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As filed with the Securities and Exchange Commissio December 17, 1997
Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-3
REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

TYSON FOODS, INC.
(Exact name of registrant as specified in its @rart

Delaware 71-0225165
(State or other jurisdiction of (I.R.S.Emplo yer
incorporation or organization) Identificatio n No.)
2210 West Oaklawn Drive Wayne Britt
Springdale, Arkansas 72762-6999 2210 West Oaklaw n Drive
(501) 290-4000 Springdale, AR 72 762-6999
(501) 290-40 00
(Address, including zip (Name, address, inc luding zip Code
code, and telephone number, and telephone nu mber, including
including area code, of area code, of agent for service)

registrant's principal
executive offices)

Copies of communications to:

Les R. Baledge, Esq. Richard D. Truesdell, Jr.,Esq.
Jeffrey J. Gearhart, Esq. Davis Po Ik & Wardwell

Rose Law Firm, a Professional Association 450 Lexi ngton Avenue

120 East Fourth Street New York , New York 10017
Little Rock, Arkansas 72201 (212) 45 0-4000

(501) 375-9131

Approximate date of commencement of proposed sagbeibblic:
From time to time after the effective date of tregRtration Statement, as determined in light ofketaconditions.

If the only securities being registered on thisrka@re being offered pursuant to dividend or interemvestment plans, please check the
following box. [ ]

If any of the securities being registered on thlasnfrare to be offered on a delayed or continuossstmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinraggstment plans, check the following box.
[xI



If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration statatfor the same offering. [ ]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofedier effective registration statement for theng offering. [ ]

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [X]

Calculation of Registration Fee

Title of each Amountto Proposed  Proposed Amount of
class of be Maximum Maximum Registration
Securitiesto  Registered Offering  Aggregat e Fee
be registered price offering

per unit price ( 1)
Debt $500,000,000 100% $500,000, 000 $147,500

Securities 2) (3)

(1) Estimated solely for the purpose of calculatimg registration fee.

(2) Or, if any Debt Securities are issued at oagaiscount, such greater principal amount as shalllt in aggregate proceeds of
$500,000,000.

(3) Or, if any Debt Securities are issued withiag@pal amount denominated in a foreign currencgamnposite currencies, such principal
amount as shall result in an aggregate initialroftgprice which is the equivalent of $500,000,@®@he time of the initial offering.

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessidglatoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Stateméralisthereafter become effective in
accordance with Section 8(a) of the Securitiesdhd933 or until the Registration Statement shatidme effective on such date as the
Commission, acting pursuant to Section 8(a), magrdene.

INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLEDIN OR AMENDMENT. A REGISTRATION STATEMENT
RELATING TO THESE SECURITIES HAS BEEN FILED WITH THSECURITIES AND EXCHANGE COMMISSION. THESE
SECURITIES MAY NOT BE SOLD NOR MAY OFFERS TO BUY BECCEPTED PRIOR TO THE TIME THE REGISTRATION
STATEMENT BECOMES EFFECTIVE. THIS PROSPECTUS SHANOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY NOR SHALL THERE BENY SALE OF THESE SECURITIES IN ANY STATE IN WHICH
SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUPRIOR TO REGISTRATION OR QUALIFICATION UNDER THE
SECURITIES LAWS OF ANY SUCH STATE.

SUBJECT TO COMPLETION, DATED DECEMBER 17, 1997



PROSPECTUS

$500,000,000
TYSON FOODS, INC.
Debt Securities

Tyson Foods, Inc. (the "Company") intends to issam time to time debt securities (the "Debt Setesf’), which will be direct, unsecured
obligations of the Company and offered to the gubh terms determined by market conditions atithe bf sale. The Company may sell
Debt Securities for proceeds of up to $500,000,00€he equivalent thereof in one or more foreigrencies or composite currencies, (i)
directly to purchasers,

(i) through agents designated from time to tinii@, to dealers, or (iv) through underwriters ogmup of underwriters.

The Debt Securities may be issued in one or maiesseith the same or various maturities at or a&joar or with an original issue discount.
The specific designation, aggregate principal arhauthorized denominations, purchase price, ntgfugte (or method of calculation) and
time of payment of any interest, any terms for napgon or repurchase or conversion, the currenagoarposite currency in which the Debt
Securities shall be denominated or payable, atigdi®n a securities exchange, whether the Dehir8&s will be issued in the form of a
Global Security (as hereafter defined) or secu;itie other specific terms of the Debt Securitiesespect of which this Prospectus is being
delivered ("Offered Securities") are set forthhie ccompanying supplement to the Prospectus Ritesfiectus Supplement”), together with
the terms of offering of the Offered Securitieslé$s otherwise indicated in the Prospectus Supplgrtiee Company does not intend to list
any of the Debt Securities on a national securéiahange. See "Plan of "Distribution.”

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE SE®RUTIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OREQUACY OF THIS PROSPECTUS OR ANY SUPPLEMENT
HERETO. ANY REPRESENTATION TO THE CONTRARY IS A CRINAL OFFENSE.

The date of this Prospectus is January __, 1



No person has been authorized to give any infoonair to make any representations not containéuacorporated by reference in tt
Prospectus or the accompanying Prospectus Supplemenif given or made, such information or reprgation must not be relied upon as
having been authorized by the Company or any adeater or underwriter. Neither the delivery oktRirospectus or the accompanying
Prospectus Supplement nor any sale made hereuntt@reunder shall, under any circumstances, cegtémplication that the information
contained herein or in the accompanying Prospettpplement is correct as of any date subsequéhétdate hereof or thereof or that there
has been no change in the affairs of the Comparogghe date hereof or thereof. Neither this Pretsigenor the accompanying Prospectus
Supplement constitutes an offer to sell or sofiimtaof an offer to buy Debt Securities in any gdliction in which such offer or solicitation is
not authorized or in which the person making suéér @r solicitation is not qualified to do so arany person to whom it is unlawful to me
such offer or solicitation.

AVAILABLE INFORMATION

The Company is subject to the informational requeats of the Securities Exchange Act of 1934, asmal®ad (the "Exchange Act"), and in
accordance therewith files reports and other infdiom with the Securities and Exchange Commisdios '{Commission”). Such reports,
proxy statements and other information can be ictegeand copied at the public reference facilitiesntained by the Commission at 450
Fifth Street, N.W., Room 1024, Washington, D.C.£2®and at the following regional offices of the Guission: Seven World Trade Center,
Suite 1300, New York, New York 10048, and Citic&pnter, 500 West Madison Street, Suite 1400, Chicignois 60661. Copies of such
material can be obtained by mail at prescribedsriitem the Public Reference Section of the Commiisat 450 Fifth Street, N.W.,
Washington, D.C. 20549. The Commission also maistaiWeb Site at http://www.sec.gov that contaép®rts, proxy statements and other
information. Reports and other information concegiihe Company can also be inspected at the offittee New York Stock Exchange, 20
Broad Street, New York, New York 10005, on whichtam of the Company's securities are listed.

This Prospectus constitutes a part of a Registr&iatement on Form S-3, as amended (the "Registratatement”) filed by the Company
with the Commission under the Securities Act of3, %8 amended (the "Securities Act"). This Proggeahd the accompanying Prospectus
Supplement omit certain of the information contdiirethe Registration Statement in accordance thighrules and regulations of the
Commission. Reference is hereby made to the RatjmirStatement and related exhibits for furthéwrimation with respect to the Company
and the Debt Securities. Statements containedrheogicerning the provisions of any document areeoessarily complete and, in each
instance, reference is made to the copy of suchrdent filed as an exhibit to the Registration Steget or otherwise filed with the
Commission. Each such statement is qualified ient#rety by such referenc



INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE
The following documents previously filed by the Queny with the Commission are incorporated by refeedn this Prospectus:
1. The Company's Annual Report on Form 10-K forfibeal year ended September 27, 1997; and
2. The Company's Current Report on Form 8-K datedeinber 16, 1997.

All documents filed by the Company pursuant to Bect
13(a), 13(c), 14, or 15(d) of the Exchange Act sgpent to the date of this Prospectus and pridradermination of the offering hereunder
shall be deemed to be incorporated by referentdgsriProspectus and to be a part hereof from tke afahe filing of such documents.

Any statement contained herein or in a documendrpmrated or deemed to be incorporated by referkacsn shall be deemed to be
modified or superseded for purposes of the Regjistr&tatement and this Prospectus to the extemtlstatement contained herein or in any
subsequently filed document which also is or isntleg to be incorporated by reference herein modifiesipersedes such statement. Any
such statement so modified or superseded shallemdeemed, except as so modified or supersedednstitute a part of the Registration
Statement or this Prospectus.

The Company will provide, without charge, to eaehspn to whom this Prospectus is delivered, omititten or oral request of any such
person, a copy of any or all of the documents whighe been incorporated herein by reference, thiaer exhibits to such documents (unless
such exhibits are specifically incorporated by refiee into such documents). Requests should betetiréo Corporate Secretary, Tyson
Foods, Inc., 2210 West Oaklawn Drive, Springdaldkafisas 72762-6999, telephone: (501) 290-4000.

THE COMPANY

Tyson Foods, Inc. and its various subsidiaries peedmarket and distribute a variety of food pragwonsisting of value-enhanced poultry,
fresh and frozen poultry, value-enhanced seafoodumts, fresh and frozen seafood products, pregacets, and other products such as flour
and corn tortillas and chips. Additionally, the Quany has live swine, animal feed and pet food idigrg operations. The Company's
integrated operations consist of breeding andmgarhickens, and harvesting seafood, as well aprtieessing, further processing and
marketing of these food products. The Company'dyrts are marketed and sold to national and rebgroaery chains, regional grocery
wholesalers, clubs and warehouse stores, militamyngissaries, industrial food processing compamiaonal and regional chain restaurants
and their distributors, international export comiparand domestic distributors who service restdsrdood service operations such as plant
and school cafeterias, convenience stores, hospital other vendor



As of September 27, 1997, Don Tyson, Senior Chairaiahe Board of Directors of the Company, dingethd through the Tyson Limited
Partnership, of which he is the managing genendhen beneficially owned 0.5% and 99.9% of the @any's Class A Common Stock, $.10
par value per share, and Class B Common Stock,gadQalue per share, respectively which represesmperoximately 90.2% of the
combined voting power of the shares of such Cla€oAmon Stock and Class B Common Stock on such date

The Company commenced business in 1935, was in@igabin Arkansas in 1947, and was reincorporatdodkiaware in 1986. The
Company's executive offices are located at 2210t\Weklawn Drive, Springdale, Arkansas 72762-6999 ismtelephone number is (501)
290-4000.

RATIOS OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratio of earrsirig fixed charges for the Company for each ye#énérfive year period ended September 27,
1997. For the purposes of calculating the ratiearhings to fixed charges, "earnings" consist cbime from continuing operations before
income taxes and fixed charges (excluding capédlinterest). "Fixed charges" consist of (i) ins¢r@n indebtedness, whether expensed or
capitalized, but excluding interest to fifty-pert@mwned subsidiaries (ii) the Company's proporttershare of interest of fifty-percent-owned
subsidiaries, (iii) that portion of rental experise Company believes to be representative of istéome-third of rental expense) and (iv)
amortization of debt discount and expense.

Fiscal Year Ended
1997 1996 1995 1994 1993

3.371.843.592.14 4.48
USE OF PROCEEDS

The Company intends to use the net proceeds fremdle of the Debt Securities to refinance existidgbtedness (including but not limited
to indebtedness of Hudson Foods, Inc. to be asspuasdant to the acquisition thereof), to financguasitions as opportunities may arise,
and for other general corporate purposes. Furtbigild relating to the uses of the net proceedsgfsuch offering will be set forth in the
applicable Prospectus Supplement. The Company txfeengage in additional financing as needs arise

DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be issued under an Indentiated as of June 1, 1995, as supplementedjr(attes referred to as the "Indenture"),
between the Company and The Chase Manhattan BaAk, & Trustee (hereinafter referred to as thesie"). The following statements
subject to the detailed provisions of the Indentareopy of which is filed as an exhibit to



Registration Statement and which is also availfdilénspection at the office of the Trustee. Sattieferences are to the Indenture. The
following summarizes the material terms of the imdee; however, the following summaries of cerfaiavisions of the Indenture do not
purport to be complete, and wherever particulavigions of the Indenture are referred to, such igious, including definitions of certain
terms, are incorporated by reference as part d¢f summaries or terms, which are qualified in tlegitirety by such reference to the provisi
of the Indenture.

GENERAL

The Indenture does not limit the aggregate prin@pzount of Debt Securities which may be issuedetiveder and provides that the Debt
Securities may be issued from time to time in onmore series. The Debt Securities will be diraosecured and unsubordinated obligations
of the Company. Except as described under "Ce@airenants," the Indenture does not limit other lntddness or securities which may be
incurred or issued by the Company or any of itsglifiries or contain financial or similar restrigts on the Company or any of its
subsidiaries. The Company's rights and the righiis @areditors, including holders of Debt Secwstito participate in any distribution of
assets of any subsidiary upon the latter's liqiodatr reorganization or otherwise are effectivalpordinated to the claims of the subsidiary's
creditors, except to the extent that the Compargngrof its creditors may itself be a creditor lwditt subsidiary.

The Prospectus Supplement which accompanies th&pEctus sets forth where applicable the follov@rghs of and information relating to
the Offered Securities offered thereby:

(i) the designation of the Offered Securities; tfii¢ aggregate principal amount of the Offered 8ges; (iii) the date or dates on which
principal of, and premium, if any, on the Offereec8rities is payable; (iv) the rate or rates atolwlihe Offered Securities shall bear intere
any, or the method by which such rate shall berdeted, and the basis on which interest shall beutzted if other than a 360-day year
consisting of twelve 30-day months, the date oeslfiom which such interest will accrue and on Wwtsach interest will be payable and the
related record dates; (v) if other than the offickthe Trustee, the place where the principalnaf any premium or interest on the Offered
Securities will be payable;

(vi) any redemption, repayment or sinking fund psans; (vii) if other than denominations of $1,080multiples thereof, the denominations
in which the Offered Securities will be issuable;

(viii) if other than the principal amount theretife portion of the principal amount due upon acegien; (ix) if other than U.S. dollars, the
currency or currencies (including composite curiesicin which the Offered Securities are denomishatepayable; (x) whether the Offered
Securities shall be issued in the form of a Gl@mdurity or securities; (xi) any other specifianisrof the Offered Securities; and

(xii) the identity of any trustees, depositoriestheenticating or paying agents, transfer agentggistrars with respect to the Offered
Securities. (Section 2.:



The Debt Securities will be issued either in cexdifed, fully registered form, without couponsasrglobal securities under a book-entry
system, as specified in the accompanying Prosp&tpplement. See "--Book-Entry System."”

Unless otherwise specified in the accompanyingg&rasis Supplement, principal and premium, if anil,be payable, and the Debt
Securities will be transferable and exchangeabilkout any service charge, at the office of the E@sHowever, the Company may require
payment of a sum sufficient to cover any tax oeotjovernmental charge payable in connection withsaich transfer or exchange. (Sections
2.7,4.1 and 4.2)

Unless otherwise specified in the accompanyingg&rasis Supplement, interest on any series of Deturies will be payable on the intel
payment dates set forth in the accompanying Prasp&upplement to the persons in whose names tbeSeeurities are registered at the
close of business on the related record date alhbevpaid, at the option of the Company, by wiansfer or by checks mailed to such
persons.

(Sections 2.7, 4.1 and 4.2)

If the Debt Securities are issued as Original I143iseount Securities (bearing no interest or irdees a rate which at the time of issuance is
below market rates) to be sold at a substantiabdist below their stated principal amount, the fablimcome tax consequences and other
special considerations applicable to such Oridissie Discount Securities will be generally desmtin the Prospectus Supplement.

Unless otherwise described in the accompanyingpeaiss Supplement, there are no covenants or osisontained in the Indenture wh
afford the holders of the Debt Securities Proteciiothe event of a highly leveraged transactiomiving the Company.

BOOK-ENTRY SYSTEM

If so specified in the accompanying Prospectus Bupgnt, Debt Securities of any series may be issnéér a book-entry system in the form
of one or more global securities (each a "Globaligy"). Each Global Security will be depositedhwior on behalf of, a depositary, which,
unless otherwise specified in the accompanyingpeass Supplement, will be The Depository Trust @any, New York, New York (the
"Depositary"). The Global Securities will be regigd in the name of the Depositary or its nominee.

The Depositary has advised the Company that the$igpy is a limited purpose trust company orgathizeder the laws of the State of New
York, a "banking organization" within the meaninglee New York banking law, a member of the Fed®waderve system, a "clearing
corporation” within the meaning of the New York mim Commercial Code, and a "clearing agency" tegésl pursuant to the provisions of
section 17A of the Exchange Act. The Depositary wraated to hold securities of its participants mfhcilitate the clearance and settlenr



of securities transactions among its participamtsugh electronic book-entry changes in accounte@participants, thereby eliminating the
need for physical movement of securities certiisailhe Depositary's participants include secgrhiiwkers and dealers, banks, trust
companies, clearing corporations, and certain athgainizations, some of whom (and/or their reprieges) own the Depositary. Access to
the Depositary's book-entry system is also avalédlothers, such as banks, brokers, dealers astdcompanies that clear through or
maintain a custodial relationship with a participaaither directly or indirectly.

Upon the issuance of a Global Security in registéoem, the Depositary will credit, on its book-ntegistration and transfer system, the
respective principal amounts of the Debt Securiggesented by such Global Security to the acsoofiparticipants. The accounts to be
credited will be designated by the underwritersleies or agents, if any, or by the Company, if dDebt Securities are offered and sold
directly by the Company. Ownership of beneficiaknests in the Global Security will be limited tarficipants or persons that may hold
interests through participants. Ownership of benafinterests by participants in the Global Saguuiill be shown on, and the transfer of that
ownership interest will be effected only througigcards maintained by such participants. The lawsoofe jurisdictions may require that
certain purchasers of securities take physicaVvesfiof such securities in definitive form. Suctwvéamay impair the ability to transfer
beneficial interest in a Global Security.

So long as the Depositary or its nominee is thesteged Owner of a Global Security, it will be cmtesed the sole owner or holder of the C
Securities represented by such Global Securitalfggurposes under the Indenture. Except as stt famlow, owners of beneficial interests in
such Global Security will not be entitled to halie Debt Securities represented thereby registartteir names, will not receive or be
entitled to receive physical delivery of certifieatrepresenting the Debt Securities and will natdresidered the owners or holders thereof
under the Indenture. Accordingly, each person owaitbeneficial interest in such Global Security tmaly on the procedures of the
Depositary and, if such person is not a participantthe procedures of the participant through tvisiech person owns its interest, to exercise
any rights of a holder under the Indenture. The @amy understands that under existing practicdherevent that the Company requests any
action of the holders or a beneficial owner dedioesike any action a holder is entitled to take, Depositary would act upon the instructions
of, or authorize, the participant to take suchaacti

Payment of principal of, premium, if any, and iet&tron Debt Securities represented by a GlobalrBgeuill be made to the Depositary or its
nominee, as the case may be, as the registered awddolder of the Global Security representinghsDebt securities. None of the
Company, the Trustee, any paying agent or regi&irasuch Debt Securities will have any respongibdr liability for any aspect of the
records



relating to or payments made on account of berafisnership interests in the Global Security orfmintaining, supervising or reviewing
any records relating to such beneficial ownershiprests.

The Company has been advised by the Depositargitbddepositary will credit participants' accouwith payments of principal, premium, if
any, or interest on the payment date thereof inuartsoproportionate to their respective benefigigdiiests in the principal amount of the
Global Security as shown on the records of the Biggy. The Company expects that payments by featits to owners of beneficial
interests in the Global Security held through spafticipants will be governed by standing instroies and customary practices, as is now the
case with securities held for the accounts of cusets registered in "street name," and will be #geponsibility of such participants.

A Global Security may not be transferred exce adole by the Depositary to a nominee or succesfsthie Depositary or by a nominee of
the Depositary to another nominee of the Deposit&r@lobal Security representing all but not pdrthe Debt Securities being offered
hereby is exchangeable for Debt Securities in d&fanform of like tenor and terms if (i) the Deitasy notifies the Company that it is
unwilling or unable to continue as depositary facts Global Security or if at any time the Depositiarno longer eligible to be or in good
standing as a clearing agency registered unddextblbange Act, and in either case, a successor ti@pos not appointed by the Company
within 90 days of receipt by the Company of suctiagoor of the Company becoming aware of suchgjitality, or (ii) the Company in its

sole discretion at any time determines not to tehvef the Debt Securities represented by a Gl&ealurity and notifies the Trustee thereof. A
Global Security exchangeable pursuant to the pregestntence shall be exchangeable for Debt Sexaurégistered in such names and in
such authorized denominations as the Depositarguoh Global Security shall direct. (Section 2.7)

CERTAIN COVENANTS

Restrictions on Liens. The Indenture provides thatCompany will not, and will not permit any Résted Subsidiary (as hereinafter defined)
to, create, incur or suffer to exist any mortgagpledge, as security for any indebtedness, orf any shares of stock, indebtedness or other
obligations of a Subsidiary (as hereinafter def)rmdany Principal Property (as hereinafter def)jrgfidhe Company or a Restricted
Subsidiary, whether such shares of stock, indeleslar other obligations of a Subsidiary or PriacRroperty is owned at the date of the
Indenture or thereafter acquired, unless the Compaoures or causes such Restricted Subsidiapctoesthe outstanding Debt equally and
ratably with all indebtedness secured by such ragegr pledge, so long as such indebtedness shatl becured. This covenant will not
apply in the case of: (i) the creation of any mage, pledge or other lien on any share



stock, indebtedness or other obligations of a Slidnsi or any Principal Property acquired after dla¢e of the Indenture (including
acquisitions by way of merger or consolidation)the Company or a Restricted Subsidiary contemporssie with such acquisition, or
within 180 days thereafter, to secure or providelie payment or financing of any part of the passprice thereof, or the assumption of any
mortgage, pledge or other lien upon any sharetoksindebtedness or other obligations of a Sudsidr any Principal Property acquired
after the date of the Indenture existing at theetohsuch acquisition, or the acquisition of angrsls of stock, indebtedness or other
obligations of a Subsidiary or any Principal Prapsubject to any mortgage, pledge or other liethatit the assumption thereof, provided
that every such mortgage, pledge or lien referodd this clause (i) will attach only to the shaoéstock, indebtedness or other obligations of
a Subsidiary or any Principal Property so acquined fixed improvements thereon;

(if) any mortgage, pledge or other lien on any shaf stock, indebtedness or other obligations$iilasidiary or any Principal Property
existing at the date of this Indenture; (iii) angngage, pledge or other lien on any shares okstodebtedness or other obligations of a
Subsidiary or any Principal Property in favor of tiompany or any Restricted Subsidiary; (iv) anytgame, pledge or other lien on Princi
Property being constructed or improved securingdda finance such construction or improvementsay mortgage, pledge or other lien
shares of stock, indebtedness or other obligatidmasSubsidiary or any Principal Property incuriedonnection with the issuance of tax-
exempt governmental obligations; and

(vi) any renewal of or substitution for any mortgagledge or other lien permitted by any of thecpding clauses (i) through

(v), provided, in the case of a mortgage, pledgetioer lien permitted under clause (i), (ii) or)(ithe indebtedness secured is not increase
the lien extended to any additional shares of stmdebtedness or other obligations of a Subsidiagny additional Principal Property.
Notwithstanding the foregoing, the Company or aegtRcted Subsidiary may create or assume lieaddition to those permitted by tt
paragraph, and renew, extend or replace such leasgided that at the time of such creation, asgionprenewal, extension or replacement,
and after giving effect thereto, Exempted Debth@®inafter defined) does not exceed 10% of Cothaigld Net Tangible Assets (as
hereinafter defined) (Section 4.3)

Restrictions on Sale and Lease-Back Transactidms.Ifidenture provides that the Company will not] el not permit any Restricted
Subsidiary to, sell or transfer, directly or inditlg, except to the Company or a Restricted Subsjdiany Principal Property as an entirety, or
any substantial portion thereof, with the intentidriaking back a lease of such property, excdpase for a period of three years or less a
end of which it is intended that the use of sudpprty by the lessee will be discontinued; provitteat, notwithstanding the foregoing, the
Company or any Restricted Subsidiary may sell aich $rincipal Property and lease it back for a ésmeriod

(i) if the Company or such Restricted Subsidiarulgdde



entitled, pursuant to the provisions described ehower "Restrictions on Liens," to create a ma#gan the property to be leased securing
Funded Debt (as hereinafter defined) in an amoguéleto the Attributable Debt (as hereinafter dedinwith respect to such sale and lease-
back transaction without equally and ratably sexuthe outstanding Debt Securities or

(i) if (A) the Company promptly informs the Trustef such transaction, (B) the net proceeds of sagtsaction are at least equal to the fair
value (as determined by board resolution of the gamy) of such property and (C) the Company causesr@unt equal to the net proceeds
of the sale to be applied to the retirement, witt80 days after receipt of such proceeds, of Fulisit incurred or assumed by the Company
or a Restricted Subsidiary (including the Debt Sities); provided further that, in lieu of applyiadl of or any part of such net proceeds to
such retirement, the Company may, within 75 dater &fuch sale, deliver or cause to be deliveradaapplicable trustee for cancellation
either debentures or notes evidencing Funded CfdhedCompany (which may include the outstandingtCsecurities) or of a Restricted
Subsidiary previously authenticated and delivengthle applicable trustee, and not theretofore tedifor sinking fund purposes or called

a sinking fund or otherwise applied as a crediiragjan obligation to redeem or retire such notedetbentures, and an officers' certificate
(which will be delivered to the Trustee and eachimgagent and which need not contain the statesrmetscribed by the second paragraph of
Section 10.4 of the Indenture) stating that the Gamy elects to deliver or cause to be deliveret siebentures or notes in lieu of retiring
Funded Debt as hereinabove provided. If the Comgaall so deliver Debentures or notes to the appléetrustee and the Company shall
duly deliver such officers' certificate, the amoahtash which the Company will be required to ggplthe retirement of Funded Debt under
this provision of the Indenture shall be reducedbyamount equal to the aggregate of the thencglyi optional redemption prices (not
including any optional sinking fund redemption psg if such debentures or notes or, if there arsuch redemption prices, the principal
amount of such debentures or notes; provided,nhthe case of debentures or notes which providaricamount less than the principal
amount thereof to be due and payable upon a déolaet the maturity thereof, such amount of casdllsbe reduced by the amount of
principal of such debentures or notes that wouldlmand payable as of the date of such applicapon a declaration of acceleration of the
maturity thereof pursuant to the terms of the Indempursuant to which such debentures or notes igsued. Notwithstanding the foregoing,
the Company or any Restricted Subsidiary may éntersale and lease-back transactions in additdhdse permitted by this paragraph and
without any obligation to retire any outstandingodb8ecurities or other Funded Debt, provided th#@time of entering into such sale and
leas-back transactions and after giving effect theret@mpted Debt does not exceed 10% of Consolidagtd Ahgible Assets. (Section 4



CERTAIN DEFINITIONS

The term "Attributable Debt" as defined in the Intlge means, as to any particular lease under varighPerson is at the time liable, other
than a capital lease, and at any date as of whiglount thereof is to be determined, the totahm®unt of rent required to be paid by such
Person under such lease during the initial termethfeas determined in accordance with generallggied accounting principles, discounted
from the last date of such initial term to the daiteletermination at a rate per annum equal taibeount rate which would be applicable to a
capital lease with like term in accordance witheyally accepted accounting principles. The net arhotirent required to be paid under any
such lease for any such period shall be the agtgregaount of rent payable by the lessee with régpestich period after excluding amounts
required to be paid on account of insurance, tea@sessments, utility, operating and labor costssanilar charges. In the case of any lease
which is terminable by the lessee upon the paymkatpenalty, such net amount shall also includeatinount of such penalty, but no rent
shall be considered as required to be paid undér Isase subsequent to the first date upon whittayt be so terminated. "Attributable Debt"
means, as to a capital lease under which any Persrthe time liable and at any date as of wkiiehamount thereof is to be determined, the
capitalized amount thereof that would appear orfahe of a balance sheet of such Person in accoedaith generally accepted accounting
principles.

The term "Consolidated Net Tangible Assets" asndefiin the Indenture means the excess over therduiabilities of the Company of all of
its assets as determined by the Company and aslWweudet forth in a consolidated balance shedteo€ompany and its Subsidiaries, on a
consolidated basis, in accordance with generalbgjied accounting principles as of a date withinl&gs of the date of such determination,
after deducting goodwill, trademarks, patents, olike intangibles and minority interests of others

The term "Exempted Debt" as defined in the Indentaeans the sum, without duplication, of the follggvitems outstanding of the date
Exempted Debt is being determined: indebtednetiseo€ompany and its Restricted Subsidiaries induafter the date of the Indenture and
secured by liens created, assumed or otherwisera@ttor permitted to exist pursuant to the provigiescribed in the last sentence under
"Certain Covenants- -Restrictions on Liens" angAttributable Debt of the Company and its ResgicSubsidiaries in respect of all sale and
lease- back transactions with regard to any Praidipoperty entered into pursuant to the provisiescribed in the last sentence under "--
Certain Covenants--Restrictions on Sale and Leass-Bransactions.”

The term "Funded Debt" as defined in the Indentoeans all indebtedness for money borrowed, inctudimchase money indebtedness,
having a maturity of more than one year from thie @i its creation or having a maturity of lessrttwme yea



but by its terms being renewable or extendibl¢hatoption of the obligor in respect thereof, beyone year from its creation.

The term "Principal Property" as defined in thedntlire means (i) land, land improvements, buildenys associated factory and laboratory
equipment owned or leased pursuant to a capita¢land used by the Company or a Restricted Subsiglianarily for processing, producir
packaging or storing its products, raw materiagentories or other materials and supplies andédcaithin the United States of America
and having an acquisition cost plus capitalizedroipments in excess of 1% of Consolidated Net Tdadissets as of the date of such
determination, (ii) certain property referred tahe Indenture and (iii) any asset held by Tysotdihg Company, but shall not include any
such property or assets described in clausesiipr (iii) that is financed through the issuarafedax exempt governmental obligations, or any
such property or assets that has been determinbddrd resolution of the Company not to be of niatémportance to the respective
businesses conducted by the Company or such RedtSubsidiary, effective as of the date such teisol is adopted.

The term "Restricted Subsidiary" as defined inltitienture means any Subsidiary organized and egistnder the laws of the United States
of America and the principal business of whichasried on within the United States of America whisiins or is a lessee pursuant to a ca
lease of any Principal Property or owns sharespital stock or indebtedness of another RestriStdukidiary other than: (i) each Subsidiary
the major part of whose business consists of fieabanking, credit, leasing, insurance, finan@aVies or other similar operations, or any
combination thereof; and (ii) each Subsidiary fodnoe acquired after the date of the Indenturetergurpose of acquiring the business or
assets of another person and which does not acgjupeany substantial part of the business oetassf the Company or any Restricted
Subsidiary; provided, however, the Board of Direstof the Company may declare any such Subsidiabgta Restricted Subsidiary effect
as of the date such resolution is adopted.

The term "Subsidiary" as defined in the Indentusans, with respect to any Person, any corporadigsgciation or other business entity of
which more than 50% of the outstanding Voting St@sdefined in the Indenture) is owned, directlyndirectly, by such Person and one or
more other Subsidiaries of such Person.

RESTRICTIONS ON CONSOLIDATIONS, MERGERSAND SALESOF ASSETS

The Indenture provides that the Company will natsmidate with, merge with or into, or sell, conyéwpnsfer, lease or otherwise dispose of
all or substantially all of its property and asq@ts an entirety or substantially an entirety ie transaction or a series of related transactions)
to, any Person (other than a consolidation wittmerger with or into a Subsidiary) or permit anyd®erto merge with or into tt



Company unless: (a) either (i) the Company wilthee continuing Person or (ii) the Person (if ottiem the Company) formed by such
consolidation or into which the Company is mergethat acquired or leased such property and asééte Company shall be a corporation
organized and validly existing under the laws &f thnited States of America or any jurisdiction #wrand shall expressly assume, by a
supplemental indenture, executed and deliverebetd tustee, all of the obligations of the Companyalh of the Debt Securities and the
Company shall have delivered to the Trustee aniapiof counsel stating that such consolidation,gaeor transfer and such supplemental
indenture complies with this provision and thatcalhditions precedent provided for herein relatmguch transaction have been complied
with; and (b) immediately after giving effect tockutransaction, no Default (as defined in the Indes) shall have occurred and be contint
(Section 5.1)

EVENTSOF DEFAULT

An Event of Default, as defined in the Indenturd applicable to Debt Securities, will occur witlspect to the Debt Securities of any series
if: (a) the Company defaults in the payment ofphiacipal of any Debt Security of such series wtensame becomes due and payable at
maturity, upon acceleration, redemption, mandatepurchase or otherwise; (b) the Company defaultise payment of interest on any Debt
Security of such series when the same becomesmtlpagyable, and such default continues for a pexi@&0 days; (c) the Company defaults
in the performance of or breaches any other couarasgreement of the Company in the Indenture vagipect to the Debt Securities of such
series and such default or breach continues feriag of 30 consecutive days after written noticéhe Company by the Trustee or to the
Company and the Trustee by the Holders (as defm#te Indenture) of 25% or more in aggregate palcamount of the Debt Securities of
such series; (d) an involuntary case or other mdicg shall be commenced against the Company esherct to it or its debts under any
bankruptcy, insolvency or other similar law nowhereafter in effect seeking the appointment otiatée, receiver, liquidator, custodian or
other similar official of it or any substantial paf its property, and such involuntary case oeotiroceeding shall remain undismissed and
unstayed for a period of 60 days; or an orderdtief shall be entered against the Company undgefettieral bankruptcy laws as now or
hereafter in effect; (e) the Company (i) commeregsluntary case under any applicable bankruptsglvency or other similar law or
hereafter in effect, or consents to the entry obuer for relief in an involuntary case under angh law, (ii) consents to the appointment of
or taking possession by a receiver, liquidatorigae®, custodian, trustee, sequestrator or simffarial of the Company or for all or
substantially all of the property and assets ofCbenpany or (iii) effects any general assignmenttie benefit of creditors; or (f) any other
Events of Default set forth in the applicable Pextps Supplement occurs. (Section 6.1)

The Indenture provides that if an Event of Defaascribed in clauses (a), (b), (c) or (f) abovesii¢h Event of Defau



under clause (c) or (f) is with respect to one orerbut not all series of Debt Securities thentaning) occurs and is continuing, then, ar
each and every such case, except for any seri@slufSecurities the principal of which shall hatready become due and payable, either the
Trustee or the Holders of not less than 25% in egape principal amount of the Debt Securities aheauch series then outstanding under the
Indenture (each such series voting as a sepaeas)dly notice in writing to the Company (and ® Thustee if given by Holders), may
declare the entire principal (or, if the Debt S&ges of any such series are Original Issue Dist@aturities (as defined in the Indenture),
such portion of the principal amount as may be ifigelan the terms of such series and set fortthanapplicable Prospectus Supplement) of
all Debt Securities of all such series, and thergt accrued thereon, if any, to be due and payaivhediately, and upon any such declare
the same shall become immediately due and payklble Event of Default described in clause (c)fpo€curs and is continuing with respect
to all series of Debt Securities then outstandihgn and in each and every such case, unlessittoépat of all the Debt Securities shall have
already become due and payable, either the Trostiee Holders of not less than 25% in aggregateipal amount of all the Debt Securities
then outstanding under the Indenture (treated a<lass), by notice in writing to the Company (&mthe Trustee if given by Holders), may
declare the entire principal (or, if any Debt Sétes are Original Issue Discount Securities, spettion of the principal as may be specified
in the terms thereof and set forth in the applieddospectus Supplement) of all the Debt Secuthiers outstanding and interest accrued
thereon, if any, to be due and payable immediateig, upon any such declaration the same shall begomediately due and payable. If an
Event of Default described in clause (d) or (e)uss@nd is continuing, then the principal amountifany Debt Securities are Original Issue
Discount Securities, such portion of the princigaimay be specified in the terms thereof and s#t fio the applicable Prospectus
Supplement) of all the Debt Securities then outditemand interest accrued thereon, if any shaliibecome immediately due and payable,
without any notice or other action by any Holdethror Trustee, to the full extent permitted by agadble law.

The provisions described in the paragraph abowsekier, are subject to the condition that if, at ime after the principal (or, if the Debt
Securities are Original Issue Discount Securisesh portion of the principal as may be specifiethe terms thereof and set forth in the
applicable Prospectus Supplement) of the Debt 8&=uof any series (or of all the Debt Securit&sthe case may be) shall have been so
declared due and payable, and before any judgmetgavee for the payment of the moneys due sha# baen obtained or entered as
hereinafter provided, the Company will pay or wiiposit with the Trustee a sum sufficient to payratured installments of interest upon all
the Debt Securities of each such series (or dhalDebt Securities, as the case may be) and itheigal of any and all Debt Securities of e
such series (or of all the Debt Securities, axc#s® may be) which shall have become



otherwise than by acceleration (with interest upoch principal and, to the extent that paymentiohdnterest is enforceable under applic
law, on overdue installments of interest, at theesaate as the rate of interest or yield to matyiit the case of Original Issue Discount
Securities) specified in the Debt Securities ohesuch series and set forth in the applicable Raisg Supplement to the date of such
payment or deposit) and such amount as shall lfieisat to cover reasonable compensation to thefEaiand each predecessor Trustee,
respective agents, attorneys and counsel, andhalt expenses and liabilities incurred, and alleabes made, by the Trustee and each
predecessor Trustee except as a result of negbgmnigad faith, and if any and all Events of Deffamider the Indenture, other than the non-
payment of the principal of Debt Securities whiblalshave become due by acceleration, shall haea bared, waived or otherwise remedied
as provided in the Indenture, then and in every sase the Holders of a majority in aggregate pai@amount of all the Debt Securities of
each such series, or of all the Debt Securitiesath case voting as a single class, then outsignagly written notice to the Company and to
the Trustee, may waive all defaults with respe@aoh such series (or with respect to all the Belurities, as the case may be) and rescind
and annul such declaration and its consequenceaplsuch waiver or rescission and annulment wiked to or shall affect an subsequent
default or shall impair any right consequent thardeor all purposes under the Indenture, if a partf the principal of any Original Issue
Discount Securities shall have been acceleratediadidred due and payable pursuant to the prowsiescribed above, then, from and after
such declaration, unless such declaration hasfesemded and annulled, the principal amount ohgdidginal Issue Discount Securities will
be deemed, for all purposes under the Indentutee ®uch portion of the principal thereof as shaldue and payable as a result of such
acceleration, and payment of such portion of thecjpal thereof as shall be due and payable asudtref such acceleration, together with
interest, if any, thereon and all other amountsngvthereunder, shall constitute payment in fubwéh Original Issue Discount Securities.
(Section 6.2)

The Indenture contains a provision under whichjestilio the duty of the Trustee during a defauli¢owith the standard of care required by
law, (i) the Trustee may rely and will be protectedcting or refraining from acting upon any regwin, certificate, statement, instrument,
opinion, report, notice, request, direction, comserder, bond, debenture, note, other evidendedafbtedness or other paper or document
believed by it to be genuine and to have been digng@resented by the proper person, and the Bused not investigate any fact or matter
stated in the document, but the Trustee, in itsrdt®n, may make such further inquiry or invediigiainto such facts or matters as it may see
fit; (i) before the Trustee acts or refrains fragting, it may require an officers’' certificateawr opinion of counsel, and the Trustee shall not
be liable for any action it takes or omits to takegood faith in reliance on such certificate oimopn; (iii) the Trustee may act through its
attorneys and agents and shall not be respor



for the misconduct or negligence of any agent agpdiwith due care; (iv) the Trustee shall be umdeobligation to exercise any of the
rights or powers vested in it by the Indenturenatriequest or direction of any of the Holders, sskeuch Holders shall have offered to the
Trustee reasonable security or indemnity agairesttsts, expenses and liabilities that might bariecl by it in compliance with such request
or direction;

(v) the Trustee shall not be liable for any aciitsiakes or omits to take in good faith that itibeés to be authorized or within its rights or
powers or for any action it takes or omits to takaccordance with the direction of the Holdersa@hajority in principal amount of the
outstanding Debt Securities relating to the timethnd and place of conducting any proceeding fgrramedy available to the Trustee, or
exercising any trust or power conferred upon thesfiee, under the Indenture; and (vi) the Trusteg ecnasult with counsel and the written
advice of such counsel or any opinion of counsall4e full and complete authorization and protatiin respect of any action taken, suffe
or omitted by it hereunder in good faith and inaiete thereon. (Section 7.2)

Subject to such provisions in the Indenture foritttiemnification of the Trustee and certain otlmithtions, the Holders of at least a majo

in aggregate principal amount of the outstandinptfBecurities of each series affected (each su@sseoting as a separate class) may direct
the time, method and place of conducting any priogefor any remedy available to the Trustee or@seg any trust or power conferred on
the Trustee; provided, that the Trustee may retiugellow any direction that conflicts with law tite Indenture, that may involve the Trustee
in personal liability, or that the Trustee deteresnn good faith may be unduly prejudicial to thyhts of Holders not joining in the giving of
such direction; and provided further, that the T@asnay take any other action it deems properishatt inconsistent with any directions
received from Holders of Debt Securities pursuarnhis Paragraph. (Section 6.5)

The Indenture provides that no Holder of any Dedstusity of any series may institute any proceedjndicial or otherwise, with respect to
the Indenture or the Debt Securities of such seoiefor the appointment of a receiver or trus@epr any other remedy under the Indenture,
unless: (i) such Holder has previously given toThastee written notice of a continuing Event of&dt with respect to the Debt Securities
such series; (ii) the Holders of at least 25% igragate principal amount of outstanding Securitfesuch series shall have made written
request to the Trustee to institute proceedingespect of such Event of Default in its own nam@&rastee under the Indenture; (iii) such
Holder or Holders have offered to the Trustee indignreasonably satisfactory to the Trustee againgtcosts, liabilities or expenses to be
incurred in compliance with such request; (iv) Tmastee for 60 days after its receipt of such motiequest and offer of indemnity has failed
to institute any such proceeding; and (v) duringhsg0-day period, the Holders of a majority in aggregatacipal amount of the outstandi
Debt Securities of such series have



given the Trustee a direction that is inconsistettt such written request. A Holder may not useltigenture to prejudice the rights of
another Holder or to obtain a preference or psiasiter such other Holder. (Section 6.6)

The Indenture contains a covenant that the Compalhfile annually, not more than 90 days after #&d of its fiscal year, with the Trustee a
certification from the principal executive officgmincipal financial officer or principal accoungrofficer that a review has been conducted of
the activities of the Company and its Subsidiaaied the Company's and its Subsidiaries' performander the Indenture and that the
Company has complied with all conditions and comsander the Indenture. (Section 4.6)

DISCHARGE, DEFEASANCE AND COVENANT DEFEASANCE

The Indenture provides that, except as providedvbeihe Company may terminate its obligations uriderDebt Securities of any series and
the Indenture with respect to Debt Securities chsseries if: (i) all Debt Securities of such sefpeeviously authenticated and delivered (c
than destroyed, lost or stolen Debt Securitiesiohseries that have been replaced or Debt Sexsudtisuch series that are fully repaid or
Debt Securities of such series for whose paymemiemor Securities have theretofore been held st tnd thereafter repaid to the Company,
as provided in the Indenture) have been deliveyabe Trustee for cancellation and the Companyphaball sums payable by it hereundetr
(i) (A) the Debt Securities of such series matwithin one year or all of them are to be calledriEdtemption within one year under
arrangements satisfactory to the Trustee for gitliegnotice of redemption, (B) the Company irrexadgaeposits in trust with the Trustee, as
trust funds solely for the benefit of the Holdefsoch Securities for that purpose, money or U.8@@nment Obligations or a combination
thereof sufficient (in the opinion of a nationatBcognized firm of independent public accountaressed in a written certification thereof
delivered to the Trustee), without consideratiomoy reinvestment, to pay principal of and intemsthe Debt Securities of such series to
maturity or redemption, as the case may be, apayall other sums payable by it under the Indent{€) no default with respect to the Debt
Securities of such series has occurred and israging on the date of such deposit, (D) such deploss not result in a breach or violation of,
or constitute a default under, the Indenture ora@hgr agreement or instrument to which the Comgsuayparty or by which it is bound and
(E) the Company delivers to the Trustee an offlaezgificate and an opinion of counsel, in eackecstating that all conditions precedent
provided for in the Indenture relating to the datfon and discharge of the Indenture have beemptied with. With respect to the foregoing
clause (i), only the Company's obligations undestiSe 7.7 of the Indenture in respect of the DeltiBities of such series shall survive. With
respect to the foregoing clause (ii), only the Camps obligations in Sections 2.2, 2.3, 2.4, 2.6, 2.7, 2.11, 4.2, 7.7, 7.8, 8.5 and 8.6 of the
Indenture in respect of the De



Securities of such series shall survive until tlebOSecurities are no longer outstanding. Thereaftdy the Company's obligations in
Sections 7.7, 8.5 and 8.6 of the Indenture in retspiethe Debt Securities of such series shallisanAfter any such irrevocable deposit, the
Trustee upon request shall acknowledge in writimgdischarge of the Company's obligations undebtt&t Securities of such series and this
Indenture with respect to the Debt Securities chsseries except for those surviving obligationsc#fed above. (Section 8.1)

The Indenture provides that, except as providedvibeghe Company will be deemed to have paid anbbgidischarged from any and all
obligations in respect of the Debt Securities of s@ries after the period specified in clause (J§(2of this paragraph, and the provisions of
the Indenture will no longer be in effect with respto the Debt Securities of such series, and thstee, at the expense of the Company,
execute proper instruments acknowledging the spnogjded that the following conditions shall haweeh satisfied: (A) the Company has
irrevocably deposited in trust with the Trusteearast funds solely for the benefit of the Holdews payment of the principal of and interest on
the Debt Securities of such series, money or Ud&e@iment Obligations or a combination thereofisigifit (in the opinion of a nationally
recognized firm of independent public accountarfgessed in a written certification thereof delaeto the Trustee) without consideratiol
any reinvestment and after payment of all fedestate and local taxes or other charges and assetssimeespect thereof payable by the
Trustee, to pay and discharge the principal ofaoatued interest on the outstanding Debt Secunfissich series to maturity or earlier
redemption (irrevocably provided for under arrangata satisfactory to the Trustee), as the casetmaB) such deposit will not result in a
breach or violation of, or constitute a default endhe Indenture or any other agreement or ingnirto which the Company is a party or by
which it is bound; (C) no Default with respect e tDebt Securities of such series shall have oedwand be continuing on the date of such
deposit or at any time during the period specifiedlause (D)(2)(z) below; (D) the Company shaNédaelivered to the Trustee (1) either (x)
a ruling directed to the Trustee received fromltiternal Revenue Service to the effect that thedElid of the Securities of such series will
recognize income, gain or loss for federal incomepurposes as a result of the Company's exertiseaption under this provision of the
Indenture and will be subject to federal incomedaxhe same amount and in the same manner ahd same times as would have been the
case if such option had not been exercised ormypenion of counsel to the same affect as thagutiescribed in clause (x) above and based
on a change in law and (2) an opinion of counséhéceffect that

(x) the creation of the defeasance trust does iotate the Investment Company Act of 1940, as aradn(ly) the Holders of the Securities of
such series have a valid first priority securitienest in the trust funds, and (z) after the pas®dd 23 days following the deposit (except after
one year following the deposit, with respect to &gt funds for thi



account of any Holder of the Securities of suclesavho may be deemed to be an "insider" as tdoligav on the Securities of such series
purposes of the United States Bankruptcy Code)trtfst funds will not be subject to the effect efc8on 547 of the United States Bankruptcy
Code or Section 15 of the New York Debtor and QGoediaw in a case commenced by or against the Coynpader either such statute, and
either (1) the trust funds will no longer remaire throperty of the Company (and therefore will n@siibject to the effect of any applicable
bankruptcy, insolvency, reorganization or simikav$ affecting creditors, rights generally) or {flx court were to rule under any such law in
any case or proceeding that the trust funds rerdamthe possession of the Company, to the extetpaid to such Holders, the Trustee will
hold, for the benefit of such Holders, a valid gedfected first priority security interest in suchst funds that is not avoidable in bankruptcy
or otherwise (except for the effect of Section B2(f the United States Bankruptcy Code on intesaghe trust funds accruing after the
commencement of a case under such statute andbiblers of the Securities of such series will bétkeat to receive adequate protection of
their interests in such trust funds if such trustds are used in such case or proceeding; (E¢ iD#bt Securities of such series are then listed
on a national securities exchange, the Company Istnad delivered to the Trustee an opinion of celittsthe effect that the defeasance
contemplated by this provision of the Indenturéhaf Debt Securities of such series will not catgeDebt Securities of such series to be
delisted; and (F) the Company has delivered ta'tstee an officers, certificate and an opinioradnsel, in each case stating that all
conditions precedent provided for in the Indentetating to the defeasance contemplated by thigigiom of the Indenture of the Debt
Securities of such series have been complied Witiwithstanding the foregoing, prior to the endled 123-day (or one year) period referred
to in clause (D)(2)(z) of this paragraph, nonehaf Company's obligations under the Indenture vegpect to such series shall be discharged.
Subsequent to the end of such 128+ (or one year) period, the Company's obligatiorections 2.2, 2.3, 2.4, 2.5, 2.6, 2.7, 2.11,4.2, 7.7
7.8, 8.5 and 8.6 of the Indenture with respech#o@ebt Securities of such series shall survivé suth Debt Securities are no longer
outstanding. Thereafter, only the Company's ohbgatin Sections 7.7, 8.5 and 8.6 of the Indeniuitk respect to the Debt Securities of s
series shall survive. If and when a ruling from thternal Revenue Service or an opinion of counsfelrred to in clause (D)(1) of this
paragraph is able to be provided specifically withe@egard to, and not in reliance upon, the comtiroe of the Company's obligations under
Section 4.1 of the Indenture, then the Companyigations under such Section 4.1 of the Indenthedl £ease upon delivery to the Truste:
such ruling or opinion of counsel and compliancthwie other conditions precedent provided fohis provision of the Indenture relating to
the defeasance contemplated by this provisionefridlenture. (Section 8.



The Indenture provides that the Company may onmibtaply with any term, provision or condition débed under "--Certain Covenants,"
and such omission shall be deemed not to be antB¥&refault, with respect to the outstanding D8bturities of any series if: (i) the
Company has irrevocably deposited in trust withTthestee as trust funds solely for the benefithefitolders of the Securities of such series
for payment of the principal of and interest, ifyanon the Debt Securities of such series money.8t Government Obligations or a
combination thereof in an amount sufficient (in tpenion of a nationally recognized firm of indepent public accountants expressed in a
written certification thereof delivered to the Tiess) without consideration of any reinvestment after payment of all federal, state and local
taxes or other charges and assessments in respesbftpayable by the Trustee, to pay and dischagprincipal of and interest on the
outstanding Debt Securities of such series to ritator earlier redemption (irrevocably provided forder arrangements satisfactory to the
Trustee), as the case may be; (ii) such depodihailresult in a breach or violation of, or cohsgt a default under, the Indenture or any other
agreement or instrument to which the Company iartypr by which it is bound; (iii) no Default wittespect to the Debt Securities of such
series shall have occurred and be continuing oxldle of such deposit; (iv) the Company has dedide¢o the Trustee an opinion of counse
the effect that (A) the creation of the defeasanest does not violate the Investment Company Adi9d0, as amended (B) the Holders of
Debt Securities of such series have a valid firiirfty security interest in the trust funds, (Cich Holders will not recognize income, gain or
loss for federal income tax purposes as a resutici deposit and covenant defeasance and willliject to federal income tax on the same
amount and in the same manner and at the samedsnesuld have been the case if such deposit dedsnce had not occurred and (D)
after the passage of 123 days following the degexgitept, with respect to any trust funds for thecaint of any Holder of the Debt Securities
of such series who may be deemed to be an "insadet an obligor on the Debt Securities of suctesdor purposes of the United States
Bankruptcy Code, the trust funds will not be subjeche effect of Section 547 of the United St&askruptcy Code or

Section 15 of the New York Debtor and Creditor Liava case commenced by or against the Company eittier such statute, and either (1)
the trust funds will no longer remain the propetyhe Company (and therefore will not be subjedhk effect of any applicable bankruptcy,
insolvency, reorganization or similar laws affegtireditors, rights generally) or (2) if a courtre/é¢o rule under any such law in any case or
proceeding that the trust funds remained propdrtiie@@Company, to the extent not paid to such Hsldine Trustee will hold, for the benefit
of such Holders, a valid and perfected first ptiosiecurity interest in such trust funds that isamvoidable in bankruptcy or otherwise (except
for the effect of Section 552(b) of the United 8&aBankruptcy Code on interest on the trust fuedsuing after the commencement of a case
under such statute), and the Holders of the Dettir8s of such series entitled to receive adegjpadtection of their interests in such trust
funds if such trust funds are used in such ca:



proceeding; (v) if the Debt Securities of suchegdre then listed on a national securities exahahg Company shall have delivered to the
Trustee an opinion of counsel to the effect thatdbvenant defeasance contemplated by this provigithe Indenture of the Debt Securities
of such series will not cause the Debt Securitfesioh series to be delisted; and (vi) the Comgwasydelivered to the Trustee an officers,
certificate and an opinion of counsel, in each catng that all conditions precedent providedifathe Indenture relating to the covenant
defeasance contemplated by this provision of theriture of the Debt Securities of such series baem complied with. (Section 8.3)

MODIFICATION OF THE INDENTURE

The Indenture provides that the Company and thet&@eumay amend or supplement the Indenture or ¢fse Becurities of any series without
notice to or the consent of any Holder: (1) to camg ambiguity, defect or inconsistency in the imtdee; provided that such amendments or
supplements shall not adversely affect the interefsthe Holders in any material respect; (2) topty with Article 5 of the Indenture; (3) to
comply with any requirements of the Commissionanmection with the qualification of the Indentureder the Trust Indenture Act of 1939,
as amended; (4) to evidence and provide for thepaace of appointment hereunder by a successesteB;u5) to establish the form or for
or terms of Debt Securities of any series or ofdhgpons appertaining to such Debt Securities anified by the Indenture; (6) to provide
uncertificated Debt Securities and to make all appate changes for such purpose; and (7) to makelkange that does not materially and
adversely affect the rights of any Holder. (Sectah)

The Indenture also provides that, without prioficeto any Holders, the Company and the Trusteeanagnd the Indenture and the Debt
Securities of any series outstanding thereunder thi written consent of the Holders of a majairitprincipal amount of the outstanding
Debt Securities of all series affected by such Bmpntal indenture (all such series voting as dagsf, and the Holders of a majority in
principal amount of the outstanding Debt Securititall series affected thereby (all such serigingoas one class) by written notice to the
Trustee may waive future compliance by the Compaitly any provision of the Indenture or the Debt &és of such series.
Notwithstanding the foregoing provision, withougtbonsent of each Holder of the Debt Securitiesach series affected each thereby
amendment or waiver, including a waiver pursuant to

Section 6.4 of the Indenture, may not: (i) extemel $tated maturity of the principal of, or any alishent of interest on, such Holder's Debt
Security, or reduce the principal amount theredherrate of interest thereon (including any amaaméspect of original issue discount), or
any premium payable with respect thereto, or adhefect the rights of such Holder under any naad; repurchase provision or any right
of repurchase at the option of such Holder, or cedhe amount of the principal of an Original IsBigcount Security that would be due and
payable upon an acceleration of the maturity tHe



pursuant to the Indenture or the amount thereofgile in bankruptcy, or change any place of paymdwre, or the currency in which, any
Debt Security of such series or any premium oiitterest thereon is payable, or impair the righingiitute suit for the enforcement of any
such payment on or after the stated maturity tHgaroin the case of redemption, on or after thdemption date or, in the case of mandatory
repurchase, the date therefor); (ii) reduce thegrgage in principal amount of outstanding Debtusigcof such series the consent of whose
Holders is required for any such supplemental itwlen for any waiver of compliance with certainyisions of the Indenture or certain
Defaults and their consequences provided for idnbenture; (iii) waive a Default in the paymentpoincipal of or interest on, any Debt
Security of such series; (iv) cause any Debt Sgcafisuch series to be subordinated in right ginpant to any obligation of the Company;
(v) modify any of the provisions of this sectiontbé Indenture, except to increase any such pexgerdr to provide that certain other
provisions of the Indenture cannot be modified aied without the consent of the Holder of eaclstaunding Debt Security of any series
affected thereby. A supplemental indenture whiciingfes or eliminates any covenant or other provisfdhe Indenture which has expressly
been included solely for the benefit of one or muaeticular series of Debt Securities, or which ified the rights of Holders of Debt Secul

of such series with respect to such covenant origion, shall be deemed not to affect the rightdarrthe Indenture of the Holders of Debt
Securities of any other series or of the coupop&daining to such Debt Securities. It shall nonbeessary for the consent of the Holders
under this section of the Indenture to approveptimicular form of any proposed amendment, suppiemewaiver, but it shall be sufficient
such consent approves the substance thereof. &ftamendment, supplement or waiver under thisoseofithe Indenture becomes effective,
the Company shall give to the Holders affectedehgra notice briefly describing the amendment, Bmpnt or waiver. The Company will
mail supplemental indentures to Holders upon reiqées failure of the Company to mail such notioe any defect therein, shall not,
however, in any way impair or affect the validitfyamy such supplemental indenture or waiver. ($ac%i.2)

GOVERNING LAW
The Indenture and the Debt Securities will be gogdrby the laws of the State of New York.
CONCERNING THE TRUSTEE

The Company and its subsidiaries maintain ordifanking relationships with The Chase Manhattan BaAhK. and its affiliates and a
number of other banks. The Chase Manhattan Bak, Bnd its affiliates along with a number of otlanks have extended credit facilities
to the Company and its subsidiari



PLAN OF DISTRIBUTION

The Company may sell Debt Securities to or throoiggn or more underwriters and also may sell Debtigés directly to other purchasers or
through agents or dealers, or the Company maysdit Securities through a combination of any suethads.

The distribution of the Debt Securities may be @#d from time to time in one or more transactiana fixed price or prices, which may be
changed, at market prices prevailing at the timeabd, at prices related to such prevailing mapkiees or at negotiated prices. Underwriters
may sell Debt Securities to or through dealers.

In connection with the sales of Debt Securitieglamriters may receive compensation from the Compathe form of discounts,
concessions or commissions. Underwriters, dealatsagents that participate in the distribution ebbSecurities may be deemed to be
underwriters, and any discounts or commissionsivedeéby them and any profit on the resale of DedatuBities by them may be deemed to be
underwriting discounts and commissions under tlmut@es Act. Any such underwriter or agent will iskentified, and any such compensa
will be described in the Prospectus Supplement.

Pursuant to agreements into which the Company magr,aunderwriters, dealers and agents who paatieim the distribution of Debt
Securities may be entitled to indemnification by @ompany against certain liabilities, includirapiiities under the Securities Act.

Unless otherwise indicated in the Prospectus Supmié, the Company does not intend to list any eflebt Securities on a national
securities exchange. In the event the Debt Seesirdiie not listed on a national securities exchasegéain brokerdealers may make a marl

in the Debt Securities, but will not be obligatedip so and may discontinue any market making yatiare without notice. No assurance can
be given that any broker- dealer will make a mankéhe Debt Securities or as to the liquidity loé trading market for the Debt Securities,
whether or not the Debt Securities are listed aatinal securities exchange. The Prospectus Sueplewith respect to the Debt Securities
will state, if known, whether or not any broker-gantends to make a market in the Debt Securitfe® such determination has been made,
the Prospectus Supplement will so state.

The place and time of delivery for the Offered S#ias in respect of which this Prospectus is defdd will be set forth in the Prospectus
Supplement.

LEGAL MATTERS

The validity of the issuance of the Debt Securitisred hereby will be passed upon for the ComganiRose Law Firm, Little Rock,
Arkansas, and for any underwriters or agents byiRulk & Wardwell, New York, New York. Certain méers of



the Rose Law Firm beneficially own shares of thenBany's Class A Common Stock, par value $.10 paesiaving a market value on
December 11, 1997 of approximately $62,034.

EXPERTS

The consolidated financial statements of Tyson Bpbt. incorporated by reference in the Compafwisual Report (Form 10K) for the ye
ended September 27, 1997, have been audited by&ivsung LLP, independent auditors, as set fortlthieir reports thereon included
therein and incorporated herein by reference. oasolidated financial statements are incorporh&gdin by reference in reliance upon such
reports given upon the authority of such firm agests in accounting and auditing.

The consolidated balance sheets of Hudson Foodsasnof September 27, 1997 and September 28,d89the consolidated statements of
income, stockholders' equity, and cash flows faheaf the three years in the period ended Septe@her997, incorporated by reference in
this prospectus, have been incorporated hereiglismnice on the report of Coopers & Lybrand, L.LiRdependent accountants, given on the
authority of that firm as experts in accounting anditing.

PART 11

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Iltem 14. Other Expenses of Issuance and Distributio n*
Securities and Exchange Commission registration fee $147,500
Legal fees and expenses 90,000
Printing and engraving 20,000
Fees and expenses of Trustee 7,500
Accountant's fees and expenses 25,000
Rating Agencies' fees 135,000
Miscellaneous 15,000
Total $440,000

*All amounts except the Securities and Exchange @@sion registration fee are estimated.
Item 15. Indemnification of Directorsand officers

The Company's By-laws provide that the Companyl $h@émnify and hold harmless its directors andbceffs to the fullest extent legally
permissible under and pursuant to any procedurefggakin the Delaware General Corporation Law ("DIG) against all expenses, liabilitit
and losses incurred connection with their servicgtatus as directors and officers. Such inderatifica would also extend to liabilities arisi
from actions taken by directors or officers whervieg at the request of the Company as a direatoffacer of another corporation, or as its
representative in a partnership, joint venturetbeoenterprise



Section 145 of the DGCL, as currently in effectsderth the indemnification rights of directorsdanfficers of Delaware corporations. Under
such provision, a director or officer of a corpaat(i) shall be indemnified by the corporation & expenses of litigation or other legal
proceedings when he is successful on the merisharwise, (i) may be indemnified by the corparatfor the expenses, judgments, fines
amounts paid in settlement of such litigation (otth@n a derivative suit) even if he is not sucfidss the merits if he acted in good faith and
in a manner he reasonably believed to be in ooppbsed to the best interests of the corporatiod, (@ the case of a criminal proceeding,
had no reason to believe his conduct was unlawdmk), (iii) may be indemnified by the corporatiom éxpenses of a derivative suit (a suit by
a stockholder alleging a breach by a director &icef of a duty owed to the corporation), evenefik not successful on the merits, if he acted
in good faith and in a manner he reasonably befi¢ode in or not opposed to the best interestee€orporation, provided that no such
indemnification may be made in accordance with ¢hasise (iii) if the director or officer is adjuddyéable to the corporation, unless and only
to the extent that a court determines that, despith adjudication but in view of all of the circst@nces, he is fairly and reasonably entitle
indemnification of such expenses. The indemnifaatiescribed in clauses (ii) and (iii) above shallmade only upon a determination by |
majority of a quorum of disinterested directorg,iidependent legal counsel in a written opiniori) the stockholders, that indemnification
is proper because the applicable standard of cénslutet.

The effect of the indemnification provisions contd in the Company's By-laws is to require the Camypto indemnify its directors and
officers under circumstances where such indemnifinavould otherwise be discretionary and to extenthe Company's directors and
officers the benefits of Delaware law dealing wdtrector and officer indemnification, as well agdature changes which might occur under
Delaware law in this area.

The Company's By-laws specify that the indemnifaratights granted thereunder are enforceable aontights which are not exclusive of
any other indemnification rights that the direatoiofficer may have under an agreement, provisidaw, vote of stockholders or otherwise.
As permitted by Section 145(g) of the DGCL, the @amy's By-laws also authorize the Company to pweltirectors' and officers’
insurance for the benefit of its past and preseattbrs and officers, irrespective of whether @mmpany has the power to indemnify such
persons under Delaware law. The Company currergiytains such insurance as allowed by these pomssi

The Company's By-laws also provide that expensasiiad by a director or officer in defending a ko criminal lawsuit or proceeding
arising out of actions taken in his official capgcor in certain other capacities, will be paidtbg Company in advance of the final
disposition of the matter upon receipt of an uraleényg from the director or officer to repay the sadvanced if it is ultimately determined t
he is not entitled to be indemnified by the Comppuagsuant to applicable provisions of the DG



As noted above, the Company's directors and offibawve certain indemnity rights under the CompaBy-aws and the DGCL and are
protected from certain other liabilities by the Qmany's existing directors' and officers' insuraridee Company has also entered into
supplemental indemnification agreements with iteatbrs and with certain officers designated byBbard of Directors (collectively the
"Indemnitees"), which broaden the scope of indeynihiat has traditionally been provided by the Conypi@ such persons under the terms of
its By-laws and the DGCL.

The indemnification agreements with the Indemnifgeside that, subject to certain important exaapi the Indemnitees shall be
indemnified to the fullest possible extent perntitbg/ law against any amount which they become lgg#ligated to pay because of any act
or omission or neglect or breach of duty. Such amhmcludes all expenses (including attorneys'fedsmages, judgments, costs and
settlement amounts, actually and reasonably indwrgaid by them in any action or proceeding,udaglg any action by or in the right of the
Company, on account of their service as a diremtafficer of the Company or any subsidiary of @@mpany. The indemnification
agreements further provide that expenses incurygtidbindemnitees in defending such actions, imatance with the terms of the
agreements, shall be paid in advance, subjecetintfemnitees' obligation to reimburse the Comparikie event it is ultimately determined
that they are not entitled to be indemnified foclsexpenses under any of the provisions of thenimdfcation agreements.

No indemnification is provided under the indemrafion agreements on account of conduct which igdagjd to be deliberately dishonest
material to establishing the liability for whichdemnification is sought. In addition, no indemration is provided if a final court adjudicati
shall determine that such indemnification is netfld, or in respect of any suit in which judgmesténdered for an accounting of profits
made from a purchase or sale of securities of tragany in violation of Section 16(b) of the Exchamrt, or of any similar statutory
provision, or on account of any remuneration, peasprofit or advantage which is adjudged to haserbobtained in violation of law. The
indemnification agreements also contain provisidesigned to protect the Company from unreasonaifleiments or redundant legal
expenditures.

The indemnification agreements also provide fortgbution by the Company, with certain exceptisiosamounts paid by the Indemnitees in
any situation in which the Company and such indigid are jointly liable (or would be if the Compangre joined in the litigation) if for any
reason indemnification is not available. Such dbation would be based on the relative benefithéoCompany and the individuals of the
transaction from which liability arose, and on tketative fault in the transaction of the Compang #re individuals. This provision would be
applicable in the event a court found that inderoatfon under the federal securities laws is agaioblic policy and thus not enforceable, as
well as under state law



The indemnification agreements provide for subsgéintbroader indemnity rights than those curremftgnted to the directors and officers of
the Company under the Company's Bylaws, which déidrdirectors and officers only those express indfeation rights set forth in Section
145 of the DGCL. They are not intended to denytberwise limit third party or derivative suits agsi the Company or its directors or
officers. However, to the extent a director or aéfi were entitled to indemnification or contributithereunder, the financial burden of a third
party suit would be borne by the Company, and th@any would not benefit from derivative recovesase the amount of such recoveries
would be repaid to the director or officer pursuianthe agreements.

Item 16. Exhibits
The following exhibits are filed as part of the Riation Statement:

Exhibit No. Description

1 Form of Underwriting Agreement (incorp orated by
reference to the Company's Form S-3
Registration Statement, No. 33-58177,
filed on March 22, 1995)

4 Indenture between the Company and
The Chase Manhattan Bank, N.A., as Tru stee
5 Opinion of Rose Law Firm
12 Computation of Ratio of Earnings to Fi xed Charges

23.1 Consent of Ernst & Young LLP

23.2 Consent of Rose Law Firm is contained
in the opinion included as Exhibit 5

23.3 Consent of Coopers & Lybrand LLP

24 Powers of Attorney

25 Statement of Eligibility of Trustee (i ncorporated by
reference to the Company's Form S-3 Re gistration
Statement, No. 33-58177, filed on Marc h 22, 1995)

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alaes are being made of the securities registerszbiiea post- effective amendment to this
registration statement:

(i) To include any prospectus required by Sectid¢a)(3) of the Securities Act of 193



(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiiation set forth in this registration
statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in this registn statement;

provided, however, that the undertakings set forgparagraphs

(&)(1)(1) and (a)(1)(ii) above do not apply if tiiformation required to be included in a post-efifec amendment by those paragraphs is
contained in periodic reports filed by the registripursuant to Section 13 or Section 15(d) of teeufities Exchange Act of 1934 that are
incorporated by reference in this registrationestant.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-péfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a peffective amendment any of the securities beiggstered which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby further uladtes that, for purposes of determining any libilinder the Securities Act of 1933, each
filing of the registrant's annual report pursuanection 13(a) or Section 15(d) of the Securitieshange Act of 1934 (and, where applica
each filing of an employee benefit plan's annupbrepursuant to

Section 15(d) of the Securities Exchange Act of4)3Bat is incorporated by reference in the regt&in statement shall be deemed to be a
new registration statement relating to the seagitiffered therein, and the offering of such séiesrat that time shall be deemed to be the
initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegeditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxqgfenses incurred or paid by a director,
officer or controlling person of the registrantliie successful defense of any action, suit or maiog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, tt



registrant will, unless in the opinion of its coehthe matter has been settled by controlling ptect submit to a court of appropriate
jurisdiction the question whether such indemnifmaty it is against public policy as expressethim Act and will be governed by the fir
adjudication of such issue.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto
duly authorized, in the City of Springdale, Staté\tkansas, on the 17th day of December, 1997.

TYSON FOODS, INC.
(Registrant)

By:/ S/ Wayne Britt
Wayne Britt
Executive Vice President and Chief
Fi nancial Oficer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the capaci
and on the dates indicated.

Signature
Title
Date

/sl Don Tyson*
Don Tyson
Seni or Chairman of the Board
Decenber 17, 1997

/sl Leland E. Tollett
Leland E. Tollett
Chai rman, Chief Executive Oficer
and Director
Decenber 17, 1997

/sl John H Tyson*
John H. Tyson
Vi ce Chairman of Board
Decenber 17, 1997

/sl Donald E. Way*
Donal d E. Way
Presi dent, Chief Operating Oficer
and Director
Decenber 17, 1997

/sl Shel by D. Massey*
Shel by D. Massey
Director
Decenber 17, 1997



/sl Joe F. Starr*
Joe F. Starr
Di rector
Decenber 17, 1997

/sl Neely E. Cassady*
Neely E. Cassady
Di rector
Decenber 17, 1997

/sl Fred S. Vorsanger*
Fred S. Vorsanger
Di rector
Decenber 17, 1997

/sl Bar bara A. Tyson*
Barbara A. Tyson
Di rector
Decenber 17, 1997

/sl Ll oyd V. Hackl ey*
Ll oyd V. Hackl ey
Director
Decenber 17, 1997

/sl Gerald M Johnson*
Gerald M Johnson
Di rector
Decenber 17, 1997

/sl Wayne Britt
Wayne Britt
Executive Vice President and Chief
Fi nancial O ficer (Principal
Fi nancial O ficer)
Decenber 17, 1997

/sl James G Ennis
James G Ennis
Vi ce President and Controller
(Chi ef Accounting Oficer)
Decenber 17, 1997

*By:/s/ \Wayne Britt
Wayne Britt, Attorney-in-Fact
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INDENTURE, dated as of June 1, 1995, between TY3$QDDS, INC., a Delaware corporation, as the Compangt The Chase Manhattan
Bank, N.A., a national banking association, as {Eels

RECITALSOF THE COMPANY

WHEREAS, the Company has duly authorized the ifésm time to time of its debentures, notes or othddences of indebtedness to be
issued in one or more series (the "Securities'touguch principal amount or amounts as may frone tiotime be authorized in accordance
with the terms of this Indenture and to providepamother things, for the authentication, deliveng administration thereof, the Company
has duly authorized the execution and delivenhi indenture; and

WHEREAS, all things necessary to make this Indentuvalid indenture and agreement according teites have been done;
NOW, THEREFORE:

In consideration of the premises and the purchate Securities by the holders thereof, the Camg@and the Trustee mutually covenant
agree for the equal and proportionate benefit efréspective holders from time to time of the Sitesror of series thereof and of the
coupons, if any, appertaining thereto as follows:

ARTICLE1
DEFINITIONS AND INCORPORATION BY REFERENCE
SECTION 1.1 Definitions.
"Agent" means any Registrar, Paying Agent or Autivating Agent.

"Attributable Debt" means, as to any particulaskander which any Person is at the time liablegrathan a Capital Lease, and at any date a:
of which the amount thereof is to be determined.tttial net amount of rent required to be paidumhsPerson under such lease during the
initial term thereof as determined in accordandi W@AAP, discounted from the last date of suchahterm to the date of determination at a
rate per annum equal to the discount rate whicHdvibe applicable to a Capital Lease with like ténnaccordance with GAAP. The net
amount of rent required to be paid under any seabkd for any such period shall be the aggregatemtmb rent payable by the lessee with
respect to such period after excluding amountsireduo be paid on account of insurance, taxegsassents, utility, operating and labor ¢
and similar charges. In the case of any lease wkitdrminable by the lessee upon the paymentpefalty, such net amount shall also
include the amount of such penalty, but no renll igaconsidered as required to be paid under kade subsequent to the first date upon
which it may be so terminated. "Attributable Defritans, as to a Capital Lease under which any Pexsdrthe time liable and at any date as
of which the amount thereof is to be determined,dpitalized amount thereof that would appeaherface of a balance sheet of such Pe

in accordance with GAAF



"Authorized Newspaper" means a newspaper (whicthdrcase of The City of New York, will, if practible, be The Wall Street Journal
(Eastern Edition), in the case of the United Kingdavill, if practicable, be the Financial Times fidon Edition) and, in the case of
Luxembourg, will, if practicable, be the Luxemburg®ort) published in English and customarily pubéid at least once a day for at least five
days in each calendar week and of general circulati The City of New York, the United Kingdom ar Luxembourg, as applicable. If it
shall be impractical in the opinion of the Trusteenake any publication of any notice required hgri@ an Authorized Newspaper, any
publication or other notice in lieu thereof whichnhade or given with the approval of the Trustesl sfonstitute a sufficient publication of
such notice.

"Board Resolution" means one or more resolutionth®fboard of directors of the Company or any aigked committee thereof, certified by
the Secretary or an assistant secretary to havechég adopted and to be in full force and effattioe date of certification, and delivered to
the Trustee.

"Business Day" means any day, other than a Satund8ynday, that is neither a legal holiday noag dn which banking institutions are
authorized or required by law or regulation to elas The City of New York and with respect to argc8rity the interest of which is based on
LIBOR, in the City of London.

"Capital Lease" means, as applied to any Persgnlease of any property which, in conformity witiAGP, is required to be capitalized on
the balance sheet of such Person.

"Capital Stock" means, with respect to any Peraag,and all shares, interests, participations leero¢quivalents (however designated,
whether voting or non-voting) of such Person's tedystock, including, without limitation, all Commdstock and Preferred Stock.

"Commission" means the Securities and Exchange Gssion, as from time to time constituted, creataedar the Exchange Act or, if at any
time after the execution of this instrument suchn@ussion is not existing and performing the dutiess assigned to it under the Trust
Indenture Act, then the body performing such duiesuch time.

"Common Stock" means, with respect to any Persopnaad all shares, interests, participations oewn#guivalents (however designated,
whether voting or non-voting) of such Person's camstock, whether now outstanding or issued dfieidiate of this Indenture, including,
without limitation, all series and classes of saoimmon stock.

"Company" means the party named as such in theptirmgraph of this Indenture until a successdaogs it pursuant to Article 5 of this
Indenture and thereafter means the successor.

"Consolidated Net Tangible Assets" means the exwesssthe current liabilities of the Company of@llits assets as determined by the
Company and as would be set forth in a consolidasdgince sheet of the Company and its Subsidiaea,consolidated basis, in accordance
with GAAP as of a date within 90 days of the ddteuxh determination, after deducting goodwilldegmarks, patents, other like intangibles
and the minority interest of othe



"Corporate Trust Office” means the office of thei§iee at which the corporate trust business of thstee shall, at any particular time, be
principally administered, which office is, at thatd of this Indenture, located at 4 Chase MetroTaaiiter, Brooklyn, New York 11245,
Attention: Corporate Trust.

"Default” means any Event of Default as define®éttion 6.1 and any event that is, or after natiggassage of time or both would be, an
Event of Default.

"Depositary" means, with respect to the Securiifesny series issuable or issued in the form ofmmmore Registered Global Securities, the
Person designated as Depositary by the Companyamirso

Section 2.2 until a successor Depositary shall la®me such pursuant to the applicable provisidtisis Indenture, and thereafter
"Depositary” shall mean or include each Person istiben a Depositary hereunder, and if at any timeee is more than one such Person,
"Depositary" as used with respect to the Securdfeany such series shall mean the Depositary repect to the Registered Global Secur
of that series.

"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Exempted Debt" means the sum, without duplicatafrthe following items outstanding as of the dakempted Debt is being determined:

(i) indebtedness of the Company and its RestriSigosidiaries incurred after the date of this Indentind secured by liens created, assumed
or otherwise incurred or permitted to exist pursuarSection 4.3(b) and

(i) Attributable Debt of the Company and its Restd Subsidiaries in respect of all sale and ldxsxk transactions with regard to any
Principal Property entered into pursuant to Secdfiditb).

"Funded Debt" means all indebtedness for moneyolad, including purchase money indebtedness, havimgturity of more than one year
from the date of its creation or having a matuoityess than one year but by its terms being reb&ar extendible, at the option of the
obligor in respect thereof, beyond one year fr@wcikation.

"GAAP" means generally accepted accounting priesiph the United States of America as in effeaifabe date of this Indenture.
"Holder" or "Securityholder" means the registerettlbr of any Security.

"Indenture” means this Indenture as originally exed or as it may be amended or supplemented fromtb time by one or more indentures
supplemental to this Indenture entered into purstoatihe applicable provisions of this Indenture shall include the forms and terms of the
Securities of each series established as contesdppatrsuant to Sections 2.1 and 2.3.

"Interest" includes interest payable on Originalis Discount Securities after the maturity thereof.

"Officer" means, with respect to the Company, thaienan of the board of directors, the presiderthief executive officer, any vice
president, the chief financial officer, the treauwr any assistant treasurer, or the secretaapyassistant secreta



"Officers' Certificate" means a certificate sigriedhe name of the Company (i) by the chairmarheflioard of directors, the president or
chief executive officer or a vice president anjilfif the chief financial officer, the treasureramy assistant treasurer, the secretary or any
assistant secretary, complying with Section 10x¢€pt Officers' Certificates provided for in Seati.7) and delivered to the Trustee.

"Opinion of Counsel" means a written opinion sigtgdegal counsel, who may be an employee of onselto the Company, satisfactory to
the Trustee and complying with Section 10.4.

"original issue date" of any Security (or portidreteof) means the earlier of (a) the date of atittetion of such Security or (b) the date of
any Security (or portion thereof) for which suctc@dty was issued (directly or indirectly) on retgagion of transfer, exchange or substituti

"Original Issue Discount Security" means any Séguhat provides for an amount less than the ppaichmount thereof to be due and pay
upon a declaration of acceleration of the matuhigreof pursuant to Section 6.1.

"Periodic Offering" means an offering of Securitefsa series from time to time, the specific tewhsvhich Securities, including, without
limitation, the rate or rates of interest, if attyereon, the stated maturity or maturities thessmwf the redemption provisions, if any, with
respect thereto, are to be determined by the Coynmaits agents upon the issuance of such Seauritie

"Person" means an individual, a corporation, argaiship, a limited liability company, an associatia trust or any other entity or
organization, including a government or politicabdivision or an agency or instrumentality thereof.

"Preferred Stock" means, with respect to any Peaynand all shares, interests, participationstioer equivalents (however designated,
whether voting or noweting) of such Person's preferred or preferenoekstvhether now outstanding or issued after thie dathe Indenture
including, without limitation, all series and classf such preferred or preference stock.

"Principal" of a Security means the principal amoofip and, unless the context indicates otherwis#udes any premium payable on, the
Security.

"Principal Property" means (i) land, land improvense buildings and associated factory equipmentealor leased pursuant to a Capital
Lease and used by the Company or a Restricted @akysprimarily for processing, producing, packagor storing its products, raw
materials, inventories or other materials and sepnd located within the United States of Amesiod having an acquisition cost plus
capitalized improvements in excess of 1% of Codstéid Net Tangible Assets as of the date of suhrm@ation, (ii) any property listed on
Schedule 1.1 hereto and (iii) any asset held byiydolding Company, Inc., but shall not include aagh property or asset described in
clauses

(1), (ii) or (iii) that is financed through the isance of tax exempt governmental obligations, grsarch property or asset that has been
determined by Board Resolution of the Company aditet of material importance to the respective lmssas conducted by the Company or
such Restricted Subsidiary, effective as of the dath resolution is adopte



"Registered Global Security", means a Security@&withg all or a part of a series of Registered B&es), issued to the Depositary for such
series in accordance with Section 2.2, and bedhiadegend prescribed in Section 2.2.

"Registered Security" means any Security registerethe Security Register.
"Responsible Officer" means any officer of the Tesspecifically authorized to administer the Tea& duties under this Indenture.

"Restricted Subsidiary" means any Subsidiary oggthand existing under the laws of the United StafeAmerica and the principal busine
of which is carried on within the United Statesfafierica which owns or is a lessee pursuant to at&ldpease of any Principal Property or
owns shares of Capital Stock or indebtedness dhan®estricted Subsidiary other than:

(i) each Subsidiary the major part of whose busimemsists of finance, banking, credit, leasingyiance, financial services or other similar
operations, or any combination thereof; and

(if) each Subsidiary formed or acquired after tagedchereof for the purpose of acquiring the busimesssets of another Person and which
does not acquire all or any substantial part otthhginess or assets of the Company or any Restigibsidiary;

provided, however, that the Board of Directorshef Company may by Board Resolution declare any Sutisidiary to be a Restricted
Subsidiary, effective as of the date such resatuscadopted.

"Securities" means any of the securities, as ddfinghe first paragraph of the recitals hereddt ire authenticated and delivered under this
Indenture and, unless the context indicates otlsexvghall include any coupon appertaining thereto.

"Securities Act" means the Securities Act of 1988amended.

"Subsidiary" means, with respect to any Person,cangoration, association or other business eafityhich more than 50% of the
outstanding Voting Stock is owned, directly or ireditly, by such Person and one or more other Siatoid of such Person.

"Trustee" means the party named as such in thepfrmgraph of this Indenture until a successdaogs it in accordance with the provisions
of Article 7 of this Indenture and thereafter meaunsh successor.

"Trust Indenture Act" means the Trust Indenture éfct939, as amended (15 U.S. Code Section Settiaaa-77bbbb), as in effect on the
date of this Indenture, except as provided in $adi.6 or as used in Sections 8.2 and 8.3.

"United States Bankruptcy Code" means the BankyuRt&form Act of 1978, as amended and as codifietitie 11 of the United States
Code, as amended from time to time hereafter, pisancessor federal bankruptcy e



"Unregistered Security" means any Security othan th Registered Security.

"U.S. Government Obligations" means securities énat(i) direct obligations of the United Stateafierica for the payment of which its fi
faith and credit is pledged or (ii) obligationsasf agency or instrumentality of the United Stafe&roerica the payment of which is
unconditionally guaranteed as a full faith and grebligation by the United States of America, @hall also include a depository receipt
issued by a bank or trust company as custodianresihect to any such U.S. Government Obligatioa gpecific payment of interest on or
principal of any such U.S. Government ObligatiotdH®y such custodian for the account of the hotifex depository receipt; provided that
(except as required by law) such custodian is nttaized to make any deduction from the amounapbeyto the holder of such depository
receipt from any amount received by the custodiamspect of the U.S. Government Obligation orgjecific payment of interest on or
principal of the U.S. Government Obligation evideti®dy such depository receipt.

"Voting Stock" means with respect to any Persomi@haStock of any class or kind ordinarily haviting power to vote for the election of
directors, managers or other voting members ofthwerning body of such Person.

"Yield to Maturity" means as the context may requhe yield to maturity (i) on a series of Secastor (ii) if the Securities of a series are
issuable from time to time, on a Security of suehes, calculated at the time of issuance of sedesin the case of clause (i) or at the tinm
issuance of such Security of such series in the aslause (ii), or, if applicable, at the mostaet redetermination of interest on such series
or on such Security, and calculated in accordarittethhe constant interest method or such othergieddinancial practice as is specified in
the terms of such Security.

SECTION 1.2 Other Definitions.

Authenticating Agent 2.2
Event of Default 6.1
Paying Agent 2.5
Register 25
Registrar 2.5
Security Register 25

SECTION 1.3 Incorporation by Reference of Trustdnidire Act. Whenever this Indenture refers to aigion of the Trust Indenture Act, the
provision is incorporated by reference in and magart of this Indenture. The following terms ugethis Indenture that are defined by the
Trust Indenture Act have the following meanings:

“"indenture securities" means the Securities;
"indenture security holder" means a Holder or augtolder;
"indenture to be qualified" means this Indenture;

"indenture trustee" or "institutional trustee" medhe Trustee; ar



"obligor" on the indenture securities means the @amy or any other obligor on the Securities.

All other terms used in this Indenture that areraef by the Trust Indenture Act, defined by refeeem the Trust Indenture Act to another
statute or defined by a rule of the Commission mwidotherwise defined herein have the meaninggadito them therein.

SECTION 1.4 Rules of Construction. Unless the cdm¢herwise requires:

(i) a term has the meaning assigned to it;

(if) an accounting term not otherwise defined Hesrheaning assigned to it in accordance with GAAP;
(iii) "or" is not exclusive;

(iv) words in the singular include the plural, amdrds in the plural include the singular;

(v) "herein," "hereof" and other words of similanport refer to this Indenture as a whole and nairty particular Article,
Section or other subdivision; and

(vi) all references to Sections or Articles ref@iSections or Articles of this Indenture unlesseotlise indicated.
ARTICLE 2
THE SECURITIES

SECTION 2.1 Form and Dating. The Securities of esariies shall be substantially in such form or f(mot inconsistent with this Indentu
as shall be established by or pursuant to one oe Board Resolutions or in one or more indentuogpemental hereto, in each case with
such appropriate insertions, omissions, substitstemd other variations as are required or penthiityethis Indenture and may have imprinted
or otherwise reproduced thereon such legend ontkgger endorsements, not inconsistent with theigiams of this Indenture, as may be
required to comply with any law, or with any rulefsany securities exchange or usage, all as maletermined by the officers executing s
Securities as evidenced by their execution of #neufities. Unless otherwise so established, Uniexgid Securities shall have coupons
attached.

SECTION 2.2 Execution and Authentication. Two Cdfie shall execute the Securities (other than ca)donthe Company by facsimile or
manual signature in the name and on behalf of trag&ny. If an Officer whose signature is on a Sgcuao longer holds that office at the
time the Security is authenticated, the Securigfistevertheless be valid.

The Trustee may appoint an authenticating ageat"@uthenticating Agent”) to authenticate Secusitjether than coupons). The
Authenticating Agent may authenticate Securitiegndver the Trustee may do so. Each referencednntiénture to authentication by the
Trustee includes authentication by such AutheritigaAgent.



A Security (other than coupons) shall not be vafidll the Trustee or Authenticating Agent manuailigns the certificate of authentication on
the Security. The signature shall be conclusivdewe that the Security has been authenticated timdéndenture.

At any time and from time to time after the exesntand delivery of this Indenture, the Issuer meljver Securities of any series having
attached thereto appropriate coupons, if any, éredoy the Company to the Trustee for authentinatigether with the applicable docume
referred to below in this Section, and the Trusteal thereupon authenticate and deliver such 8&=uto or upon the order of the Company.
In first authenticating any Securities of a serihe, Trustee shall be entitled to receive and éstilip Article 7) shall be fully protected in
relying upon, unless and until such documents haes superseded or revoked:

(1) any Board Resolution and/or executed supplemh@mdenture referred to in Sections 2.1 and 2.8Myyursuant to which the forms and
terms of the Securities of the series were estadalis

(2) an Officers' Certificate setting forth the foonforms and terms of the Securities, stating thatform or forms and terms of the Securities
of such series have been, or will be, when estadadisn accordance with such procedures as shadifbered to therein, established in
compliance with this Indenture, and covering suitteomatters as the Trustee may reasonably recarast;

(3) an Opinion of Counsel substantially to the effthat the forms and term of the Securities ohssgries have been, or will be, when
established in accordance with such procedurekadiste referred to therein, established in conmgiéawith this Indenture and that the
Securities have been duly authorized and, if exsetahd authenticated in accordance with the pmvésof the Indenture and delivered to and
duly paid for by the purchasers thereof on the datich opinion, would be entitled to the benefitshe Indenture and would be valid and
binding obligations of the Company, enforceablergiahe Company in accordance with their respedvms, subject to bankruptcy,
insolvency, reorganization, receivership, moratoriand other similar laws affecting creditors' riggenerally, general principles of equity,
and such other matters as shall be specified therei

If the Company shall establish pursuant to Se@i@rthat the Securities of a series or a portienetbf are to be issued in the form of one or
more Registered Global Securities, then the Comphail execute and the Trustee shall authenticadalaliver one or more Registered
Global Securities that (i) shall represent andldfeblenominated in an amount equal to the aggegqgaicipal amount of all of the Securities
of such series issued in such form and not yetadadc(ii) shall be registered in the name of tlegp@sitary for such Registered Global
Security or Securities or the nominee of such Digggs (iii) shall be delivered by the Trustee teh Depositary or pursuant to such
Depositary's instructions and (iv) shall bear &feysubstantially to the following effect: "Unlemsd until it is exchanged in whole or in part
for Securities in definitive registered form, tifiscurity may not b



transferred except as a whole by the Depositatiggamominee of the Depositary or by a nominee ef@kpositary to the Depositary or
another nominee of the Depositary or by the Depositr any such nominee to a successor Depositaaynominee of such successor
Depositary."

Each Depositary designated pursuant to SectiomPs3, at the time of its designation and at alesnwhile it serves as Depositary, be a
clearing agency registered under the Exchange idtiaay other applicable statute or regulation.

SECTION 2.3 Amount Unlimited; Issuable in SeriekeTaggregate principal amount of Securities whiely ime authenticated and delivered
under this Indenture is unlimited.

The Securities may be issued in one or more sanidsach such series shall rank equally and pasupaith all other senior and
unsubordinated debt of the Company. There shakskehlished in or pursuant to Board Resolutior@neror more indentures supplemental
hereto, prior to the initial issuance of Securitésny series,

(1) the designation of the Securities of the sexiddch shall distinguish the Securities of thdesefrom the Securities of all other series;

(2) any limit upon the aggregate principal amourthe Securities of the series that may be autbat#td and delivered under this Indenture
and any limitation on the ability of the Companyiniorease such aggregate principal amount afteinttial issuance of the Securities of that
Series (except for Securities authenticated arigleted upon registration of transfer of, or in exae for, or in lieu of, or upon redemption
of, other Securities of the series pursuant hereto;

(3) the date or dates on which the principal ofSleeurities of the series is payable (which datdabes may be fixed or extendible);

(4) the rate or rates (which may be fixed or vdeaaper annum at which the Securities of the sesiedl bear interest, if any, the date or dates
from which such interest shall accrue, on whichhsaterest shall be payable and (in the case ofsRegd Securities) on which a record shall
be taken for the determination of Holders to whoteriest is payable and/or the method by which satehor rates or date or dates shall be
determined and the basis on which interest shatbb®ulated if other than a 360-day year consisbing2 30-day months;

(5) the place or places where the principal of amygl interest on Securities of the series shalldyaple (if other than as provided in Section
4.2), any Registered Securities of the series nessubrendered for exchange, notices, demandsuparr the Company in respect of the
Securities of the series and this Indenture magelneed and where notice to Holders may be published

(6) the right, if any, of the Company to redeemuBities of the series, in whole or in part, atdfgion and the period or periods within which,
the price or prices at which and any terms and itiomg upon which Securities of the series maydessleemed, pursuant to any sinking f
or otherwise



(7) the obligation, if any, of the Company to regie@urchase or repay Securities of the series patgo any mandatory redemption, sinking
fund or analogous provisions or at the option blicdder thereof and the price or prices at which tnedperiod or periods within which and
any of the terms and conditions upon which Se@agitif the series shall be redeemed, purchasegaidrén whole or in part, pursuant to
such obligation;

(8) if other than denominations of $1,000 and amggral multiple thereof in case of Registered &ges, or $1,000 and $5,000 in the case of
Unregistered Securities, the denominations in wiieburities of the series shall be issuable;

(9) if other than the principal amount thereof, glogtion of the principal amount of Securities lo¢ series which shall be payable upon
declaration of acceleration of the maturity thereof

(10) if other than the currency of the United Stat€America or if other than the currency in whibk Securities of the series are
denominated, the currency or currencies, includmgposite currencies, in which payment of the ppialcof (and premium, if any) and
interest on the Securities of the series shalldyaple, and the manner in which any such currerstial be valued against other currencies in
which any other Securities shall be payable;

(11) whether the Securities of the series or amjigrothereof will be issuable as Registered Sé¢iesr{and if so, whether such Securities will
be issuable as Registered Global Securities) oedistered Securities (with or without coupons)amy combination of the foregoing, any
restrictions applicable to the offer, sale or detiwof Unregistered Securities or the payment tfrast thereon and, if other than as otherwise
provided herein, the terms upon which Unregist&edurities of any series may be exchanged for Regis Securities of such series and
versa,;

(12) whether and under what circumstances the Coynpdl pay additional amounts on the Securitiesha series held by a person who is
not a U.S. person in respect of any tax, assessonguvernmental charge withheld or deducted draty,iwhether the Company will have the
option to redeem such Securities rather than pely additional amounts;

(13) if the Securities of the series are to beabuin definitive form (whether upon original igsor upon exchange of a temporary Securi
such series) only upon receipt of certain certiisaor other documents or satisfaction of otheditmms, the form and terms of such
certificates, documents or conditions;

(14) any trustees, depositaries, authenticatinmaging agents, transfer agents or registrars ooo#mr agents with respect to the Securities of
the series;

(15) provisions, if any, for the defeasance ofSleeurities of the series (including provisions piing defeasance of less than all Securities
of the series), which provisions may be in additionin substitution for, or in modification of (any combination of the foregoing) the
provisions of Article 8



(16) if the Securities of the series are issuablhole or in part as one or more Registered Gl8ealrities, the identity of the Depositary for
such Registered Global Security or Securities;

(17) any other events of default or covenants watpect to the Securities of the series; and
(18) any other terms of the Securities of the sguehich terms shall not be inconsistent with thevisions of this Indenture).

All Securities of any one series and coupons, ¥f appertaining thereto, shall be substantialiyptaal, except in the case of Registered
Securities as to denomination and except as manwibe be provided by or pursuant to the Board Résa referred to above or as set forth
in any such indenture supplemental hereto. All 8ges of any one series need not be issued atahee time and may be issued from time to
time, consistent with the terms of this Indentifrep provided by or pursuant to such Board Regmiubr in any such indenture supplemental
hereto and any forms and terms of Securities teseed from time to time may be completed and éstaddl from time to time prior to the
issuance thereof by procedures described in suahdB®esolution or supplemental indenture.

A series of Securities may include one or moredhnas (each a "tranche") of Securities, includinguBiges issued in a Periodic Offering. The
Securities of different tranches may have one arenddferent terms, including authentication daded public offering prices, but all the
Securities within each such tranche shall havetidairterms, including authentication date and jubffering price. Notwithstanding any
other provision of this Indenture, with respecBections 2.2 (other than the fourth paragraph tfgterough 2.4, 3.1 through 3.5, 6.1 throi
6.14, 8.1 through 8.5 and 9.2, if any series olu#ies includes more than one tranche, all prowvisiof such sections applicable to any series
of Securities shall be deemed equally applicabksizh tranche of any series of Securities in theesaanner as though originally designated
a series unless otherwise provided with respestith series or tranche pursuant to this Sectianr2 @articular, and without limiting the
scope of the next preceding sentence, any of ingions of such sections which provide for or pieamtion to be taken with respect to a
series of Securities shall also be deemed to pedieidand permit such action to be taken instedy with respect to Securities of one or m
tranches within that series (and such provisioadl le deemed satisfied thereby), even if no coaigaraction is taken with respect to
Securities in the remaining tranches of that series

SECTION 2.4 Denomination and Date of Securitiegnients of Interest. The Securities of each setiali be issuable as Registered
Securities or Unregistered Securities in denomimatiestablished as contemplated by Section 2iBrat so established with respect to
Registered Securities of any series, in denominatad $1,000 and any integral multiple thereofth# denominations of Unregistered
Securities of any series are not so establisheth, Securities shall be issuable in denominatiorfslgd00 and $5,000. The Securities of each
series shall be numbered, lettered, or otherwistindguished in such manner or in accordance with glan as the officers of the Company
executing the same may determine, as evidenceaebgxecution therea



Each Registered Security shall be dated the ddte afithentication. Each Unregistered Securityl fleadated as provided pursuant to Sec
2.3. The Securities of each series shall beardateif any, from the date, and such interest &wadl be payable on the dates, established as
contemplated by Section 2.3.

The person in whose name any Registered Securégyoseries is registered at the close of busioessy record date applicable to a
particular series with respect to any interest payndate for such series shall be entitled to vectkie interest, if any, payable on such inte
payment date notwithstanding any transfer or exgbari such Registered Security subsequent to teedelate and prior to such interest
payment date, except if and to the extent the Comphall default in the payment of the interest dnesuch interest payment date for such
series, in which case the provisions of Sectio® 2Hall apply. The term "record date" as used vafipect to any interest payment date
(except a date for payment of defaulted interestjHe Securities of any series shall mean the sfaeified as such in the terms of the
Registered Securities of such series establishedraemplated by Section 2.3, or, if no such damiestablished, if such interest payment
date is the first day of a calendar month, thedifith day of the next preceding calendar monti such interest payment date is the fifteenth
day of a calendar month, the first day of suchrodde month, whether or not such record date issir@gs Day.

SECTION 2.5 Registrar and Paying Agent; Agents Galye The Company shall maintain an office or agjewhere Securities may be
presented for registration of transfer or for exaye(the "Registrar") and an office or agency wiseurities may be presented for payment
(the "Paying Agent"), which shall be in The Citydéw York. The Company shall cause the Registrietp a register of the Registered
Securities and of their transfer and exchange"@eeurity Register"). The Company may have one arenco-Registrars and one or more
additional Paying Agents.

The Company shall enter into an appropriate agagegement with any Agent not a party to this IndemtThe agreement shall implement
the provisions of this Indenture that relate tohrsAgent. The Company shall give prompt written o@tio the Trustee of the name and adc

of any Agent and any change in the name or addfess Agent. If the Company fails to maintain a Regr or Paying Agent, the Trustee
shall act as such. The Company may remove any Ageart written notice to such Agent and the Trugpeeyided that no such removal shall
become effective until (i) the acceptance of amagment by a successor Agent to such Agent asaeied by an appropriate agency
agreement entered into by the Company and suclessmcAgent and delivered to the Trustee or

(i) natification to the Trustee that the Trustéalb serve as such Agent until the appointment sfieccessor Agent in accordance with clause
(i) of this proviso. The Company or any Affiliaté the Company may act as Paying Agent, RegistrapeRegistrar; provided that neither the
Company nor an Affiliate of the Company shall exPaying Agent in connection with the defeasandb@Becurities or the discharge of this
Indenture under Article 8.

The Company initially appoints the Trustee as RegjisPaying Agent and Authenticating Agent. Ifaaly time, the Trustee is not the
Registrar, the Registrar shall make available ¢éoTttustee on or befo



each Interest Payment Date and at such other esé® Trustee may reasonably request the namesldneisses of the Holders as they
appear in the Security Register.

SECTION 2.6 Paying Agent to Hold Money in Trust.tMNater than each due date of any principal or@steon any Securities, the Company
shall deposit with the Paying Agent money in imnagely available funds sufficient to pay such pniratior interest. The Company shall
require each Paying Agent other than the Trustegtee in writing that such Paying Agent shall Holtrust for the benefit of the Holders of
such Securities or the Trustee all money held byRtaying Agent for the payment of principal of amerest on such Securities and shall
promptly notify the Trustee of any default by then@pany in making any such payment. The Compangmatiene may require a Paying
Agent to pay all money held by it to the Trusted ancount for any funds disbursed, and the Trusi@eat any time during the continuance
of any payment default, upon written request tagifiy Agent, require such Paying Agent to pay ahey held by it to the Trustee and to
account for any funds disbursed. Upon doing soPtdnyang Agent shall have no further liability flietmoney so paid over to the Trustee. If
the Company or any Affiliate of the Company act$aging Agent, it will, on or before each due daftany principal of or interest on any
Securities, segregate and hold in a separateftnudtfor the benefit of the Holders thereof a surmoney sufficient to pay such principal or
interest so becoming due until such sum of money ble paid to such Holders or otherwise dispodeas@rovided in this Indenture, and v
promptly notify the Trustee of its action or faiduto act as required by this Section.

SECTION 2.7 Transfer and Exchange. Unregisteredi8exs (except for any temporary global UnregisteBecurities) and coupons (except
for coupons attached to any temporary global Ustegéd Securities) shall be transferable by dejiver

At the option of the Holder thereof, RegisteredBities of any series (other than a Registered &lI8ecurity, except as set forth below) may
be exchanged for a Registered Security or Regteeeurities of such series and tenor having aizémbdenominations and an equal
aggregate principal amount, upon surrender of Retistered Securities to be exchanged at the agéribg Company that shall be
maintained for such purpose in accordance withi@e&5 and upon payment, if the Company shalkesmire, of the charges hereinafter
provided. If the Securities of any series are idsaeoth registered and unregistered form, exaspitherwise established pursuant to Section
2.3, at the option of the Holder thereof, UnregetieSecurities of any series may be exchangeddgisiered Securities of such series and
tenor having authorized denominations and an eag@egate principal amount, upon surrender of &lrolegistered Securities to be
exchanged at the agency of the Company that shatidintained for such purpose in accordance with

Section 2.5, with, in the case of Unregistered 8ges that have coupons attached, all unmatureg@os and all matured coupons in default
thereto appertaining, and upon payment, if the Gomshall so require, of the charges hereinaftevided. At the option of the Holder
thereof, if Unregistered Securities of any seneaturity date, interest rate and original issue @aé issued in more than one authorized
denomination, except as otherwise established potga Section 2.3, such Unregistered Securitieslmaexchanged for Unregistered
Securities of such series and tenor having authdritenominations and an equal aggregate prin



amount, upon surrender of such Unregistered Sezsutd be exchanged at the agency of the Compatghiall be maintained for such
purpose in accordance with Section 2.5, with, &ndase of Unregistered Securities that have cougitashed, all unmatured coupons and alll
matured coupons in default thereto appertainind,igoon payment, if the Company shall so requiréhefcharges hereinafter provided.
Unless otherwise specified pursuant to SectionRegjistered Securities of any series may not bhanged for Unregistered Securities of
such series. Whenever any Securities are so sem&thdor exchange, the Company shall execute,t@ndirustee shall authenticate and
deliver, the Securities which the Holder making ¢ixehange is entitled to receive.

All Registered Securities presented for registratibtransfer, exchange, redemption or payment §hab required by the Company or the
Trustee) be duly endorsed by, or be accompaniedvsitten instrument or instruments of transfefarm satisfactory to the Company, the
Registrar and the Trustee duly executed by, théenar his attorney duly authorized in writing.

The Company may require payment of a sum suffidizebver any tax or other governmental chargeniet be imposed in connection with
any exchange or registration of transfer of Sei@sitNo service charge shall be made for any sacisaction.

Notwithstanding any other provision of this Sectiid, unless and until it is exchanged in wholegrart for Securities in definitiv

registered form, a Registered Global Security regméing all or a portion of the Securities of déesemay not be transferred except as a whole
by the Depositary for such series to a nomineaiofi Depositary or by a nominee of such Depositauguch Depositary or another nominee
of such Depositary or by such Depositary or anjhqu@minee to a successor Depositary for such seri@asiominee of such successor
Depositary.

If at any time the Depositary for any Registeredtal Securities of any series notifies the Comphayit is unwilling or unable to continue
as Depositary for such Registered Global Securitigbat any time the Depositary for such RegisteGlobal Securities shall no longer be
eligible under Section 2.2, the Company shall app@isuccessor Depositary eligible under Sectidamth respect to such Registered Global
Securities. If a successor Depositary eligible unde

Section 2.2 for such Registered Global Securise®i appointed by the Company within 90 days dftercCompany receives such notice or
becomes aware of such ineligibility, the Companly @iecute, and the Trustee, upon receipt of the@my's order for the authentication i
delivery of definitive Registered Securities of kseries, will authenticate and deliver, Registe3edurities of such series and tenor, in any
authorized denominations, in an aggregate prineipadunt equal to the principal amount of such Reggsl Global Securities, in exchange
such Registered Global Securities.

The Company may at any time and in its sole dismatetermine that any Registered Global Securitfemy series shall no longer be
maintained in global form. In such event the Comypaill execute, and the Trustee, upon receipt ef@ompany's order for the authentica
and delivery of definitive Securities of such ssyiwill authenticate and deliver, Securities oftsgeries and tenor in definitive registered f
without coupons, in any authorized denominationgnr aggregate principal amount equal to the gral@mount of such Registered Global
Securities, in exchange for such Registered GIBkalrities



Any time the Registered Securities of any seriesnat in the form of Registered Global Securitiesspant to the preceding two paragraphs,
the Company agrees to supply the Trustee with soreble supply of certificated Registered Securitighout the legend required by
Section 2.2 and the Trustee agrees to hold suctsteegp Securities in safekeeping until authentitand delivered pursuant to the terms of
this Indenture.

If established by the Company pursuant to Secti8m&th respect to any Registered Global Secuittity,Depositary for such Registered
Global Security may surrender such Registered GBbaurity in exchange in whole or in part for Reégied Securities of the same series
tenor in definitive registered form on such terrasee acceptable to the Company and such Depositagyeupon, the Company shall
execute, and the Trustee shall authenticate amedelithout service charge,

(i) to the Person specified by such Depositary Registered Securities of the same series and tehany authorized denominations as
requested by such Person, in an aggregate priraipalint equal to and in exchange for such Perbensficial interest in the Registered
Global Security; and

(i) to such Depositary a new Registered Globalusigcin a denomination equal to the differencegnfy, between the principal amount of the
surrendered Registered Global Security and thecgatg principal amount of Registered Securitiesenitcated and delivered pursuant to
clause (i) above.

Registered securities issued in exchange for asRegd Global Security pursuant to this SectiorsBall be registered in such names and in
such authorized denominations as the Depositarguoh Registered Global Security, pursuant touetibns from its direct or indirect
participants or otherwise, shall instruct the Teestr an agent of the Company or the Trustee. Thstde or such agent shall deliver such
Securities to or as directed by the Persons in &hasnes such Securities are so registered.

All Securities issued upon any transfer or exchasfggecurities shall be valid obligations of thengmny, evidencing the same debt, and
entitled to the same benefits under this Indensehe Securities surrendered upon such transéhange.

Notwithstanding anything herein or in the formaerms of any Securities to the contrary, none ef@ompany, the Trustee or any ager

the Company or the Trustee shall be required thaxge any Unregistered Security for a Registeredr@g if such exchange would result in
adverse Federal income tax consequences to the&@gniguch as, for example, the inability of the @amy to deduct from its income, as
computed for Federal income tax purposes, theastgrayable on the Unregistered Securities) uraer applicable United States Federal
income tax laws. The Trustee and any such agefittghantitled to rely on an Officers' Certificaiean Opinion of Counsel in determining
such result.

The Registrar shall not be required (i) to issegijster the transfer of or exchange Securitiesgfsgries for a period of 15 days before a
selection of such Securities to be redeemed oio(iiggister the transfer of or exchange any Sgcselected for redemption in whole or in
part.



SECTION 2.8 Replacement Securities. If a mutil&@edurity of any series is surrendered to the Teustéf a Holder provides evidence
satisfactory to the Trustee that its Security of s@ries has been lost, destroyed or wrongfullgrnakhe Company shall issue and the Trustee
shall authenticate a replacement Security of sedesand tenor and principal amount and bearimgnaber not contemporaneously
outstanding. If required by the Trustee or the Canyp an indemnity bond must be furnished that fcsent in the judgment of both the
Trustee and the Company to protect the CompanyTithetee and any Agent from any loss that any efitimay suffer if a Security is
replaced. The Company may charge such Holderdaxpenses and the expenses of the Trustee irirgpka Security. In case any such
mutilated, lost, destroyed or wrongfully taken Ségthas become or is about to become due and paythle Company in its discretion may
pay such Security instead of issuing a new Seciritgplacement thereof.

Every replacement Security is an additional obiarabf the Company and shall be entitled to thedffieof this Indenture.

To the extent permitted by law, the foregoing pstvis of this Section are exclusive with respet¢h&replacement or payment of mutilated,
destroyed, lost or wrongfully taken Securities.

SECTION 2.9 Outstanding Securities. Securitiestantting at any time are all Securities that hawenkmuthenticated by the Trustee except
for those canceled by it, those delivered to itdancellation and those described in this Sectiomaa outstanding.

If a Security is replaced pursuant to Section 2 &ases to be outstanding unless and until theté&e and the Company receive proof
satisfactory to them that the replaced Securiheld by a bona fide purchaser.

If the Paying Agent (other than the Company or #ilidte of the Company) holds on the maturity dateany redemption date or date for
repurchase of the Securities money sufficient o $@curities payable or to be redeemed or repuechas that date, then on and after that
date such Securities cease to be outstanding sar@shon them shall cease to accrue; providedeherythat with respect to Securities to be
repurchased, interest on them shall cease to aoatyavhen such Securities have been physicallgessd to the Trustee by the Company.

A Security does not cease to be outstanding be¢chaseompany or one of its Affiliates holds suclt @y, provided, however, that, in
determining whether the Holders of the requisiiegipal amount of the outstanding Securities havergany request, demand, authorization,
direction, notice, consent or waiver hereunderug8ges owned by the Company or any Affiliate oétGompany shall be disregarded and
deemed not to be outstanding, except that, in chiérg whether the Trustee shall be protected liyirrg upon any such request, demand,
authorization, direction, notice, consent or waiagly Securities which the Trustee knows to bewaed shall be so disregarded. Securities
so owned which have been pledged in good faith Ibeagegarded as outstanding if the pledgee establishthe satisfaction of the Trustee the
pledgee's right so to act with respect to such i@&s1and that the pledgee is not the CompanyngrAdfiliate of the Company



SECTION 2.10 Temporary Securities. Until definiti@ecurities of any series are ready for delivdrg,Gompany may prepare and the
Trustee shall authenticate temporary Securitiesioh series. Temporary Securities of any seridstshaubstantially in the form of definiti
Securities of such series but may have insertiguisstitutions, omissions and other variations detezd to be appropriate by the Officers
executing the temporary Securities, as evidenceatidiy execution of such temporary Securitiesethporary Securities of any series are
issued, the Company will cause definitive Secigitiésuch series to be prepared without unreaserhihy. After the preparation of
definitive Securities of any series, the tempoi@egurities of such series shall be exchangeabldefimitive Securities of such series and
tenor upon surrender of such temporary Securitifseaoffice or agency of the Company designateddich purpose pursuant to Section 4.2,
without charge to the Holder. Upon surrender farcedlation of any one or more temporary Securibeany series the Company shall exe:
and the Trustee shall authenticate and delivexéh@nge therefor a like principal amount of defugtSecurities of such series and tenor and
authorized denominations. Until so exchanged,ehgbrary Securities of any series shall be enttetie same benefits under this Indenture
as definitive Securities of such series.

SECTION 2.11 Cancellation. The Company at any tinag deliver to the Trustee for cancellation anyusiéies previously authenticated and
delivered hereunder which the Company may haveiggjin any manner whatsoever, and may delivehéoTrustee for cancellation any
Securities previously authenticated hereunder wtiiehCompany has not issued and sold. The Regétrhthe Paying Agent shall forwarc
the Trustee any Securities surrendered to thermdosfer, exchange or payment. The Trustee shatletall Securities surrendered for
transfer, exchange, payment or cancellation anlll dispose of them in accordance with its normalgedures or the written instructions of
the Company. The Company may not issue new Sexstiireplace Securities it has paid in full oivaekd to the Trustee for cancellation.

SECTION 2.12 CUSIP Numbers. The Company in issthiegSecurities may use "CUSIP" and "CINS" numb#ithén generally in use), ai
the Trustee shall use CUSIP numbers or CINS numbsrthe case may be, in notices of redemptioxaramnge as a convenience to Holders;
provided that any such notice shall state thatepoasentation is made as to the correctness ofraunbers either as printed on the Securities
or as contained in any notice of redemption or arge.

SECTION 2.13 Defaulted Interest. If the Companyadét in a payment of interest on the Securitteshall pay, or shall deposit with the
Paying Agent money in immediately available fundfisient to pay, the defaulted interest, plusttie extent lawful) any interest payable on
the defaulted interest, to the Persons who aredisldn a subsequent special record date, whichrabah the 15th day next preceding the
date fixed by the Company for the payment of de¢abinterest, whether or not such day is a BusiBegs At least 15 days before such
special record date, the Company shall mail to é¢dalder and to the Trustee a notice that statesyeial record date, the payment date and
the amount of defaulted interest to be p



ARTICLE 3
REDEMPTION

SECTION 3.1 Applicability of Article. The provisienof this Article shall be applicable to the Setieisi of any series which are redeemable
before their maturity or to any sinking fund foetretirement of Securities of a series except lasraise specified as contemplated by
Section 2.3 for Securities of such series.

SECTION 3.2 Notice of Redemption; Partial Redemptid\otice of redemption to the Holders of RegexieBecurities of any series to be
redeemed as a whole or in part at the option oCthimpany shall be given by mailing notice of sustbemption by first class mail, postage
prepaid, at least 30 days and not more than 60 glaysto the date fixed for redemption to such dtok of Registered Securities of such
series at their last addresses as they shall appearthe registry books. Notice of redemptiorht itHolders of Unregistered Securities of any
series to be redeemed as a whole or in part, whe filad their names and addresses with the Trystesuant to Section 313(c)(2) of the
Trust Indenture Act, shall be given by mailing netof such redemption, by first class mail, postaiggaid, at least 30 days and not more
than 60 prior to the date fixed for redemptionstich Holders at such addresses as were so furrtishieel Trustee (and, in the case of any
such notice given by the Company, the Trustee shalle such information available to the Companystarh purpose). Notice of redemption
to all other Holders of Unregistered Securitieaioy series to be redeemed as a whole or in pdft®hpublished in an Authorized
Newspaper in The City of New York and in an Autzed Newspaper in London, in each case, once in@abinee successive calent

weeks, the first publication to be not less tham80more than 60 days prior to the date fixedéolemption. Any notice which is mailed in
the manner herein provided shall be conclusivebspmed to have been duly given, whether or notitiider receives the notice. Failure to
give notice by mail, or any defect in the noticdhte Holder of any Security of a series design&tededemption as a whole or in part shall
affect the validity of the proceedings for the negh¢ion of any other Security of such series.

The notice of redemption to each such Holder spdbify the principal amount of each Security affsseries held by such Holder to be
redeemed, the date fixed for redemption, the retiemprice, the place or places of payment, thatment will be made upon presentation
and surrender of such Securities and, in the ceSeaurities with coupons attached thereto, ofalipons appertaining thereto maturing after
the date fixed for redemption, that such redempBgsursuant to the mandatory or optional sinkimgdf, or both, if such be the case, that
interest accrued to the date fixed for redemptidhbe paid as specified in such notice and thatwd after said date interest thereon or o1
portions thereof to be redeemed will cease to @&drucase any Security of a series is to be reddémpart only, the notice of redemption
shall state the portion of the principal amountéloéto be redeemed and shall state that on aadta# date fixed for redemption, upon
surrender of such Security, a new Security or Sgesiof such series and tenor in principal amaeital to the unredeemed portion thereof
will be issued.

The notice of redemption of Securities of any setiebe redeemed at the option of the Company bbaijiven by the Company or, at the
Company's request, by the Trustee in the name tathé @xpense of the Compal



On or before the redemption date specified in titeca of redemption given as provided in this Settthe Company will deposit with the
Trustee or with one or more paying agents (ohef €Company is acting as its own paying agent,sdeasegregate and hold in trust as
provided in Section 2.6) an amount of money sudfitito redeem on the redemption date all the Sexzidf such series so called for
redemption at the appropriate redemption pricesttogy with accrued interest to the date fixed éotemption. If all of the outstanding
Securities of a series are to be redeemed, the @ompill deliver to the Trustee at least 20 dayiertio the last date on which notice of
redemption may be given to Holders pursuant tditeeparagraph of this Section 3.2 an Officersttifieate stating that all such Securities
to be redeemed. If less than all the outstandirogii®ees of a series are to be redeemed, the Coynpdindeliver to the Trustee at least 20
days prior to the last date on which notice of neggon may be given to Holders pursuant to the fiesagraph of this Section 3.2 (or such
shorter period as shall be acceptable to the Teuste Officers' Certificate stating the aggregatedgipal amount of such Securities to be
redeemed. In case of a redemption at the elecfittredCompany prior to the expiration of any region on such redemption, the Company
shall deliver to the Trustee, prior to the givirfgaay notice of redemption to Holders pursuantie Section, an Officers' Certificate stating
that such redemption is not prohibited by suctricgin.

If less than all the Securities of a series afeetoedeemed, the Trustee shall select, in such enasnt shall deem appropriate and fair,
Securities of such Series to be redeemed in whdle mart. Securities may be redeemed in part ittiples equal to the minimum authorized
denomination for Securities of such series or anitipie thereof. The Trustee shall promptly notifie Company in writing of the Securities
of such series selected for redemption and, irtédse of any Securities of such series selectepiitial redemption, the principal amount
thereof to be redeemed. For all purposes of thisnture, unless the context otherwise requiregrailisions relating to the redemption of
Securities shall relate, in the case of any Secteileemed or to be redeemed only in part, to ¢tinéom of the principal amount of such
Security which has been or is to be redeemed.

SECTION 3.3 Payment of Securities Called for Red@mnpIf notice of redemption has been given asvaljrovided, the Securities or
portions of Securities specified in such noticdldiecome due and payable on the date and at #oe gtated in such notice at the applicable
redemption price, together with interest accruethéodate fixed for redemption, and on and aftehsiate (unless the Company shall default
in the payment of such Securities at the redemygiae, together with interest accrued to such)daterest on the Securities or portions of
Securities so called for redemption shall ceastoue, and the unmatured coupons, if any, appértpihereto shall be void and, except as
provided in Sections 7.11 and 8.4, such Secustiedl cease from and after the date fixed for rqutem to be entitled to any benefit or
security under this Indenture, and the Holdersaieshall have no right in respect of such Seagiéxcept the right to receive the redemg.
price thereof and unpaid interest to the date fisededemption. On presentation and surrendeucti Securities at a place of payment
specified in said notice, together with all coupdhany, appertaining thereto maturing after tiagecfixed for redemption, said Securities or
the specified portions thereof shall be paid amigeened by the Company



the applicable redemption price, together withries¢ accrued thereon to the date fixed for redeanptirovided that payment of interest
becoming due on or prior to the date fixed for raggon shall be payable in the case of Securitiés @upons attached thereto, to the
Holders of the coupons for such interest upon sdeethereof, and in the case of Registered Sexyrtb the Holders of such Registered
Securities registered as such on the relevantdetaie subject to the terms and provisions of 8est2.4 and 2.13 hereof.

If any Security called for redemption shall notdmepaid upon surrender thereof for redemptionptirecipal shall, until paid or duly provided
for, bear interest from the date fixed for redempiat the rate of interest or Yield to Maturity {ire case of an Original Issue Discount
Security) borne by such Security.

If any Security with coupons attached thereto iseswdered for redemption and is not accompaniealltappurtenant coupons maturing after
the date fixed for redemption, the surrender ohsuéssing coupon or coupons may be waived by thagamy and the Trustee, if there be
furnished to each of them such security or indeyrentthey may require to save each of them harmless

Upon presentation of any Security of any seriegeatkd in part only, the Company shall execute @d tustee shall authenticate and
deliver to or on the order of the Holder theredtha expense of the Company, a new Security onr8is of such series and tenor (with any
unmatured coupons attached), of authorized dendimisa in principal amount equal to the unredeepation of the Security so presented.

SECTION 3.4 Exclusion of Certain Securities frongHlility for Selection for Redemption. Securitiskall be excluded from eligibility for
selection for redemption if they are identifieddegistration and certificate number in a writteststnent signed by an authorized officer o
Company and delivered to the Trustee at least 8 daor to the last date on which notice of redgampmay be given as being owned of
record and beneficially by, and not pledged or lilgpcated by either (a) the Company or (b) an espigcifically identified in such written
statement as directly or indirectly controllingaamtrolled by or under direct or indirect commomtol with the Company.

SECTION 3.5 Mandatory and Optional Sinking Fundse Tinimum amount of any sinking fund payment paedi for by the terms of
Securities of any series is herein referred to ‘asandatory sinking fund payment”, and any paynieeixcess of such minimum amount
provided for by the terms of the Securities of aagies is herein referred to as an "optional smkimd payment". The date on which a
sinking fund payment is to be made is herein retkto as the "sinking fund payment date".

In lieu of making all or any part of any mandatsigking fund payment with respect to any serieSedurities in cash, the Company may at
its option (a) deliver to the Trustee Securitieswéh series theretofore purchased or otherwisgirech(except through a mandatory sinking
fund payment) by the Company or receive crediSecurities of such series (not previously so ceeljitheretofore purchased or otherwise
acquired (except as aforesaid) by the Company alidkeded to the Trustee for cancellation pursuargéction 2.11, (b) receive credit for
optional sinking fund payments (not previously sedited) made pursuant to tl



Section, or (c) receive credit for Securities aftsgeries (not previously so credited) redeemeith&®yCompany through any optional sinking
fund payment. Securities so delivered or creditesdl e received or credited by the Trustee asthking fund redemption price specified in
such Securities.

On or before the sixtieth day next preceding eadkirsg fund payment date for any series, the Compaiti deliver to the Trustee an Office
Certificate (which need not contain the statemesqsiired by

Section 10.4) (a) specifying the portion of the atory sinking fund payment to be satisfied by pagtrof cash and the portion to be
satisfied by credit of specified Securities of ssehies and the basis for such credit, (b) statingnone of the specified Securities of such
series has theretofore been so credited, (c) gtdtat no defaults in the payment of interest ceriis of Default with respect to such series
have occurred (which have not been waived or cuaad)are continuing and

(d) stating whether or not the Company intendsxera@se its right to make an optional sinking fyrayment with respect to such series ar
so, specifying the amount of such optional sinKingd payment which the Company intends to pay dmedore the next succeeding sinking
fund payment date. Any Securities of such seridsetoredited and required to be delivered to thestee in order for the Company to be
entitled to credit therefor as aforesaid which haottheretofore been delivered to the Trusted bleadlelivered for cancellation pursuant to
Section 2.11 to the Trustee with such Officerstifiesite (or reasonably promptly thereafter if guiadble to the Trustee). Such Officers'
Certificate shall be irrevocable and upon its necby the Trustee the Company shall become undondity obligated to make all the cash
payments or payments therein referred to, if anygrobefore the next succeeding sinking fund payrdate. Failure of the Company, on or
before any such sixtieth day, to deliver such @ffi Certificate and Securities specified in tlasagraph, if any, shall not constitute a default
but shall constitute, on and as of such date,rtegacable election of the Company (i) that the daary sinking fund payment for such se
due on the next succeeding sinking fund paymer staall be paid entirely in cash without the optiowleliver or credit Securities of such
series in respect thereof and (ii) that the Compaitiymake no optional sinking fund payment witlspect to such series as provided in this
Section.

If the sinking fund payment or payments (mandatorgptional or both) to be made in cash on the sagteeding sinking fund payment date
plus any unused balance of any preceding sinkind payments made in cash shall exceed $50,00@ssar sum if the Company shall so
request with respect to the Securities of any sgsiech cash shall be applied on the next sucagsdiking fund payment date to the
redemption of Securities of such series at theisinkund redemption price thereof together withraed interest thereon to the date fixed for
redemption. If such amount shall be $50,000 or dessthe Company makes no such request then ittehahrried over until a sum in excess
of $50,000 is available. The Trustee shall seladhe manner provided in Section 3.2, for redeoiptin such sinking fund payment date a
sufficient principal amount of Securities of suehiss to absorb said cash, as nearly as may beshaidif requested in writing by the
Company) inform the Company of the serial numbéth® Securities of such series (or portions th@reo selected. Securities shall be
excluded from eligibility for redemption under ttf8gction if they are identified by registration aradtificate number in an Officers'
Certificate delivered to the Trustee



least 60 days prior to the sinking fund payment @dest being owned of record and beneficially by, motdbledged or hypothecated by either
(a) the Company or (b) an entity specifically idéed in such Officers' Certificate as directlyiadirectly controlling or controlled by or
under direct or indirect common control with then@any. The Trustee, in the name and at the expsrike Company (or the Company, i
shall so request the Trustee in writing) shall eaustice of redemption of the Securities of suafesdo be given in substantially the manner
provided in Section 3.2 (and with the effect pr@ddn Section 3.3) for the redemption of Securitiesuch series in part at the option of the
Company.

The amount of any sinking fund payments not soiegmr allocated to the redemption of Securitiesuath series shall be added to the next
cash sinking fund payment for such series andthegevith such payment, shall be applied in accoecdawith the provisions of this Section.
Any and all sinking fund moneys held on the statedurity date of the Securities of any particuleiiess (or earlier, if such maturity is
accelerated), which are not held for the paymemédemption of particular Securities of such sesizall be applied, together with other
moneys, if necessary, sufficient for the purposehe payment of the principal of, and interesttbe,Securities of such series at maturity.

Before each sinking fund payment date, the Comghajl pay to the Trustee in cash or shall othenpre®ide for the payment of all interest
accrued to the date fixed for redemption on Seiesrib be redeemed on the next following sinkimdfpayment date.

The Trustee shall not redeem or cause to be redkameSecurities of a series with sinking fund nysner mail any notice of redemption of
Securities of such series by operation of the smkind during the continuance of a default in pagtrof interest on such Securities or of any
Event of Default except that, where the mailingnofice of redemption of any Securities shall theficee have been made, the Trustee shall
redeem or cause to be redeemed such Securitiesd@ichat it shall have received from the Comparsum sufficient for such redemption.
Except as aforesaid, any moneys in the sinking fanduch series at the time when any such defauivent of Default shall occur, and any
moneys thereafter paid into the sinking fund, sthlting the continuance of such default or Evdidefault, be deemed to have been
collected under Article 6 and held for the paymafrall such Securities. In case such Event of Diefhall have been waived as provided in
Section 6.4 or the default cured on or before tkigeth day preceding the sinking fund payment datany year, such moneys shall thereafter
be applied on the next succeeding sinking fund @ardate in accordance with this Section to themgation of such Securities.

ARTICLE 4
COVENANTS

SECTION 4.1 Payment of Securities. The Companyl glagl the principal of and interest on the Seaesiton the dates and in the manner
provided in the Securities and this Indenture. ifiberest on Securities with coupons attached (tegetith any additional amounts payable
pursuant to the terms of such Securities) shafldyable only upon presentation and surrender a$efieral coupons for such inter



installments as are evidenced thereby as they agverature. The interest on any temporary Unreget Securities (together with any
additional amounts payable pursuant to the ternssicti Securities) shall be paid, as to the instibsof interest evidenced by coupons
attached thereto, if any, only upon presentatiahsanrender thereof, and, as to the other installsef interest, if any, only upon presenta
of such Securities for notation thereon of the paghof such interest. The interest on Registereti@es (together with any additional
amounts payable pursuant to the terms of such Beslishall be payable only to or upon the writtestructions of the Holders thereof anc
the option of the Company may be paid by wire ti@ngr mailing checks for such interest payablertapon the written order of such
Holders at their last addresses as they appedrecBdcurity Register of the Company.

Notwithstanding any provisions of this Indenturel éime Securities of any series to the contrahdéfCompany and a Holder of at le
$1,000,000 aggregate principal amount of Regist8elirities so agree, payments of interest onaagiortion of the principal of, such
Holder's Registered Securities (other than intgragable at maturity or on any redemption or repaiynalate or the final payment of principal
on a Security) shall be made by the Paying Agegranueceipt from the Company of immediately avdddinds by 11:00 A.M., New York
City time (or such other time as may be agreecetvéen the Company and the Paying Agent), diréatthe Holder of such Security (by
Federal funds wire transfer or otherwise within theted States) if the Holder has delivered writtestructions to the Trustee 15 days pric
such payment date requesting that such paymenb&slo made and designating the bank account idriited States to which such payme
shall be so made and in the case of paymentsmfipal surrenders the same to the Trustee in egghior a Security or Securities
aggregating the same principal amount as the uaneéeleé principal amount of the Securities surrenderbd Trustee shall be entitled to rely
on the last instruction delivered by the Holderguant to this Section 4.1 unless a new instrudsatelivered 15 days prior to a payment d
The Company will indemnify and hold each of theSiee and any Paying Agent harmless against anyliaisgity or expense (including
attorneys' fees) resulting from any act or omiss$@mact on the part of the Company or any such éfald connection with any such agreen
or from making any payment in accordance with armghsagreement.

The Company shall pay interest on overdue princgrad interest on overdue installments of intetesthe extent lawful, at the rate per
annum specified in the Securities.

SECTION 4.2 Maintenance of Office or Agency. Thax@pany will maintain in The City of New York, an @& or agency where Securities
may be surrendered for registration of transfesmahange or for presentation for payment and whetiees and demands to or upon the
Company in respect of the Securities and this Indermmay be served. The Company hereby initialsigteates the Corporate Trust Office of
the Trustee, located in The City of New York, astsaffice or agency of the Company. The Company give prompt written notice to the
Trustee of the location, and any change in thetiocaof such office or agency. If at any time tbempany shall fail to maintain any such
required office or agency or shall fail to furniie Trustee with the address thereof, such pres@méasurrenders, notices and demands may
be made or served at the address of the Trustéerein Section 10.2



The Company will maintain one or more agenciesdityaor cities located outside the United Stateslgding any city in which such an
agency is required to be maintained under the rflesy stock exchange on which the Securitiegfseries are listed) where the
Unregistered Securities, if any, of each seriesangbons, if any, appertaining thereto may be mteskfor payment. No payment on any
Unregistered Security or coupon will be made up@sentation of such Unregistered Security or cowgi@n agency of the Company within
the United States nor will any payment be madedysfer to an account in, or by mail to an addiesthe United States unless, pursuant to
applicable United States laws and regulations theffect, such payment can be made without adwarseonsequences to the Company.
Notwithstanding the foregoing, if full payment imlted States Dollars ("Dollars") at each agencymaéned by the Company outside
United States for payment on such Unregisteredr8&ssuor coupons appertaining thereto is illegagfiectively precluded by exchange
controls or other similar restrictions, payment®iilars of Unregistered Securities of any serigd eoupons appertaining thereto which are
payable in Dollars may be made at an agency o€tirapany maintained in The City of New York.

The Company may also from time to time designate@mmore other offices or agencies where the 8&=iof any series may be presented
or surrendered for any or all such purposes andfroay time to time rescind such designations; pitedithat no such designation or
rescission shall in any manner relieve the Compdritg obligation to maintain an office or agenayTihe City of New York for such
purposes. The Company will give prompt written cetio the Trustee of any such designation or reiscisand of any change in the location
of any such other office or agency.

SECTION 4.3 Negative Pledge. (a) The Company wat| and will not permit any Restricted Subsidiasydreate, incur or suffer to exist any
mortgage or pledge, as security for any indebtesjr@sor of any shares of stock, indebtednesshar @bligations of a Subsidiary or any
Principal Property of the Company or a Restrictatisiliary, whether such shares of stock, indebt&sioeother obligations of a Subsidiary
or Principal Property of the Company or a Restd@ebsidiary is owned at the date of this Indentureereafter acquired, unless the
Company secures or causes such Restricted Sulysidisecure the outstanding Securities equallyratably with all indebtedness securec
such mortgage or pledge, so long as such indeldedinall be so secured; provided, however, thatthienant shall not apply in the case of:
(i) the creation of any mortgage, pledge or otiear bn any shares of stock, indebtedness or otileyations of a Subsidiary or any Principal
Property hereafter acquired (including acquisitibpavay of merger or consolidation) by the Compang Restricted Subsidiary
contemporaneously with such acquisition, or withB® days thereafter, to secure or provide for thenent or financing of any part of the
purchase price thereof, or the assumption of anggage, pledge or other lien upon any shares ckstodebtedness or other obligations of a
Subsidiary or any Principal Property hereafter &eglexisting at the time of such acquisition, ke ficquisition of any shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property subject to any mortgadedge or other lien without the
assumption thereof, provided that every such mgegpledge or lien referred to in this clauselfglsattach only to the shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property so acquired and fixed iovements thereon; (i



any mortgage, pledge or other lien on any sharssook, indebtedness or other obligations of a tSidry or any Principal Property existing

at the date of this Indenture; (iii) any mortgagiedge or other lien on any shares of stock, irethiss or other obligations of a Subsidiary or
any Principal Property in favor of the Company oy &estricted Subsidiary;

(iv) any mortgage, pledge or other lien on PrintRaperty being constructed or improved securgans to finance such construction or
improvements; (v) any mortgage, pledge or other die shares of stock, indebtedness or other oldiggabf a Subsidiary or any Principal
Property incurred in connection with the issuanicex-exempt governmental obligations; and (vi) aagewal of or substitution for any
mortgage, pledge or other lien permitted by anthefpreceding clauses (i) through

(v), provided, in the case of a mortgage, pledgetioer lien permitted under clause (i), (ii) or)(ithe indebtedness secured is not increase
the lien extended to any additional shares of stmdebtedness or other obligations of a Subsidiagny additional Principal Property.

(b) Notwithstanding the provisions of paragraphdfthis Section, the Company or any Restricteds®liéry may create or assume liens in
addition to those permitted by paragraph (a) of 8ection, and renew, extend or replace such lpnsjded that at the time of such creation,
assumption, renewal, extension or replacementatad giving effect thereto, Exempted Debt doesaxated 10% of Consolidated Net
Tangible Assets.

SECTION 4.4 Certain Sale and Lease-back Transaction

(a) The Company will not, and will not permit angd®ricted Subsidiary to, sell or transfer, directhindirectly, except to the Company or a
Restricted Subsidiary, any Principal Property aemtirety, or any substantial portion thereof, wvitth intention of taking back a lease of such
property, except a lease for a period of threes/eatess at the end of which it is intended thatuse of such property by the lessee will be
discontinued; provided that, notwithstanding theeéming, the Company or any Restricted Subsidiaay sell any such Principal Property
and lease it back for a longer period (i) if then@any or such Restricted Subsidiary would be ewljitbursuant to the provisions of Section
4.3(a), to create a mortgage on the property tedsed securing Funded Debt in an amount equiktatributable Debt with respect to such
sale and lease-back transaction without equallyratably securing the outstanding Securities dif((A) the Company promptly informs the
Trustee of such transaction, (B) the net proceédsah transaction are at least equal to the flives(as determined by Board Resolution of
the Company) of such property and (C) the Compauges an amount equal to the net proceeds of ldheodae applied to the retirement,
within 180 days after receipt of such proceeds;wfded Debt incurred or assumed by the CompanyRarséricted Subsidiary (including the
Securities); provided further that, in lieu of agpb all of or any part of such net proceeds tchawtirement, the Company may, within 75
days after such sale, deliver or cause to be delivi® the applicable trustee for cancellationegithebentures or notes evidencing Funded
Debt of the Company (which may include the Outstagn@ecurities) or of a Restricted Subsidiary presly authenticated and delivered by
the applicable trustee, and not theretofore temtifemesinking fund purposes or called for a sinkingd or otherwise applied as a credit
against an obligation to redeem or retire suchsotalebentures, and an Officers' Certificate (Wisicall be delivered to the Trustee and each
paying agent and which need not contain the statempeescribed by the second paragraph of Sec@iat)



stating that the Company elects to deliver or caode delivered such debentures or notes in figatoing Funded Debt as hereinabove
provided. If the Company shall so deliver debergurenotes to the applicable trustee and the Coynglaall duly deliver such Officers'
Certificate, the amount of cash which the Compdrafl e required to apply to the retirement of Feth@ebt under this Section 4.4(a) shall
be reduced by an amount equal to the aggregatedhén applicable optional redemption prices {imctiding any optional sinking fund
redemption prices) of such debentures or notei$ thiere are no such redemption prices, the praidcmount of such debentures or notes;
provided, that in the case of debentures or noteshwprovide for an amount less than the princgrabunt thereof to be due and payable
a declaration of the maturity thereof, such amafirdash shall be reduced by the amount of prinapalich debentures or notes that woul
due and payable as of the date of such applicapom a declaration of acceleration of the matuhigreof pursuant to the terms of the
indenture pursuant to which such debentures osnegze issued.

(b) Notwithstanding the provisions of paragraphdfthis

Section 4.4, the Company or any Restricted Sulygidiey enter into sale and lease-back transactioaddition to those permitted by
paragraph (a) of this Section 4.4 and without dpiigation to retire any outstanding Securities threo Funded Debt, provided that at the time
of entering into such sale and lease-back trarmsesctind after giving effect thereto, Exempted DRilats not exceed 10% of Consolidated Net
Tangible Assets.

SECTION 4.5 Notice of Defaults. In the event three Company becomes aware of any Default, the Coyppaomptly after it becomes
aware thereof, will give written notice thereofthe Trustee.

SECTION 4.6 Compliance Certificates; Reports. (lag¢ Tompany shall deliver to the Trustee, withirddgs after the end of each fiscal
quarter (90 days after the end of the last fiscalrtgr of each year), an Officers' Certificateistptvhether or not the signers know of any
Default that occurred during such fiscal quarterthe case of the Officers' Certificate deliverathim 90 days of the end of the Company's
fiscal year, such certificate shall contain a diegtion from the principal executive officer, pcipal financial officer or principal accounting
officer that a review has been conducted of thivities of the Company and its Subsidiaries andGbenpany's and its Subsidiaries'
performance under this Indenture and that the Cosnpas complied with all conditions and covenamidar this Indenture. For purposes of
this Section 4.6, such compliance shall be detexchimithout regard to any period of grace or requést of notice provided under this
Indenture. If a Default shall have occurred anddmtinuing, the certificate shall describe suchdbéfand its status. The first certificate to be
delivered pursuant to this Section 4.6(a) shafidbehe first fiscal quarter beginning after thesention of this Indenture.

(b) The Company shall deliver to the Trustee, wit®d days after the end of the Company's fiscal, yeeertificate signed by the Company's
independent certified public accountants statinghét their audit examination has included a nenvié the terms of this Indenture and the
Securities as they relate to accounting mattajghét they have read the most recent Officerstifimate delivered to the Trustee pursuant to
paragraph (a) of this Section 4.6 and (iii) whetlreconnection with their audit examination, angthcame to their attentic



that caused them to believe that the Company wiais mompliance with any of the terms, covenanteyisions or conditions of Article 4 ai
Section 5.1 of this Indenture as they pertain taating matters and, if any Default has come éir thttention, specifying the nature and
period of existence thereof; provided that suclepahdent certified public accountants shall ndtdide in respect of such statement by
reason of any failure to obtain knowledge of anghsDefault that would not be disclosed in the cewkan audit examination conducted in
accordance with generally accepted auditing stalsdareffect at the date of such examination.

(c) Within 90 days of the end of each of the Conyfmfiscal years, the Company shall deliver toThéstee a list of all Significant
Subsidiaries. The Trustee shall have no duty véipect to any such list except to keep it on file available for inspection by the Holders.

(d) The Company shall deliver to the Trustee gibres filed with the Commission reasonably promgpalyowing the filing thereof.

SECTION 4.7 Waiver of Stay, Extension or Usury LaWise Company covenants (to the extent that it laafully do so) that it will not at
any time insist upon, or plead, or in any manneatstever claim or take the benefit or advantagarof,stay or extension law or any usury
law or other law that would prohibit or forgive t@®mpany from paying all or any portion of the pipal of, or interest on the Securities as
contemplated herein, wherever enacted, now oryatiare hereafter in force, or that may affect tbganants or the performance of this
Indenture; and (to the extent that it may lawfutyso) the Company hereby expressly waives allfiitenweadvantage of any such law and
covenants that it will not hinder, delay or impede execution of any power herein granted to thestBe, but will suffer and permit the
execution of every such power as though no sucthidvbeen enacted.

ARTICLES
SUCCESSOR CORPORATION

SECTION 5.1 When Company May Merge, Etc. The Comsdall not consolidate with, merge with or into sell, convey, transfer, lease
otherwise dispose of all or substantially all sfgroperty and assets (as an entirety or subdtgratiaentirety in one transaction or a series of
related transactions) to, any Person (other th@onaolidation with or merger with or into a Subaigl) or permit any Person to merge with or
into the Company unless:

(i) either (x) the Company shall be the continuferson or

(y) the Person (if other than the Company) formgdidch consolidation or into which the Company &rged or that acquired or leased such
property and assets of the Company shall be a matipn organized and validly existing under thedasf the United States of America or ¢
jurisdiction thereof and shall expressly assumea Bypplemental indenture, executed and deliveréuet Trustee, all of the obligations of 1
Company on all of the Securities and under thightdre and the Company shall have delivered t@thstee an Opinion of Counsel stating
that such consolidation, merger or transfer antt supplemental indenture complies with this pransind that all conditions precedent
provided for herein relating to such transactionenbeen complied with; ar



(i) immediately after giving effect to such tramian, no Default shall have occurred and be caiirtig.

SECTION 5.2 Successor Substituted. Upon any catestidin or merger, or any sale, conveyance, tranis@se or other disposition of all or

substantially all of the property and assets ofGbenpany in accordance with Section 5.1 of thightdre, the successor Person formed by
such consolidation or into which the Company isgedror to which such sale, conveyance, transfaseler other disposition is made shall
succeed to, and be substituted for, and may exeesisry right and power of, the Company underltidenture with the same effect as if s|

successor Person had been named as the Compainy here

ARTICLE 6
DEFAULT AND REMEDIES
SECTION 6.1 Events of Default. An "Event of Defdwdhall occur with respect to the Securities of aagies if:

(a) the Company defaults in the payment of thegguad of any Security of such series when the shem®mes due and payable at maturity,
upon acceleration, redemption, mandatory repurcbastherwise;

(b) the Company defaults in the payment of inteoasany Security of such series when the same besadue and payable, and such default
continues for a period of 30 days;

(c) the Company defaults in the performance ofreabhes any other covenant or agreement of the @uyrip this Indenture with respect to
any Security of such series or in the Securitiesugh series and such default or breach contirares fferiod of 30 consecutive days after
written notice to the Company by the Trustee dhtoCompany and the Trustee by the Holders of 268bare in aggregate principal amount
of the Securities of such series;

(d) an involuntary case or other proceeding shaltdimmenced against the Company with respecoiaitis debts under any bankruptcy,
insolvency or other similar law now or hereafteeffect seeking the appointment of a trustee, vecgliquidator, custodian or other similar
official of it or any substantial part of its propg and such involuntary case or other proceedil remain undismissed and unstayed for a
period of 60 days; or an order for relief shalldmered against the Company under the federal bptdyr laws as now or hereafter in effect;

(e) the Company (A) commences a voluntary caseruteapplicable bankruptcy, insolvency or otherikir law now or hereafter in effect,
or consents to the entry of an order for relieduminvoluntary case under any such law, (B) corsstenthe appointment of or taking posses
by a receiver, liquidator, assignee, custodiarsté®, sequestrator or similar official of the Comypar for all or substantially all of the
property and assets of the Company or (C) effegtgganeral assignment for the benefit of creditors;

(f) any other Event of Default established withpest to the Securities of such series pursuanettic@ 2.3 occurs



SECTION 6.2 Acceleration. If an Event of Defaulsddbed in clauses (a) or (b) of Section 6.1 wétbpect to the Securities of any series
clauses (c) or (f) of Section 6.1 with respect $ecurities of one or more but not all series th@standing occurs and is continuing, then,
and in each and every such case, except for aigss#rSecurities the principal of which shall haheeady become due and payable, either
the Trustee or the Holders of not less than 25%ggregate principal amount of the Securities oheach series then outstanding hereunder
(each such series voting as a separate class)tiog mowriting to the Company (and to the Trusfegiven by Securityholders), may declare
the entire principal (or, if the Securities of aych series are Original Issue Discount Securiiesh portion of the principal amount as may
be specified in the terms of such series estaldipliesuant to Section 2.3) of all Securities ofrsseries, and the interest accrued thereon, if
any, to be due and payable immediately, and upgrsach declaration the same shall become immeylidted and payable. If an Event of
Default described in clause (c) or (f) of Sectioh @ith respect to the Securities of all serieqitbetstanding occurs and is continuing, then
and in each and every such case, unless the palrafipll the Securities shall have already becdoee and payable, either the Trustee or the
Holders of not less than 25% in aggregate prin@pabunt of all the Securities then outstandingafed as one class), by notice in writing to
the Company (and to the Trustee if given by Seghwitders), may declare the entire principal (ognf Securities are Original Issue Disca
Securities, such portion of the principal as magbecified in the terms thereof established pursizan

Section 2.3) of all the Securities then outstandind interest accrued thereon, if any, to be ddepagyable immediately, and upon any such
declaration the same shall become immediately ddepayable. If an Event of Default described irusk(d) or (e) of Section 6.1 occurs and
is continuing, then the principal amount (or, ifyéecurities are original Issue Discount Securisegh portion of the principal as may be
specified in the terms thereof established purstea8ection 2.3) of all the Securities then outdtag and interest accrued thereon, if any,
shall be and become immediately due and payabteouti any notice or other action by any Holderhar Trustee, to the full extent permitted
by applicable law.

The foregoing provisions, however, are subjech&dondition that if, at any time after the priradifor, if the Securities are Original Issue
Discount Securities, such portion of the principaimay be specified in the terms thereof estaldipliesuant to Section 2.3) of the Securities
of any series (or of all the Securities, as theeaay be) shall have been so declared due and Ipagald before any judgment or decree for
the payment of the moneys due shall have beennautair entered as hereinafter provided, the Comphaly pay or shall deposit with the
Trustee a sum sufficient to pay all matured instalits of interest upon all the Securities of eanth series (or of all the Securities, as the
case may be) and the principal of any and all Siesiof each such series (or of all the Securigssthe case may be) which shall have
become due otherwise than by acceleration (wigrést upon such principal and, to the extent taginent of such interest is enforceable
under applicable law, on overdue installments tdrigst, at the same rate as the rate of interedetd to Maturity (in the case of Original
Issue Discount Securities) specified in the Seiegrivf each such series to the date of such payonetgposit) and such amount as shall be
sufficient to cover all amounts owing the Trusteeer Sectior



7.7, and if any and all Events of Default underltidenture, other than the npayment of the principal of Securities which shle becon
due by acceleration, shall have been cured, waivedherwise remedied as provided herein, thenimegery such case the Holders of a
majority in aggregate principal amount of all thec@rities of each such series or of all the Seaesras the case may be (in each case voti
a single class), then outstanding, by written moticthe Company and to the Trustee, may waivaeddlults with respect to each such series
(or with respect to all the Securities, as the caag be) and rescind and annul such declarationitaigdnsequences, but no such waiver or
rescission and annulment shall extend to or slff@i¢any subsequent default or shall impair aghticonsequent thereon.

For all purposes under this Indenture, if a portdthe principal of any Original Issue Discountc8eties shall have been accelerated and
declared due and payable pursuant to the provisierenf, then, from and after such declarationgssbuch declaration has been rescinded
and annulled, the principal amount of such Origleatie Discount Securities shall be deemed, fgruatboses hereunder, to be such portic
the principal thereof as shall be due and payabk r@sult of such acceleration, and payment df poction of the principal thereof as shal
due and payable as a result of such acceleratigatter with interest, if any, thereon and all otn@ounts owing thereunder, shall constitute
payment in full of such Original Issue Discount Geties.

SECTION 6.3 Other Remedies. If an Event of Defaiih respect to the Securities of any series ocantsis continuing, the Trustee may
pursue, in its own name or as trustee of an exprest any available remedy by proceeding at lam @quity to collect the payment of
principal of and interest on the Securities of ssieties or to enforce the performance of any piowief the Securities of such series or this
Indenture.

The Trustee may maintain a proceeding even ifésdwot possess any of the Securities or does adupe any of them in the proceeding.

SECTION 6.4 Waiver of Past Defaults. Subject totides 6.2, 6.7 and 9.2, the Holders of at leasagrity in principal amount of the
outstanding Securities of the series affecteds{ath series voting as a single class), by notiteedrustee, may waive an existing Default or
Event of Default with respect to the Securitieswth series and its consequences, except a Defdlaé payment of principal of or interest
any Security as specified in clause (a) or (b)edt®n 6.1 or in respect of a covenant or provigibthis Indenture which cannot be modified
or amended without the consent of the Holder oheadstanding Security affected. Upon any such araisuch Default shall cease to exist,
and any Event of Default with respect to the Séiesriof such series arising therefrom shall be dektn have been cured, for every purpose
of this Indenture; but no such waiver shall extemdny subsequent or other Default or Event of Diefar impair any right consequent
thereto.

SECTION 6.5 Control by Majority. The Holders oflaast a majority in aggregate principal amounthef dutstanding Securities of each se
affected (each such series voting as a separa®) ctey direct the time, method and place of catilyi@any proceeding for any remedy
available to the Trustee or exercising any trugiawer conferre:



on the Trustee with respect to the Securities chseries by this Indenture; provided, that thesi@a may refuse to follow any direction that
conflicts with law or this Indenture, that may imw@ the Trustee in personal liability, or that ffreistee determines in good faith may be
unduly prejudicial to the rights of Holders notrjiig in the giving of such direction; and providedther, that the Trustee may take any other
action it deems proper that is not inconsistenh ity directions received from Holders of Secwsifersuant to this Section 6.5.

SECTION 6.6 Limitation on Suits. No Holder of angcarrity of any series may institute any proceedindicial or otherwise, with respect to
this Indenture or the Securities of such serie§oiothe appointment of a receiver or trustee poray other remedy hereunder, unless:

(i) such Holder has previously given to the Trusteitten notice of a continuing Event of Defaulttivrespect to the Securities of such series;

(i) the Holders of at least 25% in aggregate gpaacamount of outstanding Securities of such sestall have made written request to the
Trustee to institute proceedings in respect of @t of Default in its own name as Trustee hedeun

(iii) such Holder or Holders have offered to theiStee indemnity reasonably satisfactory to the fEriagainst any costs, liabilities and
expenses to be incurred in compliance with suchest

(iv) the Trustee for 60 days after its receiptwdhs notice, request and offer of indemnity hasethib institute any such proceeding; and

(v) during such 60-day period, the Holders of aarigj in aggregate principal amount of the outstag&ecurities of such series have not
given the Trustee a direction that is inconsistetit such written request.

A Holder may not use this Indenture to prejudicerilyhts of another Holder or to obtain a prefeesocpriority over such other Holder.

SECTION 6.7 Rights of Holders to Receive Payment.

Notwithstanding any other provision of this Indemstuthe right of any Holder of a Security to reeepayment of principal of or interest,

any, on such Holder's Security on or after theeetpe due dates expressed on such Security,loirtg suit for the enforcement of any such
payment on or after such respective dates, shabeanpaired or affected without the consent ahsdolder.

SECTION 6.8 Collection Suit by Trustee. If an EvefiDefault with respect to the Securities of amyiess in payment of principal or interest
specified in clause (a) or (b) of Section 6.1 os@md is continuing, the Trustee may recover judgrimeits own name and as trustee of an
express trust against the Company for the wholeuain@r such portion thereof as specified in themteestablished pursuant to

Section 2.3 of Original Issue Discount Securitigfsprincipal of, anc



accrued interest remaining unpaid on, together initrest on overdue principal of, and, to the eitkat payment of such interest is lawful,
interest on overdue installments of interest oa,3kcurities of such series, in each case at th@ra’ield to Maturity (in the case of Original
Issue Discount Securities) specified in such Sé&esriand such further amount as shall be suffid@oover all amounts owing the Trustee
under Section 7.7.

SECTION 6.9 Trustee May File Proofs of Claim. Threstee may file such proofs of claim and other pape documents as may be
necessary or advisable in order to have the claintise Trustee (including any claim for amounts the Trustee under Section 7.7) and the
Holders allowed in any judicial proceedings relatie the Company (or any other obligor on the S#esy, its creditors or its property and
shall be entitled and empowered to collect andivecany monies, securities or other property payabldeliverable upon conversion or
exchange of the Securities or upon any such claimisto distribute the same, and any custodianivegeassignee, trustee, liquidator,
sequestrator or other similar official in any siatlicial proceeding is hereby authorized by eacldeloto make such payments to the Trustee
and, in the event that the Trustee shall consetiitetanaking of such payments directly to the Hdder pay to the Trustee any amount due to
it under

Section 7.7.

SECTION 6.10 Application of Proceeds. Any moneyleoted by the Trustee pursuant to this Articleaspect of the Securities of any series
shall be applied in the following order at the datelates fixed by the Trustee and, in case oflisieibution of such moneys on account of
principal or interest, upon presentation of theesalSecurities and coupons appertaining to suchriies in respect of which monies have
been collected and stamping (or otherwise noting)gon the payment, or issuing Securities of sedesand tenor in reduced principal
amounts in exchange for the presented Securitisaalf series and tenor if only partially paid, pon surrender thereof if fully paid:

FIRST: To the payment of all amounts due the Teusteder
Section 7.7;

SECOND: In case the principal of the Securitieswith series in respect of which moneys have beldactad shall not have become and be
then due and payable, to the payment of interegth@iSecurities of such series in default in thideoof the maturity of the installments of
such interest, with interest (to the extent thahsaterest has been collected by the Trustee) thmoverdue installments of interest at the
same rate as the rate of interest or Yield to Migt(in the case of Original Issue Discount Secesit specified in such Securities, such
payments to be made ratably to the persons entitkréto, without discrimination or preference;

THIRD: In case the principal of the Securities ofls series in respect of which moneys have bedeoted shall have become and shall be
then due and payable, to the payment of the whulauat then owing and unpaid upon all the Securdfesuch series for principal and
interest, with interest upon the overdue principal]

(to the extent that such interest has been colldnyethe Trustee)

upon overdue installments of interest at the sateeas the rate «



interest or Yield to Maturity (in the case of Origl Issue Discount Securities) specified in theuiges of such series; and in case such
moneys shall be insufficient to pay in full the idhamount so due and unpaid upon the Securitisadf series, then to the payment of such
principal and interest or Yield to Maturity, withiopreference or priority of principal over interestYield to Maturity, or of interest or Yield
to Maturity over principal, or of any installmeritiaterest over any other installment of interestpf any Security of such series over any
other Security of such series, ratably to the aggpeeof such principal and accrued and unpaidestear Yield to Maturity; and

FOURTH: To the payment of the remainder, if anytht® Company or any other person lawfully entitleereto.

SECTION 6.11 Restoration of Rights and RemediethdfTrustee or any Holder has instituted any prdi®y to enforce any right or remedy
under this Indenture and such proceeding has kiseardinued or abandoned for any reason, or has teetermined adversely to the Trustee
or to such Holder, then, and in every such cadgestuto any determination in such proceeding Gbepany, the Trustee and the Holders
shall be restored severally and respectively to fbemer positions hereunder and thereafter ghts and remedies of the Company, Trustee
and the Holders shall continue as though no susteeding had been instituted.

SECTION 6.12 Undertaking for Costs. In any suittfoe enforcement of any right or remedy under ltiignture or in any suit against the
Trustee for any action taken or omitted by it assiee, in either case in respect to the Secudfiasy series, a court may require any party
litigant in such suit (other than the Trustee)il® &n undertaking to pay the costs of the sui, #u@ court may assess reasonable costs,
including reasonable attorneys' fees, against any fitigant (other than the Trustee) in the $iving due regard to the merits and good faith
of the claims or defenses made by the party litigahis Section 6.12 does not apply to a suit biofder pursuant to Section 6.7 or a suit by
Holders of more than 10% in principal amount of tlutstanding Securities of such series.

SECTION 6.13 Rights and Remedies Cumulative. Exaspmitherwise provided with respect to the replaserar payment of mutilated,
destroyed, lost or wrongfully taken Securities écon 2.8, no right or remedy herein conferredruporeserved to the Trustee or to the
Holders is intended to be exclusive of any othghtror remedy, and every right and remedy shalth&oextent permitted by law, be
cumulative and in addition to every other right aechedy given hereunder or now or hereafter exjsatlaw or in equity or otherwise. The
assertion or employment of any right or remedy teder, or otherwise, shall not prevent the conaiirassertion or employment of any other
appropriate right or remedy.

SECTION 6.14 Delay or Omission Not Waiver. No deteyomission of the Trustee or of any Holder toreige any right or remedy accruing
upon any Event of Default shall impair any suclintigr remedy or constitute a waiver of any suchriewd Default or an acquiescence thel
Every right and remedy given by this Article 6 grlaw to the Trustee or to the Holders may be @gecdcfrom time to time, and as often as
may be deemed expedient, by the Trustee or by tidelrb, as the case may



ARTICLE 7
TRUSTEE

SECTION 7.1 General. The duties and responsitslitiethe Trustee shall be as provided by the Ting#nture Act and as set forth herein.
Notwithstanding the foregoing, no provision of thislenture shall require the Trustee to expendsérits own funds or otherwise incur a
financial liability in the performance of any o$itluties hereunder, or in the exercise of anysafights or powers, unless it receives indem
satisfactory to it against any loss, liability opense. Whether or not therein expressly so pravideery provision of this Indenture relating
to the conduct or affecting the liability of or affling protection to the Trustee shall be subjec¢hé provisions of this Article 7.

SECTION 7.2 Certain Rights of Trustee. SubjecttosT Indenture Act Sections 315(a) through (d):

(i) the Trustee may rely and shall be protectealciing or refraining from acting upon any resolntioertificate, statement, instrument,
opinion, report, notice, request, direction, comserder, bond, debenture, note, other evidendedafbtedness or other paper or document
believed by it to be genuine and to have been digng@resented by the proper person. The Trustee met investigate any fact or matter
stated in the document, but the Trustee, in itsrdi®n, may make such further inquiry or invediigiainto such facts or matters as it may see
fit;

(il) before the Trustee acts or refrains from agtih may require an Officers' Certificate or anil®pn of Counsel, which shall conform to
Section 10.4. The Trustee shall not be liable for action it takes or omits to take in good faithréliance on such certificate or opinion;

(iii) the Trustee may act through its attorneys agdnts and shall not be responsible for the mawctror negligence of any agent appointed
with due care;

(iv) the Trustee shall be under no obligation tereise any of the rights or powers vested in ity Indenture at the request or direction of
any of the Holders, unless such Holders shall ldfezed to the Trustee reasonable security or imignagainst the costs, expenses and
liabilities that might be incurred by it in comptiee with such request or direction;

(v) the Trustee shall not be liable for any aciictakes or omits to take in good faith that itibeés to be authorized or within its rights or
powers or for any action it takes or omits to takaccordance with the direction of the Holdera@hajority in principal amount of the
outstanding Securities of any series relating #otitme, method and place of conducting any procegftir any remedy available to the
Trustee, or exercising any trust or power confetngon the Trustee, under this Indenture;



(vi) the Trustee may consult with counsel and thigt@n advice of such counsel or any Opinion of @i shall be full and complete
authorization and protection in respect of anyaactaken, suffered or omitted by it hereunder indytaith and in reliance thereon.

SECTION 7.3 Individual Rights of Trustee. The Tasstin its individual or any other capacity, magdrae the owner or pledgee of Secur
and may otherwise deal with the Company or itsliatis with the same rights it would have if it werot the Trustee. Any Agent may do the
same with like rights. However, the Trustee is sabjo Trust Indenture Act Sections 310(b) and Fbt.purposes of Trust Indenture Act
Section 311(b)(4) and (6), the following terms shatan:

(a) "cash transaction" means any transaction irchvhill payment for goods or securities sold is madthin seven days after delivery of the
goods or securities in currency or in checks oeotrders drawn upon banks or bankers and paygable demand; and

(b) "self-liquidating paper" means any draft, loiflexchange, acceptance or obligation which is mdd®vn, negotiated or incurred by the
Company for the purpose of financing the purchpesgessing, manufacturing, shipment, storage erafajoods, wares or merchandise and
which is secured by documents evidencing titlgptssession of, or a lien upon, the goods, wareseochandise or the receivables or
proceeds arising from the sale of the goods, war@serchandise previously constituting the secuptgvided the security is received by the
Trustee simultaneously with the creation of thelitoz relationship with the Company arising frone ttmaking, drawing, negotiating or
incurring of the draft, bill of exchange, acceptawc obligation.

SECTION 7.4 Trustee's Disclaimer. Neither the Teastor any of its agents (i) makes any representas to the validity or adequacy of this
Indenture or the Securities, (ii) shall be accohletdor the Company's use or application of thecpeals from the Securities or
(iii) shall be responsible for any statement in 8eeurities other than its certificate of autheattan.

SECTION 7.5 Notice of Default. If any Default witbspect to the Securities of any series occurssacontinuing and if such Default is
known to any Responsible Officer of the Trustee, Thustee shall give to each Holder of Securitfesuch series notice of such Default
within 90 days after it occurs (i) if any Unregistd Securities of such series are then outstantbrthe Holders thereof, by publication at
least once in an Authorized Newspaper in The CitMew York and at least once in an Authorized Neaysgy in London and (ii) to all

Holders of Securities of such series in the maanerto the extent provided in Section 313(c) offthest Indenture Act, unless such Default
shall have been cured or waived before the madimgublication of such notice; provided, howevhagtt except in the case of a Default in the
payment of the principal of or interest on any Siguthe Trustee shall be protected in withholdgugh notice if and so long as the board of
directors, the executive committee or a trust cottemiof directors and/or Responsible Officers ef Thustee in good faith determine that the
withholding of such notice is in the interestsiué Holders



SECTION 7.6 Reports by Trustee to Holders. Witiindays after each May 15, beginning with May 195,9he Trustee shall mail to each
Holder as provided in Trust Indenture Act Sectid3(@) a brief report dated as of such May 15, dluieed by Trust Indenture Act
Section 313(a).

SECTION 7.7 Compensation and Indemnity. The Comsuayl pay to the Trustee such compensation aklshalgreed upon in writing for
its services. The compensation of the Trustee sloalbe limited by any law on compensation of asiea of an express trust. The Company
shall reimburse the Trustee upon request for abaaable out-of- pocket expenses, disbursementadvathces incurred or made by the
Trustee. Such expenses and disbursements shalllettie reasonable compensation, expenses andsgisients of the Trustee's agents and
counsel.

The Company shall indemnify the Trustee for, anld fitcharmless against, any loss or liability operse incurred by it without negligence or
bad faith on its part arising out of or in connentivith the acceptance or administration of thidelmure and its duties under this Indenture
and the Securities, including the costs and exgeofdefending itself against any claim or liagilitnd of complying with any process served
upon it or any of its officers in connection witietexercise or performance of any of its powemubies under this Indenture and the
Securities.

To secure the Company's payment obligations inShigtion 7.7, the Trustee shall have a lien pdahé Securities on all money or property
held or collected by the Trustee, in its capac#tyl eustee, except money or property held in trugtay principal of and interest on particular
Securities that is so held prior to the date thesfige first incurs expenses or makes disbursemeatdvances in connection with collecting
any amounts due with respect to such Securities.

SECTION 7.8 Replacement of Trustee. A resignatioremoval of the Trustee as Trustee with respettiedSecurities of any series and
appointment of a successor Trustee as Trusteer@gtiect to the Securities of any series shall beceffiective only upon the successor
Trustee's acceptance of appointment as providéddrSection 7.8.

The Trustee may resign as Trustee with respetiet&Gecurities of any series at any time by soyingfthe Company in writing. The Holders
of a majority in principal amount of the outstargifBecurities of any series may remove the Trustdlegastee with respect to the Securitie
such series by so notifying the Trustee in writamgl may appoint a successor Trustee with respeettthwith the consent of the Company.
The Company may remove the Trustee as Trusteergsfiect to the Securities of any series if: (i) Thestee is no longer eligible under
Section 7.10 of this Indenture; (ii) the Trusteadjudged a bankrupt or an insolvent; (iii) a reeeior other public officer takes charge of the
Trustee or its property; or (iv) the Trustee becsimneapable of acting.

If the Trustee resigns or is removed as Trustek keipect to the Securities of any series, ovd@ancy exists in the office of Trustee with
respect to the Securities of any series for angaeathe Company shall promptly appoint a succebamtee with respect there



Within one year after the successor Trustee taKee pthe Holders of a majority in principal amduwi the outstanding Securities of such
series may appoint a successor Trustee in respeathb Securities to replace the successor Tragipeinted by the Company. If the
successor Trustee with respect to the Securitiaspkeries does not deliver its written acceptaaqaired by the next succeeding paragraph
of this Section 7.8 within 30 days after the retyriTrustee resigns or is removed, the retiring feeisthe Company or the Holders of a
majority in principal amount of the outstanding weties of such series may petition any court ahpetent jurisdiction for the appointmenti

a successor Trustee with respect thereto.

A successor Trustee with respect to the Secunfiesy series shall deliver a written acceptanciésaippointment to the retiring Trustee and
to the Company. Immediately after the deliverywétswritten acceptance, subject to the lien prayibe in Section 7.7,

(i) the retiring Trustee shall transfer all progehtld by it as Trustee in respect of the Securitiesuch series to the successor Trustee, (ii) the
resignation or removal of the retiring Trusteegspect of the Securities of such series shall beaffactive and (iii) the successor Trustee
shall have all the rights, powers and duties offthestee in respect of the Securities of such senler this Indenture. A successor Trustee
shall mail notice of its succession to each Holtfeé8ecurities of such series.

Upon request of any such successor Trustee, theo@oyshall execute any and all instruments for nidig and certainly vesting in and
confirming to such successor Trustee all such sightwers and trusts referred to in the precedarggraph.

The Company shall give notice of any resignatioth any removal of the Trustee with respect to theuStes of any series and each
appointment of a successor Trustee in respeciedbdturities of such series to all Holders of Sgearof such series. Each notice shall
include the name of the successor Trustee andddiress of its Corporate Trust Office.

Notwithstanding replacement of the Trustee witlpees to the Securities of any series pursuantisoSaction 7.8, the Company's obligatit
under Section 7.7 shall continue for the benefihefretiring Trustee.

SECTION 7.9 Successor Trustee by Merger, Etc.dffttustee consolidates with, merges or converts orttransfers all or substantially all
its corporate trust business to, another corparatimational banking association, the resultingyising or transferee corporation or national
banking association without any further act shaltfe successor Trustee with the same effectths uccessor Trustee had been named as
the Trustee herein.

SECTION 7.10 Eligibility. This Indenture shall alyshave a Trustee who satisfies the requirementsust Indenture Act
Section 310(a). The Trustee shall have a combiapdat and surplus of at least $25,000,000 asos#t in its most recent published annual
report of condition



SECTION 7.11 Money Held in Trust. The Trustee shatibe liable for interest on any money receivedt lexcept as the Trustee may agree
with the Company. Money held in trust by the Tresteed not be segregated from other funds excépé textent required by law and except
for money held in trust under Article 8 of this rdure.

ARTICLE 8
DISCHARGE OF INDENTURE

SECTION 8.1 Defeasance Within One Year of Payment.
Except as otherwise provided in this Section $i&¢,Gompany may terminate its obligations undeiStbeurities of any series and this
Indenture with respect to Securities of such séfies

(i) all Securities of such series previously autlrated and delivered (other than destroyed, Iostalen Securities of such series that have
been replaced or Securities of such series thagiadepursuant to Section 4.1 or Securities of satfes for whose payment money or
securities have theretofore been held in trustthackafter repaid to the Company, as provided @ti@e 8.5) have been delivered to the
Trustee for cancellation and the Company has gbglims payable by it hereunder; or

(i) (A) the Securities of such series mature withihe year or all of them are to be called for neption within one year under arrangements
satisfactory to the Trustee for giving the noti€¢eemlemption, (B) the Company irrevocably depoisitsust with the Trustee, as trust funds
solely for the benefit of the Holders of such Séms for that purpose, money or U.S. Governmernitgabions or a combination thereof
sufficient (in the opinion of a nationally recogedfirm of independent public accountants expregsedwritten certification thereof

delivered to the Trustee), without consideratioio§ reinvestment, to pay principal of and intemsthe Securities of such series to maturity
or redemption, as the case may be, and to payhat sums payable by it hereunder, (C) no Defaith respect to the Securities of such st
has occurred and is continuing on the date of sleglosit, (D) such deposit does not result in adbrea violation of, or constitute a default
under, this Indenture or any other agreement a@runmgent to which the Company is a party or by whidh bound and (E) the Company
delivers to the Trustee an Officers' Certificatel an Opinion of Counsel, in each case statingatabnditions precedent provided for herein
relating to the satisfaction and discharge of ihikenture with respect to the Securities of suclesand of the Securities of such series have
been complied with.

With respect to the foregoing clause (i), only @@mpany's obligations under Section 7.7 in respktite Securities of such series shall
survive. With respect to the foregoing clause @ily the Company's obligations in Sections 2.3, 2.4, 2.5, 2.6, 2.7, 2.11,4.2,7.7, 7.8, 8.5
and 8.6 in respect of the Securities of such sstiafi survive until the Securities of such seaesno longer outstanding. Thereafter, only the
Company's obligations in Sections 7.7, 8.5 andrBréspect of the Securities of such series shiallige. After any such irrevocable deposit,
the Trustee upon request shall acknowledge inmwvgr



the discharge of the Company's obligations undeScurities of such series and this Indenture rggpect to the Securities of such series
except for those surviving obligations specified\ad

SECTION 8.2 Defeasance at Any Time. Except as wfiserprovided in this Section 8.2, after the pespécified in clause (D)(2)(z) of this
Section 8.2, the Company will be deemed to have aad will be discharged from any and all obligasian respect of the Securities of any
series, the provisions of this Indenture will nadger be in effect with respect to the Securitiesuwh series, and the Trustee, at the expense ¢
the Company, shall execute proper instruments acleuging the same; provided that the following dtinds shall have been satisfied:

(A) the Company has irrevocably deposited in twith the Trustee as trust funds solely for the Iliiené&the Holders of the Securities of such
series for payment of the principal of and intemsthe Securities of such series, money or U.Se@unent Obligations or a combination
thereof sufficient (in the opinion of a nationatBcognized firm of independent public accountartgessed in a written certification thereof
delivered to the Trustee) without consideratioy reinvestment and after payment of all fedestake and local taxes or other charges and
assessments in respect thereof payable by thee€rustpay and discharge the principal of and &ttimterest on the outstanding Securities
of such series to maturity or earlier redemptioregiocably provided for under arrangement satisfgdio the Trustee), as the case may be;

(B) such deposit will not result in a breach orlatmn of, or constitute a default under, this Intige or any other agreement or instrument to
which the Company is a party or by which it is bdun

(C) no Default with respect to the Securities aftsgeries shall have occurred and be continuintp@late of such deposit or at any time
during the period specified in clause (D)(2)(z)dvel

(D) the Company shall have delivered to the Truétg¢e

either (x) a ruling directed to the Trustee recdifrem the Internal Revenue Service to the effieat the Holders of the Securities of such
series will not recognize income, gain or lossféateral income tax purposes as a result of the @ogip exercise of its option under this
Section 8.2 and will be subject to federal incomedn the same amount and in the same manner émgl same times as would have beer
case if such option had not been exercised om(y)@inion of Counsel to the same effect as thegutiescribed in clause (x) above and basec
upon a change in law and (2) an Opinion of Couttstie effect that (x) the creation of the defeasanust does not violate the Investment
Company Act of 1940, as amended, (y) the Holdeth@Securities of such series have a valid firsiripy security interest in the trust funds
subject to Section 7.7, and (z) after the passag@ddays following the deposit (except after grar following the deposit, with respect to
any trust funds for the account of any Holder & 8ecurities of such series who may be deemed 4o Bi@sider" as to an obligor on the
Securities of such series for purposes ol



United States Bankruptcy Code), the trust fundsmwat be subject to the effect of Section 547 @&f thited States Bankruptcy Code or
Section 15 of the New York Debtor and Creditor Liava case commenced by or against the Company efittler such statute, and either (1)
the trust funds will no longer remain the propetyhe Company (and therefore will not be subjedhe effect of any applicable bankruptcy,
insolvency, reorganization or similar laws affegtireditors' rights generally) or (I1) if a coureve to rule under any such law in any case or
proceeding that the trust funds remained the ptpméithe Company, to the extent not paid to suckdelrs, the Trustee will hold, for the
benefit of such Holders, a valid and perfected firsority security interest in such trust fundatfs not avoidable in bankruptcy or otherwise
(except for the effect of Section 552(b) of the tddiStates Bankruptcy Code on interest on the foasts accruing after the commencement
of a case under such statute) and the Holdereedbdturities of such series will be entitled teeiee adequate protection of their interests in
such trust funds if such trust funds are used @h ®&ase or proceeding;

(E) if the Securities of such series are thendiste a national securities exchange, the Compaaily Istve delivered to the Trustee an Opir
of Counsel to the effect that the defeasance cquitded by this Section 8.2 of the Securities ohsseeries will not cause the Securities of
such series to be delisted; and

(F) the Company has delivered to the Trustee aic@§ Certificate and an Opinion of Counsel, inheease stating that all conditions
precedent provided for herein relating to the dedeae contemplated by this Section 8.2 of the S&xsuof such series have been complied
with.

Notwithstanding the foregoing, prior to the endhaf 12:-day (or one year) period referred to in claus€Zl§z) of this Section 8.2, none of
the Company's obligations under this Indenture wapect to the Securities of such series shalismharged. Subsequent to the end of such
123day (or one year) period, the Company's obligatior&ections 2.2, 2.3, 2.4, 2.5, 2.6, 2.7, 2.12, 4.7, 7.8, 8.5 and 8.6 with respect tc
Securities of such series shall survive until sBehurities are no longer outstanding. Thereaftdy, ihe Company's obligations in Sections
7.7, 8.5 and 8.6 with respect to the Securitiesuch series shall survive. If and when a rulingrfithe Internal Revenue Service or an Opil

of Counsel referred to in clause (D)(1) of thist8et8.2 is able to be provided specifically withoegard to, and not in reliance upon, the
continuance of the Company's obligations underi@edt1, then the Company's obligations under Settion 4.1 with respect to the
Securities of such series shall cease upon delieettye Trustee of such ruling or Opinion of Courss® compliance with the other conditic
precedent provided for herein relating to the dedeae contemplated by this Section 8.2.

SECTION 8.3 Covenant Defeasance. The Company maytoromply with any term, provision or conditiset forth in Sections 4.3 and 4.4
and such omission shall be deemed not to be ant B¥&efault under clause (c) of Section 6.1, withpect to the outstanding Securities of
any series if



(i) the Company has irrevocably deposited in trigih the Trustee as trust funds solely for the fienéthe Holders of the Securities of such
series for payment of the principal of and interéstny, on the Securities of such series monely.&. Government Obligations or a
combination thereof in an amount sufficient (in tpenion of a nationally recognized firm of indepent public accountants expressed in a
written certification thereof delivered to the Tiess) without consideration of any reinvestment after payment of all federal, state and local
taxes or other charges and assessments in respembftpayable by the Trustee, to pay and dischgprincipal of and interest on the
outstanding Securities of such series to maturityaslier redemption (irrevocably provided for underangements satisfactory to the
Trustee), as the case may be;

(i) such deposit will not result in a breach oolattion of, or constitute a default under, thisdntlre or any other agreement or instrument to
which the Company is a party or by which it is bdun

(iii) no Default with respect to the Securitiessoich series shall have occurred and be continuirthedate of such deposit;

(iv) the Company has delivered to the Trustee amiop of Counsel to the effect that (A) the creataf the defeasance trust does not violate
the Investment Company Act of 1940, as amendedth@Holders of the Securities of such series laavalid first priority security interest in
the trust funds, (C) such Holders will not recogniizcome, gain or loss for federal income tax psgsoas a result of such deposit and
covenant defeasance and will be subject to federame tax on the same amount and in the same mandet the same times as would |
been the case if such deposit and defeasance hadawred and (D) after the passage of 123 ddimafimg the deposit (except after one y
following the deposit, with respect to any trustds for the account of any Holder of the Securitiesuch series, who may be deemed to be
an "insider" as to an obligor on the Securitieswth series for purposes of the United States By Code), the trust funds will not be
subject to the effect of Section 547 of the Unifdtes Bankruptcy Code or

Section 15 of the New York Debtor and Creditor Liava case commenced by or against the Company @ittier such statute, and either (1)
the trust funds will no longer remain the propertghe Company (and therefore will not be subjedhe effect of any applicable bankruptcy,
insolvency, reorganization or similar laws affegtereditors' rights generally) or (2) if a courtreréo rule under any such law in any case or
proceeding that the trust funds remained propdrtii@@Company, to the extent not paid to such Hsldine Trustee will hold, for the benefit
of such Holders, a valid and perfected first ptiosiecurity interest in such trust funds that isaidable in bankruptcy or otherwise (except
for the effect of

Section 552(b) of the United States Bankruptcy Gmalénterest on the trust funds accruing afterctn@mencement of a case under such
statute), and the Holders of the Securities of sgrhes will be entitled to receive adequate ptaia®f their interests in such trust funds if
such trust funds are used in such case or proage



(v) if the Securities of such series are thendigte a national securities exchange, the Compaaly Istive delivered to the Trustee an Opinion
of Counsel to the effect that the covenant defessanntemplated by this Section 8.3 of the Seegritif such series will not cause the
Securities of such series to be delisted; and

(vi) the Company has delivered to the Trustee dit@%' Certificate and an Opinion of Counsel, &tk case stating that all conditions
precedent provided for herein relating to the cavemiefeasance contemplated by this Section &l8ec®ecurities of such series have been
complied with.

SECTION 8.4 Application of Trust Money. Subject to

Section 8.5, the Trustee or Paying Agent shall ioldust money or U.S. Government Obligations difed with it pursuant to Section 8.1,
8.2 or 8.3, as the case may be, in respect ofeébarilies of any series and shall apply the depdsitoney and the proceeds from deposited
U.S. Government Obligations in accordance withSkeurities of such series and this Indenture tg#yenent of principal of and interest on
the Securities of such series; but such money neele segregated from other funds except to ttenerequired by law.

SECTION 8.5 Repayment to Company. Subject to Sefio7, 8.1, 8.2 and 8.3, the Trustee and the Bagent shall promptly pay to the
Company upon request set forth in an Officers'ifieate any excess money held by them at any tintethereupon shall be relieved from all
liability with respect to such money. The Trustee éhe Paying Agent shall pay to the Company ueguoest any money held by them for
payment of principal or interest that remains uineéal for two years; provided that the Trustee @hsBaying Agent before being required to
make any payment may cause to be published akpienee of the Company once in a newspaper of getigralation in the City of New
York or mail to each Holder entitled to such moa¢guch Holder's address (as set forth in the 8gdRegister) notice that such money
remains unclaimed and that after a date specifiecein (which shall be at least 30 days from thte dasuch publication or mailing) any
unclaimed balance of such money then remainingbeiltepaid to the Company. After payment to the @amy, Holders entitled to such
money must look to the Company for payment as gegiceeditors unless an applicable law designateghen Person, and all liability of the
Trustee and such Paying Agent with respect to suatey shall cease.

SECTION 8.6 Reinstatement. If the Trustee or Payiggnt is unable to apply any money or U.S. Govemin©bligations in accordance w
Section 8.1, 8.2 or 8.3, as the case may be, peot®f the Securities of any series by reasompfiegal proceeding or by reason of any order
or judgment of any court or governmental authagityoining, restraining or otherwise prohibiting Buapplication, the Company's obligations
under this Indenture with respect to the Securifesuch series and the Securities of such sehigslse revived and reinstated as though no
deposit had occurred pursuant to Section 8.1, 1883 as the case may be, until such time as thstde or Paying Agent is permitted to
apply all such money or U.S. Government Obligationgccordance with

Section 8.1, 8.2 or 8.3, as the case may be irectsh the Securities of such series; provided thi#tte Company has made any payment of
principal of or interest on any Securities of ssehies because of tl



reinstatement of its obligations, the Company dbalsubrogated to the rights of the Holders of sketurities to receive such payment from
the money or U.S. Government Obligations held leyThustee or Paying Agent.

ARTICLE9
AMENDMENTS, SUPPLEMENTS AND WAIVERS

SECTION 9.1 Without Consent of Holders. The Compang the Trustee may amend or supplement this tadgeor the Securities of any
series without notice to or the consent of any old

(1) to cure any ambiguity, defect or inconsisteimcthis Indenture; provided that such amendmentupplements shall not adversely affect
the interests of the Holders in any material regpec

(2) to comply with Article 5;
(3) to comply with any requirements of the Comnasesin connection with the qualification of this Brdture under the Trust Indenture Act;

(4) to evidence and provide for the acceptancgpbemtment hereunder with respect to the Securitiesy or all series by a successor
Trustee;

(5) to establish the form or forms or terms of S#ims of any series or of the coupons appertaitinguch Securities as permitted by Section
2.3;

(6) to provide for uncertificated Securities andrtake all appropriate changes for such purpose; or
(7) to make any change that does not materiallyaaivérsely affect the rights of any Holder.

SECTION 9.2 With Consent of Holders. Subject totBes 6.4 and 6.7, without prior notice to any Hakl the Company and the Trustee
may amend this Indenture and the Securities ofsanigs with the written consent of the Holders ofagority in principal amount of the
outstanding Securities of all series affected hssupplemental indenture (all such series votsgree class), and the Holders of a majority
in principal amount of the outstanding Securitiealbseries affected thereby (all such seriesngtis one class) by written notice to the
Trustee may waive future compliance by the Compaitly any provision of this Indenture or the Sedestof such series.

Notwithstanding the provisions of this Section @vithout the consent of each Holder of the Se@sitif each series affected thereby
amendment or waiver, including a waiver pursuargection 6.4, may not:

(i) extend the stated maturity of the principala@fany sinking fund obligation or any installmefitnterest on, such Holder's Security, or
reduce the principal amount thereof or the



of interest thereon (including any amount in resjpéoriginal issue discount), or any premium pdgakith respect thereto, or adversely
affect the rights of such Holder under any mandatepurchase provision or any right of repurchagbeoption of such Holder, or reduce
amount of the principal of an Original Issue Diseb8ecurity that would be due and payable uporcasleration of the maturity thereof
pursuant to Section 6.2 or the amount thereof grievim bankruptcy, or change any place of paymédrere, or the currency in which, any
Security of such series or any premium or the @sethereon is payable, or impair the right toiiat suit for the enforcement of any such
payment on or after the stated maturity thereafifothe case of redemption, on or after the redempulate or, in the case of mandatory
repurchase, the date therefor);

(i) reduce the percentage in principal amountutstanding Securities of such series the consenwhote Holders is required for any such
supplemental indenture, for any waiver of complendth certain provisions of this Indenture or aertDefaults and their consequences
provided for in this Indenture;

(iii) waive a Default in the payment of principdlar interest 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;

(v) modify any of the provisions of this Sectioi2 9except to increase any such percentage or toderthat certain other provisions of this
Indenture cannot be modified or waived without ¢tbasent of the Holder of each outstanding Secofigny series affected thereby.

A supplemental indenture which changes or elimsatey covenant or other provision of this Indentunéch has expressly been included
solely for the benefit of one or more particulaties of Securities, or which modifies the rightsHuflders of Securities of such series with
respect to such covenant or provision, shall bendeenot to affect the rights under this Indenturthe Holders of Securities of any other

series or of the coupons appertaining to such Rissur

It shall not be necessary for the consent of anlglétaunder this Section 9.2 to approve the padicfdrm of any proposed amendment,
supplement or waiver, but it shall be sufficiensuich consent approves the substance thereof.

After an amendment, supplement or waiver underSkigtion 9.2 becomes effective, the Company shadltp the Holders affected thereby a
notice briefly describing the amendment, supplenoentaiver. The Company will mail supplemental intlees to Holders upon request. A
failure of the Company to mail such notice, or defect therein, shall not, however, in any way impaaffect the validity of any such
supplemental indenture or waiver.

SECTION 9.3 Revocation and Effect of Consent. Uamtilamendment or waiver becomes effective, a consétby a Holder is a continuing
consent by the Holder and every subsequent HoldeiSecurity



or portion of a Security that evidences the sante dg the Security of the consenting Holder, e@otation of the consent is not made on
any Security. However, any such Holder or subsegdefder may revoke the consent as to its Secuorifyortion of its Security. Such
revocation shall be effective only if the Trusteeeives the notice of revocation before the daeathendment, supplement or waiver
becomes effective. An amendment, supplement orexaivall become effective with respect to the Seearof any series affected thereby
receipt by the Trustee of written consents fromHlaéders of the requisite percentage in principabant of the outstanding Securities of s
series.

The Company may, but shall not be obligated toafrecord date (which may be not less than 10 moenthan 60 days prior to the
solicitation of consents) for the purpose of defamg the Holders of the Securities of any seriscéed entitled to consent to any
amendment, supplement or waiver. If a record dafixéd, then, notwithstanding the immediately pding paragraph, those Persons who
were such Holders at such record date (or theyr designated proxies) and only those Persons kbalhtitled to consent to such amendrr
supplement or waiver or to revoke any consent preslyy given, whether or not such Persons continueetsuch Holders after such record
date. No such consent shall be valid or effectbrenore than 90 days after such record date.

After an amendment, supplement or waiver beconfestefe with respect to the Securities of any seaffected thereby, it shall bind every
Holder of such Securities unless it is of the tgpscribed in any of classes (i) through (v) of B&c®.2. In case of an amendment or waive
the type described in clauses (i) through (v) aft®e 9.2, the amendment or waiver shall bind eaath Holder who has consented to it and
every subsequent Holder of a Security that evidettoe same indebtedness as the Security of theiwting Holder.

SECTION 9.4 Notation on or Exchange of Securititan amendment, supplement or waiver changesetinestof a Security of any series,
Trustee may require the Holder thereof to delivéw the Trustee. The Trustee may place an ap@i@pniotation on the Security about the
changed terms and return it to the Holder and tiuist&ée may place an appropriate notation on anyri®gof such series thereafter
authenticated. Alternatively, if the Company or Thrastee so determines, the Company in exchangéddsecurity shall issue and the Tru
shall authenticate a new Security of the same sand tenor that reflects the changed terms.

SECTION 9.5 Trustee to Sign Amendments, Etc. ThestBe shall be entitled to receive, and shall Bg fwotected in relying upon, an
Opinion of Counsel stating that the execution of amendment, supplement or waiver authorized puatdoahis Article 9 is authorized or
permitted by this Indenture. Subject to the pretgdientence, the Trustee shall sign such amendswgtlement or waiver if the same does
not adversely affect the rights of the Trustee. Thestee may, but shall not be obligated to, exeanty such amendment, supplement or
waiver that affects the Trustee's own rights, dubieimmunities under this Indenture or otherwise.

SECTION 9.6 Conformity with Trust Indenture Act. &y supplemental indenture executed pursuant softhicle 9 shall conform to the
requirements of the Trust Indenture Act as thegffiect.



ARTICLE 10
MISCELLANEOUS

SECTION 10.1 Trust Indenture Act of 1939. This Intige shall incorporate and be governed by theigians of the Trust Indenture Act tt
are required to be part of and to govern indentquedified under the Trust Indenture Act.

SECTION 10.2 Notices. Any notice or communicatibalsbe sufficiently given if written and (a) if ilered in person when received or (b)
if mailed by first class mail when so mailed, of ifcsent by facsimile transmission, when transimisss confirmed, in each case addressed as
follows:

if to the Company:
Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
Telecopy: (501) 290-4061
Attention: Treasurer
if tothe Trustee:

The Chase Manhattan Bank, N.A.
4 Chase MetroTech Center
Brooklyn, New York 11245
Telecopy: (718) 242-5886
Attention: Corporate Trust

The Company or the Trustee by notice to the otreyr designate additional or different addressestbsequent notices or communications.

Any notice or communication shall be sufficientiyen to Holders of any Unregistered Securitiespbblication at least once in an
Authorized Newspaper in The City of New York, arideast once in an Authorized Newspaper in Londmowl by mailing to the Holders
thereof who have filed their names and addressistiré Trustee pursuant to

Section 313(c)(2) of the Trust Indenture Act attsaddresses as were so furnished to the Trustematalders of Registered Securities by
mailing to such Holders at their addresses asghail appear on the Securities Register. Noticdetiahall be sufficiently given if so mailed
within the time prescribed. Copies of any such camication or notice to a Holder shall also be nthitethe Trustee and each Agent at the
same time.

Failure to mail a notice or communication to a Hwldr any defect in it shall not affect its suféioty with respect to other Holders. Except as
otherwise provided in this Indenture, if a noticeeommunication is mailed in the manner providethis Section 10.2, it is duly given,
whether or not the addressee receives it.

Where this Indenture provides for notice in any ne&nsuch notice may be waived in writing by thesBe entitled to receive such notice,
either before or after the event, and such waikiell §e the equivalent of such notice. Waiversatfae by Holders shall be filed with the
Trustee, but such filing shall not be a conditioagedent to the validity of any action taken inamte upon such waive



In case it shall be impracticable to give noticdhasein contemplated, then such notification adl Beamade with the approval of the Trustee
shall constitute a sufficient notification for eygyurpose hereunder.

SECTION 10.3 Certificate and Opinion as to Condisi®®recedent. Upon any request or application &ttmpany to the Trustee to take
action under this Indenture, the Company shalliflrto the Trustee:

(i) an Officers' Certificate stating that, in thgimion of the signers, all conditions precedengnf, provided for in this Indenture relating to
the proposed action have been complied with; and
(i) an Opinion of Counsel stating that, in therphn of such Counsel, all such conditions precetieme been complied with.

SECTION 10.4 Statements Required in Certificat®pinion. Each certificate or opinion with respextbmpliance by or on behalf of the
Company with a condition or covenant provided fothis Indenture shall include:

(i) a statement that each person signing sucHicat# or opinion has read such covenant or candgind the definitions herein relating
thereto;

(i) a brief statement as to the nature and scdpleeoexamination or investigation upon which thetement or opinion contained in such
certificate or opinion is based;

(iii) a statement that, in the opinion of each spehson, he has made such examination or investigas is necessary to enable him to exj
an informed opinion as to whether or not such cemenr condition has been complied with; and

(iv) a statement as to whether or not, in the apirgf each such person, such condition or covemambeen complied with; provided,
however, that, with respect to matters of factOgainion of Counsel may rely on an Officers' Cectiie or certificates of public officials.

SECTION 10.5 Evidence of Ownership. The Compang,Tttustee and any agent of the Company or the 8gusty treat the Holder of any
Unregistered Security and the Holder of any cougmthe absolute owner of such Unregistered Seauritpupon (whether or not such
Unregistered Security or coupon shall be overdoejhfe purpose of receiving payment thereof or@oant thereof and for all other purpa
and neither the Company, the Trustee, nor any agfjeghe Company or the Trustee shall be affectedriyynotice to the contrary. The fact of
the holding by any Holder of an Unregistered Séguand the identifying number of such Security #meldate of his holding the same, may
be proved by the production of such Security oalpertificate executed by any trust company, bbhakker or recognized securities dealer
wherever situated satisfactory to the Trustegjéhscertificate shall be deemed by the Trusteetsabisfactory. Each such certificate shall be
dated and shall state that on the date thereotariBebearing a specified identifying number wapdsited with or exhibited to such trust
company



bank, banker or recognized securities dealer byénson named in such certificate. Any such cedié may be issued in respect of one or
more Unregistered Securities specified therein. fidlding by the person named in any such certéicdtany Unregistered Securities
specified therein shall be presumed to continuafperiod of one year from the date of such cedié unless at the time of any determination
of such holding

(1) another certificate bearing a later date issnedspect of the same Securities shall be pratjuare(2) the Security specified in such
certificate shall be produced by some other Permio(8) the Security specified in such certificatall have ceased to be outstanding. Subject
to Article 7, the fact and date of the executiomoy such instrument and the amount and numbe3sairities held by the Person so
executing such instrument may also be proven inradence with such reasonable rules and regulatiemsay be prescribed by the Trustee or
in any other manner which the Trustee may deenicgeift.

In the case of Registered Securities, the ownestgpich Securities shall be proved by the Sec®Réygister or by a certificate of the
Registrar.

SECTION 10.6 Rules by Trustee, Paying Agent or Begi. The Trustee may make reasonable rules famaay or at a meeting of Holders.
The Paying Agent or Registrar may make reasonaibds for its functions.

SECTION 10.7 Payment Date Other Than a Business IDagy date for payment of principal or interestany Security shall not be a
Business Day at any place of payment, then payofeprincipal of or interest on such Security, as ¢se may be, need not be made on suck
date, but may be made on the next succeeding Bissibay at any place of payment with the same fanckeffect as if made on such date

no interest shall accrue in respect of such payifieerthe period from and after such date.

SECTION 10.8 Governing Law. The laws of the StdtBlew York shall govern this Indenture and the Sties.

SECTION 10.9 No Adverse Interpretation of Other @égments. This Indenture may not be used to integm@her indenture or loan or debt
agreement of the Company or any Subsidiary of ti@gany. Any such indenture or agreement may noiskd to interpret this Indenture.

SECTION 10.10 Successors. All agreements of thefaomin this Indenture and the Securities shall lii; successors. All agreements of
the Trustee in this Indenture shall bind its susoes

SECTION 10.11 Duplicate Originals. The parties mign any number of copies of this Indenture. Eaghesd copy shall be an original, but
all of them together represent the same agreement.

SECTION 10.12 Separability. In case any provisiothis Indenture or in the Securities shall be liavalegal or unenforceable, the validity,
legality and enforceability of the remaining prawiss shall not in any way be affected or impaiteeréby.

SECTION 10.13 Table of Contents, Headings, Etc. Téele of Contents and headings of the Articles &actions of this Indenture have
been inserted for convenience of reference oné/nat to be considered a part hereof and shalh way modify or restrict any of the terms
and provisions herec



SIGNATURES
IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, all as of thedirst written above.

TYSON FOODS, INC.

as | ssuer
By:
Name:
Title:
THE CHASE MANHATTAN BANK, N.A.
as Trustee
By:
Name:

Title:



EXHIBIT 5

ROSE LAW FIRM
120 EAST FOURTH STREET
LITTLE ROCK, AR 72201

December 17, 1997

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

Re: Registration Statement on Form S-3
Gentlemen:

We have acted as counsel to Tyson Foods, Inc!'@bmpany") in connection with the proposed issuaarue sale by the Company of up to
$500,000,000 (subject to adjustment for the isseafsecurities at an original issue discount erdenomination in a foreign currency or
currencies) aggregate principal amount of debtriézsi(the "Debt Securities") to be issued purswarhe Indenture (the “Indenture”)
between the Company and The Chase Manhattan BaAk,a¢ trustee (the "Trustee"). In rendering thimimns expressed below, we are
familiar with the actions taken by the Companyeasgect thereof and have examined originals orfieeltbr attested copies of such
certificates, records or documents as we have déeeeessary for the purposes of this opinion.

We call your attention to the fact that the Indeatprovides that it is to be governed by and comestin accordance with the laws of the State
of New York. For purposes of our opinions expredsquhragraphs (3) and (4) below, we have assuwigid your approval, that the Indent
would be governed by and construed in accordanttethe domestic substantive laws of the State &bhAsas without giving effect to any
choice or conflict of laws rule or provision thabmid cause the application of the domestic suhbiseafaws of any other jurisdiction, and no
opinion is expressed herein as to any matter gedeloy any law other than such laws of Arkansasthiged States of America and the
General Corporation Law of the State of Delaware.

Based on the foregoing, we are of the opinion that:

(1) when the Registration Statement relating todbbt Securities filed with the Securities and Eatle Commission under the Securities
of 1933, as amended, has been declared effectvieirtihher authorization, consent or approval by egulatory authority will be required for
the valid issuance and sale of the Debt Secufi#esept under the so-called "blue sky" or secuwitdevs of the several states, as to the
applicability of which we do not express an opinic



(2) when the Board of Directors of the Company oommittee designated thereby, or the authorizéden$ of the Company acting pursuant
to a delegation of authority to them by such a cattes, has determined the price and other termscanditions relating to the issue and sale
of the Debt Securities, the Debt Securities wilkdhbeen duly authorized by the Company;

(3) upon the execution and delivery to the Trustiethe duly executed written order of the Compahg,Debt Securities will be issuable
under the terms of the Indenture; and

(4) upon the execution, certification and delivefyhe Debt Securities in accordance with the caf@and governmental authorizations
referred to above and in accordance with the Indenthe Debt Securities will be valid and legdligding obligations of the Company and
will be entitled to the benefits provided by thelémture equally with any other series of Debt S&earwhich may hereafter be issued under
the Indenture pursuant to the terms thereof.

The opinion expressed in numbered paragraph @hatfied to the extent that enforcement of théatsgand remedies in the Indenture and the
Debt Securities referred to therein is subjectankouptcy, insolvency, reorganization, moratoriumd ather laws of general application
affecting the rights and remedies of creditors tngleneral principles of equity (regardless of wketsuch enforceability is considered in a
proceeding in equity or at law).

We understand that this opinion is to be used imeotion with the Company's Registration Stateroarfform S-3 relating to the Debt
Securities to be filed with the Securities and Exaie Commission under the Securities Act of 198&mended. We consent to the filing of
this opinion with and as part of said RegistratBiatement and the use of our name therein ancatirethted Prospectus and the caption "L
Matters".

Very truly yours,

ROSE LAW FIRM,
a Professional Association

By: /s/ Jeffery Gearhart



Exhibit 12

TYSON FOODS, INC.

STATEMENT SETTING FORTH COMPUTATIONS OF RATIOS

OF EARNINGSTO FIXED CHARGES

(Dollars in Thousands)

Fiscal Y ear Ended

1997 1996 19 95 1994 1993
Net income for the period $185,799 $86,867 $21 9,191 $(2,128) $180,334
Add: Provision for Income 143,922 49,048 13 1,036 120,745 129,301
Taxes
Fixed Charges 137,752 156,938 13 4,292 102,711 88,507
Less capitalized interest  (3,434) (3,774) ( 3,068) (1,822)
Income before taxes on 464,039 289,079 48 1,451 219,506 396,857
income and fixed charges
Fixed charges: Interest 118,514 137,841 11 4,840 86,343 73,111
@
Capitalized interest 3,434 3,774 3,068 1,822 1,285
Rentals at computed 11,333 11,909 1 2,637 9,543 8,414
interest factor (2)
Amortization of debt 4,471 3,414 3,747 5,003 5,697
discount expense
TOTAL FIXED CHARGES 137,752 156,938 13 4,292 102,711 88,507
Ratio of earnings to fixed 3.37 184 359 214 4.48

charges

(1) Interest expense as reported in the Consotidaesults of Operations plus the Company's prapuate share of interest of 50% owned

subsidiaries.

(2) Amounts represent those portions of rent expéose- third) that are reasonable approximations of agecosts



EXHIBIT 23.1

CONSENT OF ERNST & YOUNG, INDEPENDENT AUDITORS

We consent to the reference to our firm under #pion "Experts” in the Registration Statement F&& No. 333- and related
Prospectus of Tyson Foods, Inc. for the registnatib$500,000,000 of debt securities and to thermaration by reference therein of our
reports dated November 14, 1997 with respect teatinsolidated financial statements and schedulg/eén Foods, Inc. included or
incorporated in its Annual Report (Form 10-K) fbetyear ended September 27, 1997, filed with tloen8&s and Exchange Commission.

/'s/ ERNST & YOUNG LLP
ERNST & YOUNG

Littl e Rock, Arkansas
Decenber 17, 1997



Exhibit 23.3

Consent of Independent Accountants

We consent to the incorporation by reference is tagistration statement of Tyson Foods, Inc. amF8-3 (File No. ) of our report dated
November 10, 1997, on our audits of the consolilfiteancial statements and financial statementdaleeof Hudson Foods, Inc. as
September 27, 1997 and September 28, 1996, aracdrof the three years in the period ended Segte2t) 1997, which report is included
in the Annual Report on Form 10-K of Hudson Fodds, We also consent to the reference to our findeu the caption "Experts".

/sl Coopers & Lybrand L.L.P.
Coopers & Lybrand

Tul sa, Okl ahoma

Decenber 17, 1997



Exhibit 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his
true and lawful attorney in fact and agent witH fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a registration stateroarfform S-3, and any or all amendments or suppitsribereto (including any registration
statement filed pursuant to Rule 462(b) under #ngusties Act of 1933, as amended), to be filedpgon Foods, Inc. with respect to the s
registration of up to $500,000,000 of debt seasifand such additional amount of debt securisasay registered pursuant to Rule
462(b)), and to file same with all exhibits theredad other documents in connection therewith, WithSecurities and Exchange Commiss
granting unto said attorney in fact and agentgolivers and authority to do and perform each andyeaa and thing requisite and necessary
to be done in and about the premises, as fullalidntents and purposes as he might or could deeinson, hereby ratifying and confirming all
that said attorney in fact and agent or his sulis{it), may lawfully do or cause to be done byueitiereof.

/'s/ Don Tyson Di rector Noverber 14, 1997
Don Tyson

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢éaBritt, severally, his
true and lawful attorney in fact and agent witH fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a registration stateroarfform S-3, and any or all amendments or suppi&rbereto (including any registration
statement filed pursuant to Rule 462(b) under #ngusties Act of 1933, as amended), to be filedpgon Foods, Inc. with respect to the s
registration of up to $500,000,000 of debt seasifand such additional amount of debt securisasay registered pursuant to Rule
462(b)), and to file same with all exhibits theresad other documents in connection therewith, WithSecurities and Exchange Commiss
granting unto said attorney in fact and agentgolivers and authority to do and perform each andyeaat and thing requisite and necessary
to be done in and about the premises, as fullalidntents and purposes as he might or could deeinson, hereby ratifying and confirming all
that said attorney in fact and agent or his sulis{it), may lawfully do or cause to be done byueithiereof.

/sl Leland E. Tollett Di rector Novenber 14, 1997
Lel and E. Tollett



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/oykéaBritt, severally, his
true and lawful attorney in fact and agent witH fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto (including any registration
statement filed pursuant to Rule 462(b) under #neusties Act of 1933, as amended), to be filed'ipgon Foods, Inc. with respect to the s
registration of up to $500,000,000 of debt seasitiand such additional amount of debt securiBanay registered pursuant to Rule
462(b)), and to file same with all exhibits theredad other documents in connection therewith, WighSecurities and Exchange Commiss
granting unto said attorney in fact and agentgolivers and authority to do and perform each andyeaat and thing requisite and necessary
to be done in and about the premises, as fullalidntents and purposes as he might or could dmenson, hereby ratifying and confirming all
that said attorney in fact and agent or his sulis{i$), may lawfully do or cause to be done byueithereof.

/sl Joe F. Starr Di rector Novenber 14, 1997
Joe F. Starr

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/oykéaBritt, severally, his
true and lawful attorney in fact and agent witH fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a registration stateroarfform S-3, and any or all amendments or suppitsribereto (including any registration
statement filed pursuant to Rule 462(b) under #neuSties Act of 1933, as amended), to be filed'ipgon Foods, Inc. with respect to the s
registration of up to $500,000,000 of debt seasitiand such additional amount of debt securiBanay registered pursuant to Rule
462(b)), and to file same with all exhibits theredad other documents in connection therewith, WighSecurities and Exchange Commiss
granting unto said attorney in fact and agentgolivers and authority to do and perform each andyeaa and thing requisite and necessary
to be done in and about the premises, as fullalidntents and purposes as he might or could dmenson, hereby ratifying and confirming all
that said attorney in fact and agent or his sulis{i$), may lawfully do or cause to be done byueithereof.

/s/ John H Tyson Director Novenber 14, 1997
John H. Tyson



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/oykéaBritt, severally, his
true and lawful attorney in fact and agent witH fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto (including any registration
statement filed pursuant to Rule 462(b) under #neusties Act of 1933, as amended), to be filed'ipgon Foods, Inc. with respect to the s
registration of up to $500,000,000 of debt seasitiand such additional amount of debt securiBanay registered pursuant to Rule
462(b)), and to file same with all exhibits theredad other documents in connection therewith, WighSecurities and Exchange Commiss
granting unto said attorney in fact and agentgolivers and authority to do and perform each andyeaat and thing requisite and necessary
to be done in and about the premises, as fullalidntents and purposes as he might or could dmenson, hereby ratifying and confirming all
that said attorney in fact and agent or his sulis{i$), may lawfully do or cause to be done byueithereof.

/ s/ Shel by D. Massey Di rector Novenber 14, 1997
Shel by D. Massey

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/oykéaBritt, severally, his
true and lawful attorney in fact and agent witH fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a registration stateroarfform S-3, and any or all amendments or suppitsribereto (including any registration
statement filed pursuant to Rule 462(b) under #neuSties Act of 1933, as amended), to be filed'ipgon Foods, Inc. with respect to the s
registration of up to $500,000,000 of debt seasitiand such additional amount of debt securiBanay registered pursuant to Rule
462(b)), and to file same with all exhibits theredad other documents in connection therewith, WighSecurities and Exchange Commiss
granting unto said attorney in fact and agentgolivers and authority to do and perform each andyeaa and thing requisite and necessary
to be done in and about the premises, as fullalidntents and purposes as he might or could dmenson, hereby ratifying and confirming all
that said attorney in fact and agent or his sulis{i$), may lawfully do or cause to be done byueithereof.

/sI Neely E. Cassady Di rector Novenber 14, 1997
Neely E. Cassady



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/oykéaBritt, severally, his
true and lawful attorney in fact and agent witH fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto (including any registration
statement filed pursuant to Rule 462(b) under #neusties Act of 1933, as amended), to be filed'ipgon Foods, Inc. with respect to the s
registration of up to $500,000,000 of debt seasitiand such additional amount of debt securiBanay registered pursuant to Rule
462(b)), and to file same with all exhibits theredad other documents in connection therewith, WighSecurities and Exchange Commiss
granting unto said attorney in fact and agentgolivers and authority to do and perform each andyeaat and thing requisite and necessary
to be done in and about the premises, as fullalidntents and purposes as he might or could dmenson, hereby ratifying and confirming all
that said attorney in fact and agent or his sulis{i$), may lawfully do or cause to be done byueithereof.

/sl Fred S. Vorsanger Di rector Novenber 14, 1997
Fred S. Vorsanger

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrenstitutes and appoints Leland Tollett and/oykéaBritt, severally, her
true and lawful attorney in fact and agent witH fidwers of substitution and resubstitution for &ed in her name, place and stead, in an
all capacities to sign a registration statemenfomm S-3, and any or all amendments or supplentketeto (including any registration
statement filed pursuant to Rule 462(b) under #neuSties Act of 1933, as amended), to be filed'ipgon Foods, Inc. with respect to the s
registration of up to $500,000,000 of debt seasitiand such additional amount of debt securiBanay registered pursuant to Rule
462(b)), and to file same with all exhibits theredad other documents in connection therewith, WighSecurities and Exchange Commiss
granting unto said attorney in fact and agentgolivers and authority to do and perform each andyeaa and thing requisite and necessary
to be done in and about the premises, as fullaliantents and purposes as she might or coulshgison, hereby ratifying and confirming
all that said attorney in fact and agent or hesstuie(s), may lawfully do or cause to be doneviotue hereof.

/ s/ Barbara A Tyson Di rector Novenber 14, 1997
Barbara A. Tyson



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/oykéaBritt, severally, his
true and lawful attorney in fact and agent witH fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto (including any registration
statement filed pursuant to Rule 462(b) under #neusties Act of 1933, as amended), to be filed'ipgon Foods, Inc. with respect to the s
registration of up to $500,000,000 of debt seasitiand such additional amount of debt securiBanay registered pursuant to Rule
462(b)), and to file same with all exhibits theredad other documents in connection therewith, WighSecurities and Exchange Commiss
granting unto said attorney in fact and agentgolivers and authority to do and perform each andyeaat and thing requisite and necessary
to be done in and about the premises, as fullalidntents and purposes as he might or could dmenson, hereby ratifying and confirming all
that said attorney in fact and agent or his sulis{i$), may lawfully do or cause to be done byueithereof.

/sl LI oyd V. Hackl ey Di rector Novenber 14, 1997
Ll oyd V. Hackl ey

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/oykéaBritt, severally, his
true and lawful attorney in fact and agent witH fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a registration stateroarfform S-3, and any or all amendments or suppitsribereto (including any registration
statement filed pursuant to Rule 462(b) under #neuSties Act of 1933, as amended), to be filed'ipgon Foods, Inc. with respect to the s
registration of up to $500,000,000 of debt seasitiand such additional amount of debt securiBanay registered pursuant to Rule
462(b)), and to file same with all exhibits theredad other documents in connection therewith, WighSecurities and Exchange Commiss
granting unto said attorney in fact and agentgolivers and authority to do and perform each andyeaa and thing requisite and necessary
to be done in and about the premises, as fullalidntents and purposes as he might or could dmenson, hereby ratifying and confirming all
that said attorney in fact and agent or his sulis{i$), may lawfully do or cause to be done byueithereof.

/ s/ Donald E. Way Director Novenber 14, 1997
Donal d E. Way



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/oykéaBritt, severally, his
true and lawful attorney in fact and agent witH fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto (including any registration
statement filed pursuant to Rule 462(b) under #neusties Act of 1933, as amended), to be filed'ipgon Foods, Inc. with respect to the s
registration of up to $500,000,000 of debt seasitiand such additional amount of debt securiBanay registered pursuant to Rule
462(b)), and to file same with all exhibits theredad other documents in connection therewith, WighSecurities and Exchange Commiss
granting unto said attorney in fact and agentgolivers and authority to do and perform each andyeaat and thing requisite and necessary
to be done in and about the premises, as fullalidntents and purposes as he might or could dmenson, hereby ratifying and confirming all
that said attorney in fact and agent or his sulis{i$), may lawfully do or cause to be done byueithereof.

/sl Gerald M Johnston Director Novenber 14, 1997

Gerald M Johnston

End of Filing
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