “
Note™”).

Interest will be computed on the basis of a 360y of twelve 30-day months. The Company shallipgerest on overdue principal
and, to the extent lawful, on overdue installmeitmterest at the ragger annunborne by this Note. If a payment date is not a Bess Day
as defined in the Indenture at a place of paynpEyiment may be made at that place on the next editgeday that is a Business Day, ant
interest shall accrue for the intervening period.

The Company shall have the right to redeem thigNbdthe option of the Company, without premiunpenalty, in whole or in part (an
“ Optional Redemption”), at a redemption price (theOptional Redemption Price”) equal to the greater of:

(i) 100% of the principal amount plus accrued angaid interest to the Redemption Date; or

(i) the sum of the remaining scheduled paymentsrioicipal of and interest on the Notes being redse (exclusive of interest
accrued as of the Redemption Date) discounted faré@sent value as of the Redemption Date on aaemuial basis (assuming a 360-
day year consisting of twelve 30-day months) atAtpisted Treasury Rate, as determined by the @uoatagent, plus 30 basis points
plus accrued and unpaid interest on the principadumt being redeemed to the Redemption Date.

Any redemption pursuant to the preceding paragvéphbe made upon not less than 30 nor more thad&3® prior notice before the
Redemption Date t



the Holders, at the Optional Redemption Pricehil Note is only partially redeemed by the Comppmgsuant to an Optional Redemption,
this Note will be redeemed pro rata or by lot ordmy other method utilized by the Trustpegvidedthat if at the time of redemption this N
is registered as a Global Note, the Depositanyl slesérmine, in accordance with its proceduresptirecipal amount held by each Holder of
this Note to be redeemed.

In the event of redemption of this Note in partypr new Note or Notes of this series for the ueeded portion hereof shall be issued
in the name of the Holder hereof upon the candefidtereof.

As used in this Note, the following terms have tteanings set forth below:

“ Adjusted Treasury Rate” means, with respect to any Redemption Date, tleepmt annum equal to the semiannual equivalerd yi
maturity of the Comparable Treasury Issue, assumipdce for the Comparable Treasury Issue (exptkeas a percentage amount) equal to
the Comparable Treasury Price for such Redemptate.Orhe Adjusted Treasury Rate shall be calculareithe third Business Day preced
the Redemption Date.

“ Comparable Treasury Issu€’ means the United States Treasury security seldnfehe Quotation Agent as having an actual or
interpolated maturity comparable to the remainergttof the Notes to be redeemed that would beatlliat the time of selection and in
accordance with customary financial practice, inipg new issues of corporate debt securities affzarable maturity to the remaining term
of the Notes.

“ Comparable Treasury Price” means, with respect to any Redemption Date, k&)average of the Reference Treasury Dealer
Quotations for such Redemption Date, after exclyidire highest and lowest such Reference TreasualeD®uotations, or (B) if the Trustee
obtains fewer than three such Reference TreasualeD@uotations, the average of all such Quotations

“ Quotation Agent” means the Reference Treasury Dealer appointédiéoZompany.
“ Redemption Date” means the date fixed for the redemption of anyeldo

“ Reference Treasury Dealef means Merrill Lynch, Pierce, Fenner & Smith Ingorated and its successors and four other nationall
recognized investment banking firms that are pnim#uS. Government securities dealers in New Yoty Ci Primary Treasury Dealers™)
specified from time to time by the Compapyovided, howevethat if the foregoing shall cease to be a Primagas$ury Dealer, the
Company will substitute therefor another Primargdsury Dealel



“ Reference Treasury Dealer Quotation$ means, with respect to each Reference TreasuajeDand any Redemption Date, the
average, as determined by the Company, of thertaichaked prices for the Comparable Treasury Issyaréssed in each case as a percentag
of its principal amount) quoted in writing to theuStee by the Reference Treasury Dealer at 3:3Q plew York City time, on the third
Business Day preceding such Redemption Date.

The interest rate payable on this Note will be sabjo adjustment from time to time if either Mo&slinvestors Service, Inc. (*
Moody’s "), or Standard & Poor’s Ratings Services, a donsof McGraw-Hill, Inc. (“S&P "), downgrades (or subsequently upgrades) the
debt rating applicable to this Note (adting ") as set forth below.

If the rating from Moody'’s is decreased to a ratieg forth in the immediately following table, timerest rate on this Note will increase
from the rate set forth on the face of this Notehmy percentage set opposite that rating:

Rating Percentag

Bal 25%
Ba2 .5C%
Ba3 75%
B1 or below 1.0(%

If the rating from S&P is decreased to a ratingfegh in the immediately following table, the inést rate on this Note will increase
from the rate set forth on the face of this Notehmy percentage set opposite that rating:

Rating Percentagt

BB+ .25%
BB .5C%
BB- 75%
B+ or below 1.0(%

If Moody'’s or S&P subsequently increases its ratm¢he rating in effect on March 17, 2006, theiast rate on this Note will be
decreased such that the interest rate for thisd\Nexjeals the interest rate set forth on the fa¢ki®Note. If Moody’s or S&P subsequently
increases its rating to any of the threshold ratiegt forth above, the interest rate on this Nollebe decreased such that the interest rate for
this Note equals the interest rate set forth orfdabe of this



Note plus the percentages set opposite the rdftiogsthe tables above in effect immediately follagithe increase. Each adjustment requ
by any decrease or increase in a rating set fdilvey whether occasioned by the action of Mosdy’ S&P, shall be made independent of
and all other adjustments. In no event shall (&)itierest rate for this Note be reduced to belminterest rate set forth on the face of this
Note, and (2) the total increase in the interest oa this Note exceed 2.00% above the interestsettforth on the face of this Note

Moody’s increases its rating to Baa2 and S&P imeesats rating to BBB+, the interest rate on thigeNwill remain at, or be decreased to, as
the case may be, the interest rate set forth ofatteeof this Note and no subsequent downgradasating shall result in an adjustment of the
interest rate on this Notes as provided herein.

If either Moodys or S&P ceases to provide a rating, any subsedguemeise or decrease in the interest rate oiNbits necessitated by
reduction or increase in the rating by the agemytinuing to provide the rating shall be twice percentage set forth in the applicable table
above. No adjustments in the interest rate ofNlute shall be made solely as a result of either dftoor S&P ceasing to provide a rating. If
both Moody’s and S&P cease to provide a ratingjriterest rate on this Note will increase to, anaén at, as the case may be, 2.00% above
the interest rate set forth on the face of thiseNot

Any interest rate increase or decrease, as dedaibave, will take effect from the first day of iméerest period during which a rating
change requires an adjustment in the interest rate.

In case an Event of Default, as defined in the mbgiee, shall have occurred and be continuing, tiveipal of all of the Notes may be
declared, and upon such declaration shall becooeeadd payable, in the manner, with the effectsangect to the conditions provided in the
Indenture.

The Indenture contains provisions which provide thighout prior notice to any Holders, the Compamg the Trustee may amend the
Indenture and the Securities of any series withattiten consent of the Holders of a majority ifngipal amount of the outstanding Securi
of all series affected by such supplemental indentall such series voting as one class), and tilddtls of a majority in principal amount of
the outstanding Securities of all series affechenlaby (all such series voting as one class) bifamrnotice to the Trustee may waive future
compliance by the Company with any provision of itti@enture or the Securities of such senmeyidedthat without the consent of each
Holder of the Securities of each series affectedeiy, an amendment or waiver, including a wai¥grast defaults, may not: (i) extend the
stated maturity of the principal of, or any sinkifogd obligation or any installment of interest sach Holder’s Security, or reduce the
principal amount thereof or the rate of interestréion (including any amount in respect of origisalie discount), or any premium payable
with respect thereto, or adversely affect the 8giftsuch Holder under any mandatory repurchaségion or any right of repurchase at the
option of



such Holder, or reduce the amount of the prinagpan Original Issue Discount Security that woudddue and payable upon an acceleration
of the maturity or the amount thereof provable amkruptcy, or change any place of payment whertheocurrency in which, any Security of
such series or any premium or the interest theiepayable, or impair the right to institute swit the enforcement of any such payment on or
after the stated maturity thereof (or, in the aaflseedemption, on or after the redemption datéroihe case of mandatory repurchase, the date
therefor); (ii) reduce the percentage in princip@lount of outstanding Securities of such seriestimsent of whose Holders is required for
any such supplemental indenture, for any waiveronfipliance with certain provisions of the Indentareertain Defaults and their
consequences provided for in the Indenture; (idjwe a Default in the payment of principal of oteirest on any Security of such series;

(iv) cause any Security of such series to be subated in right of payment to any obligation of thempany; or (v) modify any of the
provisions of the Indenture governing supplemeini@ntures with the consent of Securityholders pit®increase any such percentage «
provide that certain other provisions of the Indeatcannot be modified or waived without the conséithe Holder of each outstanding
Security of any series affected thereby.

It is also provided in the Indenture that, subjeatertain conditions, the Holders of at least gomitg in principal amount of the
outstanding Securities of the series affecteds{ath series voting as a single class), by notitedd rustee, may waive an existing Default or
Event of Default with respect to the Securitieswth series and its consequences, except a Defdlaét payment of principal of or interest
any Security or in respect of a covenant or provisif the Indenture which cannot be modified or ad®el without the consent of the Holder
of each outstanding Security affected. Upon any sugiver, such Default shall cease to exist, arydEarent of Default with respect to the
Securities of such series arising therefrom shai®emed to have been cured, for every purposedhtlenture; but no such waiver shall
extend to any subsequent or other Default or EeEbBefault or impair any right consequent thereto.

The Indenture provides that a series of Securitiag include one or more tranches (eachrariche ") of Securities, including
Securities issued in a periodic offering. The Sitiegrof different tranches may have one or moffedint terms, including authentication
dates and public offering prices, but all the Seiesrwithin each such tranche shall have identieahs, including authentication date and
public offering price. Notwithstanding any otheppision of the Indenture, subject to certain exioes, with respect to sections of the
Indenture concerning the execution, authenticaiwhterms of the Securities, redemption of the 8#es; Events of Default of the Securiti
defeasance of the Securities and amendment ohttemture, if any series of Securities includes ntloa@ one tranche, all provisions of such
sections applicable to any series of Securitiefl Beadeemed equally applicable to each tranctengfseries of Securities in the same manner
as though originally designated a series unlessraibe provided with respect to such series orctiarpursuant to a board resolution or a
supplemental indenture establishing such seriémnche



No reference herein to the Indenture and no pronisf this Note or of the Indenture shall altefropair the obligation of the Company,
which is absolute and unconditional, to pay thag@pal of and any premium and interest on this Niotdhe manner, at the place, at the
respective times, at the rate and in the coin areogy herein prescribed.

The Notes are issuable initially only in registefedn without coupons in denominations of $1,008 any multiple of $1,000 at the
office or agency of the Company in The City of N¥ark, and in the manner and subject to the limitadi provided in the Indenture, but
without the payment of any service charge, Noteg beaexchanged for a like aggregate principal arhofiNotes of other authorized
denominations.

Upon due presentment for registration of transfehis Note at the office or agency of the Companyhe City of New York, a new
Note or Notes of authorized denominations for amatgggregate principal amount will be issued tottansferee in exchange there
subject to the limitations provided in the Indeerturithout charge except for any tax or other gonental charge imposed in connection
therewith.

The Company, the Trustee and any authorized adehé ompany or the Trustee may deem and treaetfistered Holder hereof as
the absolute owner of this Note (whether or nat thote shall be overdue and notwithstanding angtiwot of ownership or other writing
hereon made by anyone other than the Company dirtletee or any authorized agent of the Compartlgeoi rustee), for the purpose of
receiving payment of, or on account of, the priatipereof and premium, if any, and, subject toptwvisions on the face hereof, interest
hereon, and for all other purposes, and neitheCtirapany nor the Trustee nor any authorized agaghecCompany or the Trustee shall be
affected by any notice to the contrary.

No recourse under or upon any obligation, covenaaggreement of the Company in the Indenture orimggnture supplemental thereto
or in any Note, or because of the creation of adgbtedness represented thereby, shall be hadsagainincorporator, stockholder, officer
director, as such, past, present, or future, obmpany or of any successor corporation, eittrexctly or through the Company or any
successor corporation, under any rule of law, staiuconstitutional provision or by the enforcemgfinany assessment or by any legal or
equitable proceeding or otherwise, all such lisbttieing expressly waived and released by the aaoep hereof and as part of the
consideration for the issue hereof.

Terms used herein which are defined in the Indendbiall have the respective meanings assignedahiarthe Indenture



THE INTERNAL LAWS OF THE STATE OF NEW YORK SHALL G@ERN THE INDENTURE AND THE NOTES WITHOUT
REGARD TO CONFLICT OF LAW PROVISIONS THEREO



FORM OF TRANSFER NOTICE
FOR VALUE RECEIVED the undersigned registered holiereby sell(s), assign(s) and transfer(s) unto

Insert Taxpayer Identification Ni

Please print or typewrite name and address inaiugiim code of assignee

the within Note and all rights thereunder, herabgviocably constituting and appointing attorney to transfer said Note on the
books of the Company with full power of substitutio the premises.

By:

Date




SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE
The following increases or decreases in this Gldlmé have been made:

Amount of decrease in Amount of increase in Principal Amount of this Signature of authorized
Date of Principal Amount of this Principal Amount of this Global Note following such signatory of Trustee or
Exchange Global Note Global Note decrease or increase Securities Custodian




THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEGF A DEPOSITARY. THIS NOTE IS EXCHANGEABLE FOR
NOTES REGISTERED IN THE NAME OF A PERSON OTHER THAME DEPOSITARY OR ITS NOMINEE ONLY IN THE LIMITEL
CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TRSFER OF THIS NOTE (OTHER THAN A TRANSFER OF Tt
NOTE AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OFHE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITAR
TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPOR3ARY) MAY BE REGISTERED EXCEPT IN LIMITED
CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REERENTATIVE OF THE DEPOSITORY TRUST COMPANY,
NEW YORK CORPORATION“DTC"), TO THE COMPANY OR ITS AGENT FOR REGISTRATI® OF TRANSFER, EXCHANGE OR
PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THEAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (D ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR
TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE (
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREI



TYSON FOODS, INC.
6.6% NOTES DUE 2016

No. z CUSIP No.: 902494 AN
ISIN: US902494AN3

$500,000,00

TYSON FOODS, INC., a Delaware corporation (thedmpany”, which term includes any successor corporatiotienrthe Indenture
hereinafter referred to), for value received, hgnetomises to pay to Cede & Co. or registered assigt the office or agency of the Company
in The City of New York, New York, the principal suof FIVE HUNDRED MILLION Dollars ($500,000,000) ofspril 1, 2016, in the coin
or currency of the United States, and to pay ister@n April 1 and October 1 of each year, comnmamn€ctober 1, 2006, on said principal
sum at said office or agency, in like coin or cang at the rate per annum specified in the titlthis Note, from the April 1 or October 1, as
the case may be, next preceding the date of thie tdavhich interest has been paid or duly provitedunless the date hereof is a date to
which interest has been paid or duly provided iforyhich case from the date of this Note, or untesénterest has been paid or duly provided
for on this Note, in which case from March 22, 2006til payment of said principal sum has been nad#uly provided forprovided, that
payment of interest may be made at the option@fXbmpany by check mailed to the address of treopezntitled thereto as such address
shall appear on the Security Register of the Compamy wire transfer as provided in the IndentiNetwithstanding the foregoing, if the
date hereof is after the 15th day of March or Septr, as the case may be, and before the folloAprd 1 or October 1, this Note shall bear
interest from such April 1 or October frovided, that if the Company shall default in the paymafihterest due on such April 1 or
October 1, then this Note shall bear interest ftbennext preceding April 1 or October 1 to whictehest has been paid or duly provided for
or, if no interest has been paid or duly provideddn these Notes, from March 22, 2006. The intesepayable on any April 1 or October 1
will, subject to certain exceptions provided in thdenture referred to on the reverse hereof, mktpahe person in whose name this Note is
registered at the close of business on the Marabr Beptember 15, as the case may be, next precsdat April 1 or October 1, whether or
not such day is a Business Day.

Reference is made to the further provisions of Hoge set forth on the reverse hereof. Such funihevisions shall for all purposes he
the same effect as though fully set forth at théce.

This Note shall not be valid or become obligatanydny purpose until the certificate of authentaahereon shall have been manually
signed by the Trustee under the Indenture reféoreh the reverse here:



IN WITNESS WHEREOF, TYSON FOODS, INC. has causesl ithstrument to be signed manually or by facsirhyats duly

authorized officers.

Dated: March 22, 2006

Attest:

By: /s/ Nathan Hodne

Name Nathan Hodnt
Title: Associate General Counsel and
Assistant Secretal

TYSON FOODS, INC

By: /s/ Richard L. Bond

Name Richard L. Bonc
Title: President and Chief Operating Offic

By: /s/ Greg W. Lee

Name Greg W. Lee
Title: Chief Administrative Officer an
International Presidel



CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desgghherein referred to in the within-mentioned Imizkee.

Dated: March 22, 200 JPMORGAN CHASE BANK, N.A.
as Trustet

By: /s/ Albert Mari, Jr.

Authorized Officer



REVERSE OF NOTE

This Note is one of a duly authorized series ofetiélires, notes, bonds or other evidences of indebss of the Company (hereinafter
referred to as the Securities”), specified in the Indenture, all issued or toigmied in one or more series under and pursuant todenture
(the “Indenture ") dated as of June 1, 1995, duly executed and detiiey the Company to JPMorgan Chase Bank, N.Asyesessor to Tt
Chase Manhattan Bank), as Trustee (theustee "), to which Indenture and all Indentures suppletakthereto reference is hereby made for
a description of the rights, limitations of rightdligations, duties and immunities thereundehefTrustee, the Company and the Holders of
the Securities. The Securities may be issued imomeore series, which different series may beedsn various aggregate principal amounts,
may mature at different times, may bear interdéstn(y) at different rates, may be subject to défarredemption provisions (if any) may be
subject to different sinking, purchase or analodgomsls (if any) and may otherwise vary as in thgelmture provided. This Note is one of a
series designated as the 6.6% Notes due April 116 20the Company, initially limited in aggregatengipal amount to $1,000,000,000 (the “
Note™”).

Interest will be computed on the basis of a 360y of twelve 30-day months. The Company shallipgerest on overdue principal
and, to the extent lawful, on overdue installmeitmterest at the ragger annunborne by this Note. If a payment date is not a Bess Day
as defined in the Indenture at a place of paynpEyiment may be made at that place on the next editgeday that is a Business Day, ant
interest shall accrue for the intervening period.

The Company shall have the right to redeem thigNbdthe option of the Company, without premiunpenalty, in whole or in part (an
“ Optional Redemption”), at a redemption price (theOptional Redemption Price”) equal to the greater of:

(i) 100% of the principal amount plus accrued angaid interest to the Redemption Date; or

(i) the sum of the remaining scheduled paymentsrioicipal of and interest on the Notes being redse (exclusive of interest
accrued as of the Redemption Date) discounted faré@sent value as of the Redemption Date on aaemuial basis (assuming a 360-
day year consisting of twelve 30-day months) atAtpisted Treasury Rate, as determined by the @uoatagent, plus 30 basis points
plus accrued and unpaid interest on the principadumt being redeemed to the Redemption Date.

Any redemption pursuant to the preceding paragvéphbe made upon not less than 30 nor more thad&3® prior notice before the
Redemption Date t



the Holders, at the Optional Redemption Pricehil Note is only partially redeemed by the Comppmgsuant to an Optional Redemption,
this Note will be redeemed pro rata or by lot ordmy other method utilized by the Trustpegvidedthat if at the time of redemption this N
is registered as a Global Note, the Depositanyl slesérmine, in accordance with its proceduresptirecipal amount held by each Holder of
this Note to be redeemed.

In the event of redemption of this Note in partypr new Note or Notes of this series for the ueeded portion hereof shall be issued
in the name of the Holder hereof upon the candefidtereof.

As used in this Note, the following terms have tteanings set forth below:

“ Adjusted Treasury Rate” means, with respect to any Redemption Date, tleepmt annum equal to the semiannual equivalerd yi
maturity of the Comparable Treasury Issue, assumipdce for the Comparable Treasury Issue (exptkeas a percentage amount) equal to
the Comparable Treasury Price for such Redemptate.0rhe Adjusted Treasury Rate shall be calculateithe third Business Day preced
the Redemption Date.

“ Comparable Treasury Issu€’ means the United States Treasury security seldnyehe Quotation Agent as having an actual or
interpolated maturity comparable to the remainergttof the Notes to be redeemed that would beatlliat the time of selection and in
accordance with customary financial practice, igipg new issues of corporate debt securities affzarable maturity to the remaining term
of the Notes.

“ Comparable Treasury Price” means, with respect to any Redemption Date, k&)average of the Reference Treasury Dealer
Quotations for such Redemption Date, after exclgidire highest and lowest such Reference TreasualeD@uotations, or (B) if the Trustee
obtains fewer than three such Reference TreasuajeD@uotations, the average of all such Quotations

“ Quotation Agent” means the Reference Treasury Dealer appointédiéoZompany.
“ Redemption Date” means the date fixed for the redemption of anyeldo

“ Reference Treasury Dealef means Merrill Lynch, Pierce, Fenner & Smith Ingorated and its successors and four other natjonall
recognized investment banking firms that are pnim#uS. Government securities dealers in New Yoty Ci Primary Treasury Dealers™)
specified from time to time by the Compampyovided, howevethat if the foregoing shall cease to be a Primagas$ury Dealer, the
Company will substitute therefor another Primargd3ury Dealel



“ Reference Treasury Dealer Quotation$ means, with respect to each Reference TreasuajeDand any Redemption Date, the
average, as determined by the Company, of thertaichaked prices for the Comparable Treasury Issyaréssed in each case as a percentag
of its principal amount) quoted in writing to theuStee by the Reference Treasury Dealer at 3:3Q plew York City time, on the third
Business Day preceding such Redemption Date.

The interest rate payable on this Note will be sabjo adjustment from time to time if either Mo&slinvestors Service, Inc. (*
Moody’s "), or Standard & Poor’s Ratings Services, a donsof McGraw-Hill, Inc. (“S&P "), downgrades (or subsequently upgrades) the
debt rating applicable to this Note (adting ") as set forth below.

If the rating from Moody'’s is decreased to a ratieg forth in the immediately following table, timerest rate on this Note will increase
from the rate set forth on the face of this Notehmy percentage set opposite that rating:

Rating Percentag

Bal 25%
Ba2 .5C%
Ba3 7%
B1 or below 1.0(%

If the rating from S&P is decreased to a ratingfegh in the immediately following table, the inést rate on this Note will increase
from the rate set forth on the face of this Notehmy percentage set opposite that rating:

Rating Percentagt

BB+ 25%
BB .5C%
BB- 75%
B+ or below 1.0(%

If Moody’s or S&P subsequently increases its ratm¢he rating in effect on March 17, 2006, theeiest rate on this Note will be
decreased such that the interest rate for thisd\Nexjeals the interest rate set forth on the fa¢cki®Note. If Moody’s or S&P subsequently
increases its rating to any of the threshold ratiegt forth above, the interest rate on this Nollebe decreased such that the interest rate for
this Note equals the interest rate set forth orfdabe of this



Note plus the percentages set opposite the rdftiogsthe tables above in effect immediately follagithe increase. Each adjustment requ
by any decrease or increase in a rating set fdilvey whether occasioned by the action of Mosdy’ S&P, shall be made independent of
and all other adjustments. In no event shall (&)itierest rate for this Note be reduced to belminterest rate set forth on the face of this
Note, and (2) the total increase in the interest oa this Note exceed 2.00% abthe interest rate set forth on the face of thiseNtt

Moody’s increases its rating to Baa2 and S&P imgesats rating to BBB+, the interest rate on thigeNwill remain at, or be decreased to, as
the case may be, the interest rate set forth ofatteeof this Note and no subsequent downgradasating shall result in an adjustment of the
interest rate on this Notes as provided herein.

If either Moodys or S&P ceases to provide a rating, any subsedgueeise or decrease in the interest rate oiNbis necessitated by
reduction or increase in the rating by the agemytinuing to provide the rating shall be twice percentage set forth in the applicable table
above. No adjustments in the interest rate ofNlute shall be made solely as a result of either dftoor S&P ceasing to provide a rating. If
both Moody’s and S&P cease to provide a ratingjriterest rate on this Note will increase to, anaén at, as the case may be, 2.00% above
the interest rate set forth on the face of thiseNot

Any interest rate increase or decrease, as dedaibave, will take effect from the first day of iméerest period during which a rating
change requires an adjustment in the interest rate.

In case an Event of Default, as defined in the mbgiee, shall have occurred and be continuing, tiveipal of all of the Notes may be
declared, and upon such declaration shall becooeeadd payable, in the manner, with the effectsangect to the conditions provided in the
Indenture.

The Indenture contains provisions which provide thighout prior notice to any Holders, the Compamg the Trustee may amend the
Indenture and the Securities of any series withattiten consent of the Holders of a majority ifngipal amount of the outstanding Securi
of all series affected by such supplemental indentall such series voting as one class), and tilddtls of a majority in principal amount of
the outstanding Securities of all series affechenlaby (all such series voting as one class) bifamrnotice to the Trustee may waive future
compliance by the Company with any provision of itti@enture or the Securities of such senmeyidedthat without the consent of each
Holder of the Securities of each series affectedeiy, an amendment or waiver, including a wai¥grast defaults, may not: (i) extend the
stated maturity of the principal of, or any sinkifogd obligation or any installment of interest sach Holder’s Security, or reduce the
principal amount thereof or the rate of interestréion (including any amount in respect of origisalie discount), or any premium payable
with respect thereto, or adversely affect the 8giftsuch Holder under any mandatory repurchaségion or any right of repurchase at the
option of



such Holder, or reduce the amount of the prinagpan Original Issue Discount Security that woudddue and payable upon an acceleration
of the maturity or the amount thereof provable amkruptcy, or change any place of payment whertheocurrency in which, any Security of
such series or any premium or the interest theiepayable, or impair the right to institute swit the enforcement of any such payment on or
after the stated maturity thereof (or, in the aaflseedemption, on or after the redemption datéroihe case of mandatory repurchase, the date
therefor); (ii) reduce the percentage in princip@lount of outstanding Securities of such seriestimsent of whose Holders is required for
any such supplemental indenture, for any waiveronfipliance with certain provisions of the Indentareertain Defaults and their
consequences provided for in the Indenture; (idjwe a Default in the payment of principal of oteirest on any Security of such series;

(iv) cause any Security of such series to be subated in right of payment to any obligation of thempany; or (v) modify any of the
provisions of the Indenture governing supplemeini@ntures with the consent of Securityholders pit®increase any such percentage «
provide that certain other provisions of the Indeatcannot be modified or waived without the conséithe Holder of each outstanding
Security of any series affected thereby.

It is also provided in the Indenture that, subjeatertain conditions, the Holders of at least gomitg in principal amount of the
outstanding Securities of the series affecteds{ath series voting as a single class), by notitedd rustee, may waive an existing Default or
Event of Default with respect to the Securitieswth series and its consequences, except a Defdlaét payment of principal of or interest
any Security or in respect of a covenant or provisif the Indenture which cannot be modified or ad®el without the consent of the Holder
of each outstanding Security affected. Upon any sugiver, such Default shall cease to exist, arydEarent of Default with respect to the
Securities of such series arising therefrom shai®emed to have been cured, for every purposedhtlenture; but no such waiver shall
extend to any subsequent or other Default or EeEbBefault or impair any right consequent thereto.

The Indenture provides that a series of Securitiag include one or more tranches (eachrariche ") of Securities, including
Securities issued in a periodic offering. The Sitiegrof different tranches may have one or moffedint terms, including authentication
dates and public offering prices, but all the Seiesrwithin each such tranche shall have identieahs, including authentication date and
public offering price. Notwithstanding any otheppision of the Indenture, subject to certain exioes, with respect to sections of the
Indenture concerning the execution, authenticaiwhterms of the Securities, redemption of the 8#es; Events of Default of the Securiti
defeasance of the Securities and amendment ohttemture, if any series of Securities includes ntloa@ one tranche, all provisions of such
sections applicable to any series of Securitiefl Beadeemed equally applicable to each tranctengfseries of Securities in the same manner
as though originally designated a series unlessraibe provided with respect to such series orctiarpursuant to a board resolution or a
supplemental indenture establishing such seriémnche



No reference herein to the Indenture and no pronisf this Note or of the Indenture shall altefropair the obligation of the Company,
which is absolute and unconditional, to pay thag@pal of and any premium and interest on this Niotdhe manner, at the place, at the
respective times, at the rate and in the coin areogy herein prescribed.

The Notes are issuable initially only in registefedn without coupons in denominations of $1,008 any multiple of $1,000 at the
office or agency of the Company in The City of N¥ark, and in the manner and subject to the limitadi provided in the Indenture, but
without the payment of any service charge, Noteg beaexchanged for a like aggregate principal arhofiNotes of other authorized
denominations.

Upon due presentment for registration of transfehis Note at the office or agency of the Companyhe City of New York, a new
Note or Notes of authorized denominations for amatgggregate principal amount will be issued tottansferee in exchange there
subject to the limitations provided in the Indeerturithout charge except for any tax or other gonental charge imposed in connection
therewith.

The Company, the Trustee and any authorized adehé ompany or the Trustee may deem and treaetfistered Holder hereof as
the absolute owner of this Note (whether or nat thote shall be overdue and notwithstanding angtiwot of ownership or other writing
hereon made by anyone other than the Company dirtletee or any authorized agent of the Compartlgeoi rustee), for the purpose of
receiving payment of, or on account of, the priatipereof and premium, if any, and, subject toptwvisions on the face hereof, interest
hereon, and for all other purposes, and neitheCtirapany nor the Trustee nor any authorized agaghecCompany or the Trustee shall be
affected by any notice to the contrary.

No recourse under or upon any obligation, covenaaggreement of the Company in the Indenture orimggnture supplemental thereto
or in any Note, or because of the creation of adgbtedness represented thereby, shall be hadsagainincorporator, stockholder, officer
director, as such, past, present, or future, obmpany or of any successor corporation, eittrexctly or through the Company or any
successor corporation, under any rule of law, staiuconstitutional provision or by the enforcemgfinany assessment or by any legal or
equitable proceeding or otherwise, all such lisbttieing expressly waived and released by the aaoep hereof and as part of the
consideration for the issue hereof.

Terms used herein which are defined in the Indendbiall have the respective meanings assignedahiarthe Indenture



THE INTERNAL LAWS OF THE STATE OF NEW YORK SHALL G@ERN THE INDENTURE AND THE NOTES WITHOUT
REGARD TO CONFLICT OF LAW PROVISIONS THEREO



FORM OF TRANSFER NOTICE
FOR VALUE RECEIVED the undersigned registered holiereby sell(s), assign(s) and transfer(s) unto

Insert Taxpayer Identification Ni

Please print or typewrite name and address inaiugiim code of assignee

the within Note and all rights thereunder, herabgviocably constituting and appointing attorney to transfer said Note on the
books of the Company with full power of substitutio the premises.

By:
Date




SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE
The following increases or decreases in this Gldlmé have been made:

Amount of decrease in Amount of increase in Principal Amount of this Signature of authorized
Date of Principal Amount of this Principal Amount of this Global Note following such signatory of Trustee or
Exchange Global Note Global Note decrease or increase Securities Custodian




Exhbit 5.1

SIDLEY AUSTIN LLP BEIJING GENEVA SAN FRANCISCO
ONE SOUTH DEARBORI BRUSSELS HONG KONG SHANGHAI
CHICAGO, IL 60603 CHICAGO LONDON SINGAPORE
(312) 853 7000 DALLAS LOS ANGELES TOKYO
[SIDLEY AUSTIN LLP LOGO] (312) 853 7036 FA> FRANKFURT NEW YORK WASHINGTON, DC

FOUNDED 186!

March 22, 2006

Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999

Ladies and Gentlemen:

We are acting as counsel to Tyson Foods, Inc.,lai2ee corporation (the “Company”), in connectiothwthe proposed issuance and
sale of $1,000,000,000 principal amount of the Canyfs 6.6% Notes due 2016 (the “Notes”), pursuarthé prospectus supplement dated
March 17, 2006 (the “Prospectus Supplement”), sspphting (i) the prospectus dated June 1, 1998 19@8 Base Prospectus”) that forms
part of the Company’s Registration Statement omF8+3 (File No. 333-53171) (the “First RegistratBtatement”) filed with the Securities
and Exchange Commission (the “SEC”) and (ii) thespectus dated March 15, 2006 (the “2006 Base Bctisg') that forms part of the
Company'’s Registration Statement on Form S-3 (Rde333-132434) (the “Second Registration Staterhantl together with the First
Registration Statement, the “Registration Statesfgfited with the SEC. As used in this letter, tlieem “Prospectus” means the Prospectus
Supplement, the 1998 Base Prospectus and the 2P ospectus, including the documents incorpbratdeemed to be incorporated by
reference therein pursuant to Item 12 of Form SwBeuthe Securities Act of 1933, as amended (tleetiBties Act”). The Notes are to be
issued under an Indenture dated as of June 1, (1985Indenture”) between the Company and JPMorghase Bank, N.A. (formerly The
Chase Manhattan Bank), as trustee (the “Trustee”).

We have examined (i) the Prospectus, (ii) the Redien Statements, (iii) the Indenture, (iv) thetds in global form, (v) the executed
Underwriting Agreement dated as of March 17, 2086vieen the Company and Merrill Lynch, Pierce, Fe@n8mith Incorporated, as
representative of the several underwriters namecih (the “Underwriting Agreement”), (vi) certaiesolutions of the Board of Directors of
the Company adopted on May 15, 1998 and March 035,2as certified by the Assistant Secretary of@benpany on the date hereof as b
complete, accurate and in effect, relating to, agnather things, the execution and delivery of thelélwriting Agreement and the issuance
and sale of the Notes (the “Board Resolutions™) @4ii) the officers’ certificate dated as of thatd hereof executed by duly authorized
officers of the Company establishing the termdhefNotes pursuant to the Board Resolutions. Wehalge examined such records,
documents and questions of law, and satisfied tugs@s to such matters of fact, as we have comsldelevant and necessary as a basis for
the opinion set forth below.

Sidley Austin LLP is a limited liability partnerghpracticing in affiliation with other Sidley Austipartnership:



[SIDLEY AUSTIN LLP LOGOQ]

Tyson Foods, Inc.
March 22, 2006
Page 2

In rendering the opinion set forth below, we hassumed the genuineness of all signatures, the ¢agailcity of natural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents df@cuments submitted to us as duplicates
or certified or conformed copies, and the authémtaf the originals of such latter documents. Wanahave assumed that the Indenture is the
valid and legally binding obligation of the Trustee

Based on the foregoing and subject to the qualitina and limitations set forth below, we are o tipinion that:

The Notes will constitute valid and legally bindiagligations of the Company enforceable againsQbmpany in accordance with th
terms (except to the extent enforceability mayilmétéd by applicable bankruptcy, insolvency, rearigation, moratorium, fraudulent transfer
or other similar laws affecting the enforcementi&ditors’ rights generally and by the effect ohgral principles of equity, regardless of
whether enforceability is considered in a procegdinequity or at law) when the Notes shall haverbéuly executed by the Company and
authenticated by the Trustee as provided in therifde and the Board Resolutions and shall have thely delivered to the purchasers
thereof against payment of the agreed considerétienefor.

This opinion letter is limited to the Federal lagfghe United States of America, the laws of tha&of New York and the General
Corporation Law of the State of Delaware.

We do not find it necessary for the purposes o ¢igiinion letter to cover, and accordingly we espneo opinion as to, the applicatiol
the securities or blue sky laws of the variousestéb sales of the Notes.

We hereby consent to the filing of this opiniortdetas an Exhibit to the filing by the Company @arrent Report on Form 8-K on the
date hereof, which Form 8-K will be incorporatedrbference into the Registration Statements, amdl teferences to our firm included in or
made a part of the Prospectus. In giving such canae do not thereby admit that we are within¢htegory of persons whose consent is
required by Section 7 of the Securities Act orrtlated rules promulgated by the SEC.

Very truly yours,
/sl Sidley Austin LLF



