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As filed with the Securities and Exchange Commissio May 8, 1995
Registration No. 33-58177

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

AMENDMENT NO.1TO

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

TYSON FOODS, INC.

(Exact name of registrant as specified in its @rart

Delaware 7 1-0225165
(State or other jurisdiction of (LR.S. Empl oyer ldentification
incorporation or organization) No.)
2210 West Oaklawn Drive Gera Id Johnston
Springdale, Arkansas 72762-6999 2210 Wes t Oaklawn Drive
(501) 290-4000 Springdale, Arkansas 72762-6999
(Address, including zip code, and (50 1) 290-4000
telephone number, (Name, address , including zip code,
including area code, of and telephone
registrant's principal executive ~ number, incl uding area code, of
offices) agent for service)

Copies of communications to:

Les R. Baledge, Esq. Richard D. T ruesdell, Jr., Esq.
Jeffrey J. Gearhart, Esq. Davis P olk & Wardwell
Rose Law Firm, a Professional 450 Le xington Avenue
Association New York, New York 10017
120 East Fourth Street (21 2) 450-4000

Little Rock, Arkansas 72201
(501) 375-9131

Approximate date of commencement of proposed sagbaibblic: From time to time after the effective elaf the Registration Statement, as
determined in light of market conditions.

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 continuosstmursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffeonly in connection with dividend or interesinraggstment plans, check the following box.

[x]

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessiglayoits 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 SecuritiesoAd933 or until the Registration Statement shattdme 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 MAY 8, 1995
PROSPECTUS
$500,000,000
TYSON FOODS, INC.
Debt Securities

Tyson Foods, Inc. (the "Company") intends to iSsam time to time debt securities (the "Debt Seesi’), which will be direct, unsecured
obligations of the Company and offered to the pubi terms determined by market conditions atithe of 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 tiniié, to dealers, or (iv) through underwriters ogeup of underwriters.

The Debt Securities may be issued in one or maiesseith the same or various maturities at or &joar or with an original issue discount.
The specific designation, aggregate principal arhauthorized denominations, purchase price, ngfuete (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 Dehtr8is will be issued in the form of a
Global Security or securities, or other specifitrte of the Debt Securities in respect of which Bhrisspectus is being delivered ("Offered
Securities") are set forth in the accompanying gmpnt to the Prospectus (the "Prospectus SupptEmemgether with the terms of offering
of the Offered Securities. Unless otherwise indidah the Prospectus Supplement, the Company diéstand to list any of the Debt
Securities on a national securities exchange. Blea '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 May _, 1995.



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.

This Prospectus constitutes a part of a Registr&tatement on Form S-3, as amended (the "Registratatement”) filed by the Company
with the Commission under the Securities Act 0f3,%8 amended (the "Securities Act"). This Progmeand 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 RatimirStatement and related exhibits for furthérimation with respect to the Company
and the Debt Securities. Statements containedrheogicerning the provisions of any document areneoessarily 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 ieritsrety by such reference.
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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 October 1, 1994; and
2. The Company's Quarterly Report on Form 10-QHerquarter ended December 31, 1994.

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 beef amkl products; fresh and frozen pork products; vatiihanced seafood products; fresh and
frozen seafood products; and flour and corn tadijlchips and other Mexican food-based products.ddmpany also has live swine, animal
feed and pet food operations. The Company's intedm@perations consist of breeding and rearingkelnis and hogs, harvesting seafood, as
well as the processing, further processing and eteudx of these food products. Additionally, the Gramy processes and markets beef
products.



The Company's products are marketed and sold tonadtand regional grocery chains, regional groaenglesalers, clubs and warehouse
stores, military commissaries, industrial food @®ging companies, national and regional chainuestiés or their distributors, international
export companies and domestic distributors whoisemestaurants, foodservice operations such a$ afal school cafeterias, convenience
stores, hospitals and other vendors. Sales are hyatthe Company's sales staffs located in Sprirgdekansas, in regions throughout the
United States and in several foreign countries.italthlly, sales to the United States military angortion of sales to international markets
are made through independent brokers and tradimgpanies.

As of May 5, 1995, Don Tyson, Senior Chairman ef Board of Directors of the Company, directly ameatgh the Tyson Limited
Partnership, of which he is the managing genendhpg beneficially owned 1.3% and 99.9% of the @any's Class A Common Stock, $.10
par value per share, and Class B common Stock,fhf Qalue per share, respectively which represempproximately 90% of the combined
voting power of the shares of such Class A comntocksand Class B common stock on such date.

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

RATIOS OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratio of earrsrig fixed charges for the Company for each ofldkefive fiscal years ended October 1, 1
and for the three months ended December 31, 1284hE purposes of calculating the ratio of earsitigfixed charges, "earnings" consist of
income from continuing operations before incomeaand fixed charges

(excluding capitalized interest). "Fixed chargestigist of (i)

interest on indebtedness, whether expensed ortiapd, but excluding interest to fifty-percent-aeahsubsidiaries (i) the Company's
proportionate share of interest of fifty-percemined subsidiaries, (iii) that portion of rentapexrse the Company believes to be represen
of interest (one-third of rental expense) and éimortization of debt discount and expense.

Three Months Ended Fiscal Year Ended December@#4 1994 1993 1992 1991 1990
3.822.134.47 3.76 3.14 2.40
USE OF PROCEEDS

The Company intends to use the net proceeds freradle of the Debt Securities to refinance existidgbtedness, to finance acquisitions, as
opportunities may arise, and for other general @@ purposes. Further details relating to the o§¢he net proceeds of any such offering
will be set forth in the applicable Prospectus 3emgnt. The Company expects to engage in additiomaicing as needs arise.
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DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be issued under an Indentiated as of , 1995 (hereinafterreel to as the "Indenture"), between
the Company and The Chase Manhattan Bank, N.A.rustee (hereinafter referred to as the "Trustédig following statements are subject
to the detailed provisions of the Indenture, a cofpwhich is filed as an exhibit to the RegistratiBtatement and which is also available for
inspection at the office of the Trustee. Sectidemences are to the Indenture. The following suniaarthe material terms of the Indenture;
however, the following summaries of certain pramis of the Indenture do not purport to be complete, wherever particular provisions of
the Indenture are referred to, such provisionduding definitions of certain terms, are incorpexhby reference as part of such summaries ot
terms, which are qualified in their entirety by kueference to the provisions of the Indenture.

General

The Indenture does not limit the aggregate prin@pzount of Debt Securities which may be issuedeiiveder 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 itsgliliries 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 creditorluditt subsidiary.

The Prospectus Supplement which accompanies tbgpBetus sets forth where applicable the follow@rgis 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 Offereetc8rities 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 beugted if other than a 360-day year
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consisting of twelve 30-day months, the date oesl&tom which such interest will accrue and on Wwisach interest will be payable and the
related record dates; (v) if other than the offiokthe Trustee, the place where the principalnaf any premium or interest on the Offered
Securities will be payable;

(vi) any redemption, repayment or sinking fund gs@mns; (vii) if other than denominations of $1,0@0multiples 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 aaegien; (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&edurity or securities; (xi) any other specifiaiisrof the Offered Securities; and (xii) the
identity of any trustees, depositories, autheritigabr paying agents, transfer agents or regiswétsrespect to the Offered Securities.
(Section 2.3)

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 exchangeabileont any service charge, at the office of the TBesHowever, the Company may require
payment of a sum sufficient to cover any tax oeotjovernmental charge payable in connection withsaich transfer or exchange. (Sections
2.7,4.1and 4.2)

Unless otherwise specified in the accompanyingpg&rasis Supplement, interest on any series of Detur8ies will be payable on the intel
payment dates set forth in the accompanying Prasp&upplement to the persons in whose names thed2eurities 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 fabdecome tax consequences and other
special considerations applicable to such Oridissie Discount Securities will be generally destin 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 protettiothe event of a highly leveraged transactiaoliving the Company.
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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 "Globalgigy"). Each Global Security will be depositedhyior 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 regisd 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 meaninfglee New York banking law, a member of the FedB®aserve 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 wrasated to hold securities of its participants enfacilitate the clearance and settlement
of securities transactions among its participamtsugh electronic book-entry changes in accounte@participants, thereby eliminating the
need for physical movement of securities certiisail he Depositary's participants include secsrhiiwkers and dealers, banks, trust
companies, clearing corporations, and certain athganizations, some of whom (and/or their repriegies) 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 acsoafparticipants. The accounts to be
credited will be designated by the underwritersleles 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 througicords maintained by such participants. The lawsoofe jurisdictions may require that
certain purchasers of securities take physicaVvesfiof such securities in definitive form. Suctvéamay 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 clesed the sole owner or holder of the Debt
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 have the Debt Séms represented thereby registered in their ramvél not receive or be entitled to receive
physical delivery of certificates representing Bebt Securities and will not be considered the awoe holders thereof under the Indenture.
Accordingly, each person owning a beneficial inséra such Global Security must rely on the procedwf the Depositary and, if such
person is not a participant, on the procedureh@participant through which such person ownsigrest, to exercise any rights of a holder
under the Indenture. The Company understands tiiriexisting practice, in the event that the Camgpaquests any action of the holder:
a beneficial owner desires to take any action ddrak entitled to take, the Depositary would gmmthe instructions of, or authorize, the
participant to take such action.

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 representinghsddebt 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 accoubeoéficial ownership interests in the Global Seguwi for maintaining, supervising or
reviewing any records relating to such beneficimhership interests.

The Company has been advised by the Depositargttbddepositary will credit participants' accouwith payments of principal, premium, if
any, or interest on the payment date thereof inuanrtsoproportionate 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 instroes and customary practices, as is now the
case with securities held for the accounts of custs registered in "street name," and will be geponsibility of such participants.

A Global Security may not be transferred excem adole by the Depositary to a nominee or succesfstie Depositary or by a nominee of
the Depositary to another nominee of the Deposit&r@lobal Security representing all but not pdrthee 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 unddfsthlbeange Act, and in either case, a successor ii@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 tahvef the Debt Securities represented by a Gl&ealurity and notifies the Trustee thereof. A
Global Security exchangeable



pursuant to the preceding sentence shall be exebhateyfor Debt Securities registered in such naamédsn such authorized denominations as
the Depositary for such Global Security shall diréSection 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, ori ang shares of stock, indebtedness or other
obligations of a Subsidiary (as hereinafter def)rmdany Principal Property (as hereinafter defjrefidhe 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 Cognpaaures or causes such Restricted Subsidiasctoesthe outstanding Debt Securities
equally and ratably with all indebtedness secuseduzh mortgage or pledge, so long as such indebgsdshall be so secured. This covenant
will not apply in the case of: (i) the creationasfy mortgage, pledge or other lien on any sharssook, indebtedness or other obligations of a
Subsidiary or any Principal Property acquired atterdate of the Indenture (including acquisitibgsvay of merger or consolidation) by the
Company or a Restricted Subsidiary contemporangauitth such acquisition, or within 180 days thetegfto secure or provide for the
payment or financing of any part of the purchaseepthereof, or the assumption of any mortgagelgdeor other lien upon any shares of
stock, indebtedness or other obligations of a $lidosi or any Principal Property acquired afterdlage of the Indenture existing at the time of
such acquisition, or the acquisition of any sharfestock, indebtedness or other obligations of bs&liary or any Principal Property subjec
any mortgage, pledge or other lien without the aggtion thereof, provided that every such mortgg@dedge or lien referred to in this clause
(i) will attach only to the shares of stock, indadriess or other obligations of a Subsidiary orRiycipal Property so acquired and fixed
improvements thereon;

(i) any mortgage, pledge or other lien on any shaf stock, indebtedness or other obligations®fdilasidiary 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 improvemenfsay mortgage, pledge or other lien
shares of stock, indebtedness or other obligatéasSubsidiary 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 stmdlebtedness or other obligations of a
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Subsidiary or any additional Principal Property ththstanding the foregoing, the Company or anytiR#ed Subsidiary may create or
assume liens in addition to those permitted by ghiggraph, and renew, extend or replace such [eogided that at the time of such
creation, assumption, renewal, extension or repiace, and after giving effect thereto, Exemptedt§ab hereinafter defined) does not
exceed 10% of Consolidated Net Tangible Assetbéasinafter defined). (Section 4.3)

Restrictions on Sale and Lease-Back TransactidmsIiidenture provides that the Company will not] @il not permit any Restricted
Subsidiary to, sell or transfer, directly or inditly, except to the Company or a Restricted Subsjdiany Principal Property as an entirety, or
any substantial portion thereof, with the intentadriaking back a lease of such property, excdease for a period of three years or less a
end of which it is intended that the use of suapprty by the lessee will be discontinued; provitteat, notwithstanding the foregoing, the
Company or any Restricted Subsidiary may sell arop $rincipal Property and lease it back for a ésmeriod

(i) if the Company or such Restricted Subsidiaryulglde entitled, pursuant to the provisions desctiabove under "Restrictions on Liens

to create a mortgage on the property to be leasmgring Funded Debt (as hereinafter defined) iarapunt equal to the Attributable Debt (as
hereinafter defined) with respect to such salelaaseback transaction without equally and ratably sexuthe outstanding Debt Securities

(ii) if (A) the Company promptly informs the Trustef such transaction, (B) the net proceeds of satisaction 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 Fumlnsit incurred or assumed by the Company
or a Restricted Subsidiary (including the Debt $¢ies); 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 deliveraddaa@pplicable 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 texttléor sinking fund purposes or called

a sinking fund or otherwise applied as a crediirsian obligation to redeem or retire such notedetentures, 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 Comghaall so deliver debentures or notes to the agiplictrustee and the Company shall «
deliver such officers' certificate, the amount a$le which the Company will be required to applyhie retirement of Funded Debt under this
provision of the Indenture shall be reduced byraount equal to the aggregate of the then applicgfienal redemption prices (not

including any optional
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sinking fund redemption prices) of such debentorasotes or, if there are no such redemption pritesprincipal amount of such debentures
or notes; provided, that in the case of debentore®mtes which provide for an amount less tharptirecipal amount thereof to be due and
payable upon a declaration of the maturity thersaoth amount of cash shall be reduced by the anafymincipal of such debentures or nc
that would be due and payable as of the date ¢f application upon a declaration of acceleratiothefmaturity thereof pursuant to the terms
of the indenture pursuant to which such debentoremtes were issued. Notwithstanding the foregdimg Company or any Restricted
Subsidiary may enter into sale and lease-backardioss in addition to those permitted by this gesph and without any obligation to retire
any outstanding Debt Securities or other Funded,[pebvided that at the time of entering into ssale and lease-back transactions and after
giving effect thereto, Exempted Debt does not eddd®b6 of Consolidated Net Tangible Assets. (Sectidi

Certain Definitions

The term "Attributable Debt" as defined in the Intl#e means, as to any particular lease under vdrgiPerson is at the time liable, other
than a capital lease, and at any date as of whiglamount thereof is to be determined, the totadmmunt of rent required to be paid by such
Person under such lease during the initial termethfeas determined in accordance with generallgpies] accounting principles, discounted
from the last date of such initial term to the dafteletermination at a rate per annum equal taitbeount rate which would be applicable to a
capital lease with like term in accordance witheyally accepted accounting principles. The net arhofirent 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 inclugeatinount of such penalty, but no rent
shall be considered as required to be paid unddr lsase subsequent to the first date upon whictajt 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" asn@efiin the Indenture means the excess over thertuiabilities 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 generalbgpied 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
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The term "Exempted Debt" as defined in the Indentuneans the sum, without duplication, of the follipitems outstanding as of the date
Exempted Debt is being determined:

() indebtedness of the Company and its RestriSigosidiaries incurred after the date of the Inden&nd secured by liens created, assumed
or otherwise incurred or permitted to exist purguarthe provision described in the last sentenmieu -

- -Certain Covenants--Restrictions on Liens" aidAftributable Debt of the Company and its Res&itSubsidiaries in respect of all sale and
lease-back transactions with regard to any Prih@paperty entered into pursuant to the provisieaadibed in the last sentence under "--
Certain Covenants--Restrictions on Sale and Leas-Bransactions."

The term "Funded Debt" as defined in the Indentneans all indebtedness for money borrowed, inctugirchase money indebtedness,
having a maturity of more than one year from thie ddi its creation or having a maturity of lessrtlwme year but by its terms being renew
or extendible, at the option of the obligor in respthereof, beyond one 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 materiaigentories or other materials and supplies andéacaithin 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 tafe Indenture and (iii) any asset held by Tysotdig Company, Inc., but shall not include
any such property or assets described in claugds)(or (iii) that is financed through the isswz of tax exempt governmental obligations, or
any such property or assets that has been detatjnboard resolution of the Company not to be afarial importance to the respective
businesses conducted by the Company or such RedtSubsidiary, effective as of the date such tigwl is adopted.

The term "Restricted Subsidiary" as defined inltidenture means any Subsidiary organized and egistider 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 RestriStdusidiary other than: (i) each Subsidiary
the major part of whose business consists of fieabanking, credit, leasing, insurance, finana@ales 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.
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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(akdefined in the Indenture) is owned directlynalirectly, by such Person and one or
more other Subsidiaries of such Person.

Restrictions on Consolidations, M ergersand Sales of Assets

The Indenture provides that the Company will natsmidate with, merge with or into, or sell, conyéwnnsfer, lease or otherwise dispose of
all or substantially all of its property and asgefs an entirety or substantially an entirety ie tnansaction or a series of related transactions)
to, any Person (other than a consolidation wittmerger with or into a Subsidiary) or permit anydderto merge with or into the Company
unless: (a) either (i) the Company will be the aauitg Person or (ii) the Person (if other than @wempany) formed by such consolidation or
into which the Company is merged or that acquinel@@sed such property and assets of the Compatiybeha corporation organized and
validly existing under the laws of the United Ssaté America or any jurisdiction thereof and skedpressly assume, by a supplemental
indenture, executed and delivered to the Trusteef the obligations of the Company on all of thebt Securities and the Company shall
have delivered to the Trustee an opinion of cousisging that such consolidation, merger or trarafe such supplemental indenture
complies with this provision and that all conditsoprecedent provided for herein relating to suahgaction have been complied with; and (b)
immediately after giving effect to such transactioa Default (as defined in the Indenture) shallehaccurred and be continuing. (Section

Events of 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, mandatepyrchase or otherwise; (b) the Company defaultisé payment of interest on any Debt
Security of such series when the same becomesrdlpagable, and such default continues for a pexi@0 days; (c) the Company defaults
in the performance of or breaches any other couasraagreement of the Company in the Indenture véagipect to the Debt Securities of such
series and such default or breach continues fariag of 30 consecutive days after written notaéhie Company by the Trustee or to the
Company and the Trustee by the Holders (as defm#te Indenture) of 25% or more in aggregate ppalcamount of the Debt Securities of
such series; (d) an involuntary case or other mdicg shall be commenced against the Company edherct 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
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or any substantial part of its property, and sustoluntary case or other proceeding shall remadismissed and unstayed for a period of 60
days; or an order for relief shall be entered agjalmee Company under the federal bankruptcy lawsasor hereafter in effect; (e) the
Company (i) commences a voluntary case under apljcaple bankruptcy, insolvency or other similavlaow or hereafter in effect, or
consents to the entry of an order for relief inraroluntary case under any such law, (ii) consémtbie appointment of or taking possessio

a receiver, liquidator, assignee, custodian, teystequestrator or similar official of the Companyor all or substantially all of the property
and assets of the Company or (iii) effects any grassignment for the benefit of creditors; oraffly other Events of Default set forth in the
applicable Prospectus Supplement occurs. (Sectign 6

The Indenture provides that if an Event of Defaaiécribed in clauses (a), (b), (c) or (f) abovesiith Event of Default under clause (c) or (f)
is with respect to one or more but not all serieBebt Securities then outstanding) occurs anaigicuing, then, and in each and every such
case, except for any series of Debt Securitieptimeipal of which shall have already become due pewyable, either the Trustee or the
Holders of not less than 25% in aggregate princpabunt of the Debt Securities of each such sér@s outstanding under the Indenture
(each such series voting as a separate class)tiog mowriting to the Company (and to the Trusfegven by Hold- ers), may declare the
entire principal (or, if the Debt Securities of asych series are Original Issue Discount Seculiieslefined in the Indenture), such portiol
the principal amount as may be specified in theageof such series and set forth in the applicabdsgectus Supplement) of all Debt
Securities of all such series, and the interestugctthereon, if any, to be due and payable imntegiizand upon any such declaration the
same shall become immediately due and payable. Bvaent of Default described in clause (c) or (furs and is continuing with respect to
all series of Debt Securities then outstanding, tined in each and every such case, unless thegaimt all the Debt Securities shall have
already become due and payable, either the Trostée Holders of not less than 25% in aggregdteipal amount of all the Debt Securities
then outstanding under the Indenture (treated aslaiss), by notice in writing to the Company (&mthe Trustee if given by Holders), may
declare the entire principal (or, if any Debt Sé@ts are Original Issue Discount Securities, spattion of the principal as may be specified
in the terms thereof and set forth in the appliedtiospectus Supplement) of all the Debt Secutties outstanding and interest accrued
thereon, if any, to be due and payable immediaseld, upon any such declaration the same shall beecomediately 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 outitapand interest accrued thereon, if any shaliibecome immediately
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due and payable, without any notice or other adtipany Holder or the Trustee, to the full exteatrpitted by applicable 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 judgmetdavee for the payment of the moneys due sha#é 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 ihegal of any and all Debt Securities of e
such series (or of all the Debt Securities, ac#s® may be) which shall have become due othethaseby acceleration (with interest upon
such principal and, to the extent that paymentuohsnterest is enforceable under applicable lawgwerdue installments of interest, at the
same rate as the rate of interest or yield to nitgt(in the case of Original Issue Discount Sedesit specified in the Debt Securities of each
such series and set forth in the applicable Praspe&upplement to the date of such payment or d@posl such amount as shall be suffici

to cover reasonable compensation to the Trusteearidpredecessor Trustee, their respective agetasjeys and counsel, and all other
expenses and liabilities incurred, and all advameade, by the Trustee and each predecessor Teistept as a result of negligence or bad
faith, and if any and all Events of Default unde tndenture, other than the non-payment of thecgpal of Debt Securities which shall have
become due by acceleration, shall have been cwaaded or otherwise remedied as provided in thembgre, then and in every such case the
Holders of a majority in aggregate principal amooinll the Debt Securities of each such seriesfail the Debt Securities, in each case
voting as a single class, then outstanding, bytevwrihotice to the Company and to the Trustee, nayenall defaults with respect to each s
series (or with respect to all the Debt Securitgssthe case may be) and rescind and annul sutdratéan and its consequences, but no such
waiver or rescission and annulment will extendrtslmall affect any subsequent default or shall imgay right consequent thereon. For all
purposes under the Indenture, if a portion of ttiecipal of any Original Issue Discount Securit#sll have been accelerated and declared
due and payable pursuant to the provisions destdabeve, then, from and after such declaratioreasmsuch declaration has been rescinded
and annulled, the principal amount of such Origleatie Discount Securities will be deemed, fopahposes under the Indenture, to be such
portion of the principal thereof as shall be dud payable as a result of such acceleration, ancheat/of such portion of the principal ther:
as shall be due and payable as a result of sueheaation, together with interest, if any, therema all other amounts owing thereunder, shall
constitute payment in full of such Original Issusd@unt Securities. (Section 6.2)
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The Indenture contains a provision under whichjesitio the duty of the trustee during a defauli¢bwith 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, conserder, bond, debenture, note, other evidendedafbtedness or other paper or document
believed by it to be genuine and to have been digngresented 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 omopn; (iii) the Trustee may act through its
attorneys and agents and shall not be responsibted misconduct or negligence of any agent apgediwith due care; (iv) the Trustee shall
be under no obligation to exercise any of the gghitpowers vested in it by the Indenture at tiggiest or direction of any of the Holders,
unless such Holders shall have offered to the €austasonable security or indemnity against thescegpenses and liabilities that might be
incurred by it in compliance with such request oection;

(v) the Trustee shall not be liable for any aclitslakes 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 enasult with counsel and the written
advice of such counsel or any opinion of counsall4ie 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 pursuarhis paragraph. (Section 6.5)

The Indenture provides that no Holder of any Dedatu8ity of any series may institute any proceedijndjcial or
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otherwise, with respect to the Indenture or thet[Bszurities of such series, or for the appointnadiat receiver or trustee, or for any other
remedy under the Indenture, unless: (i) such Hdiderpreviously given to the Trustee written notita continuing Event of Default with
respect to the Debt Securities of such seriesth@)Holders of at least 25% in aggregate princpabunt of outstanding Securities of such
series shall have made written request to the @eust institute proceedings in respect of such EekBefault in its own name as Trustee
under the Indenture; (iii) such Holder or Holdeawé offered to the Trustee indemnity reasonablgfsatory to the Trustee against any costs,
liabilities or expenses to be incurred in complemdth such request; (iv) the Trustee for 60 ddter ds receipt of such notice, request and
offer of indemnity has failed to institute any symeceeding; and (v) during such 60- day period,Hlolders of a majority in aggregate
principal amount of the outstanding Debt Securitiesuch series have not given the Trustee a dwrethat is inconsistent with such written
request. A Holder may not use the Indenture tauplieg the rights of another Holder or to obtairrefgrence or priority over such other
Holder. (Section 6.6)

The Indenture contains a covenant that the Compélhfile 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)

Dischar ge, Defeasance and Covenant Defeasance

The Indenture provides that, except as providedvinehe Company may terminate its obligations urtderDebt 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 paymemieyor securities have theretofore been held st tind thereafter repaid to the Company,
as provided in the Indenture) have been delivayeabe Trustee for cancellation and the Companyphaball sums payable by it hereundet
(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 accountarmessed in a written certification thereof
delivered to the Trustee), without consideratiomoy reinvestment, to pay principal of and intemsthe Debt Securities of such series
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to maturity or redemption, as the case may bet@apay all other sums payable by it under the Itaken (C) no Default with respect to the
Debt Securities of such series has occurred acanisnuing on the date of such deposit, (D) sughodi does not result in a breach or
violation of, or constitute a default under, thdénture or any other agreement or instrument tahvtiie Company is a party or by which it is
bound and (E) the Company delivers to the Trusteefficers' certificate and an opinion of counseleach case stating that all conditions
precedent provided for in the Indenture relatinghi satisfaction and discharge of the Indentuve leeen complied with. With respect to the
foregoing clause (i), only the Company's obligagiomder Section 7.7 of the Indenture in respeth@Debt 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 of the Indenture in respect of the DebuBtes of such series shall survive until the D8bturities are no longer outstanding.
Thereafter, only the Company's obligations in S&gi7.7, 8.5 and 8.6 of the Indenture in respetti@bDebt Securities of such series shall
survive. After any such irrevocable deposit, thestee upon request shall acknowledge in writingdibeharge of the Company's obligations
under the Debt Securities of such series and titieriture with respect to the Debt Securities ohsgries except for those surviving
obligations specified above. (Section 8.1)

The Indenture provides that, except as providedvibegihe 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, andthstee, 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 Udve@ment Obligations or a combination thereofisigft (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 caseb®aB) such deposit will not result in a
breach or violation of, or constitute a default endhe Indenture or any other agreement or insgtnirto 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
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Company shall have delivered to the Trustee (heeifx) a ruling directed to the Trustee receiwednfthe Internal Revenue Service to the
effect that the Holders of the Securities of sueties will not recognize income, gain or loss fedldral income tax purposes as a result of the
Company's exercise of its option under this pravisf the Indenture and will be subject to fed@mabme tax on the same amount and in the
same manner and at the same times as would harndHmeease if such option had not been exercis¢g) @an opinion of counsel to the same
effect as the ruling described in clause (x) akeve: based on a change in law and (2) an opini@owifsel to the effect 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 passdd 23 days following the deposit (except after
one year following the deposit, with respect to gt funds for the account of any Holder of tlee&ities of such series who may be
deemed to be an "insider" as to an obligor on #ruBties of such series for purposes of the Urfides Bankruptcy Code), the trust funds
will not be subject to the effect of Section 54thd United States Bankruptcy Code or Section lth®New York Debtor and Creditor Law
in a case commenced by or against the Company @ittier such statute, and either (1) the trust fmwndl no longer remain the property of
the Company (and therefore will not be subjechtdffect of any applicable bankruptcy, insolveneprganization or similar laws affecting
creditors' rights generally) or (ll) if a court veeto rule under any such law in any case or prangdtiat the trust funds remained in the
possession of the Company, to the extent not pasd¢h Holders, the Trustee will hold, for the Hered such Holders, a valid and perfected
first priority security interest in such trust fusithat is not avoidable in bankruptcy or otherwesecept for the effect of Section 552(b) of the
United States Bankruptcy Code on interest on it funds accruing after the commencement of awader such statute and the Holders of
the Securities of such series will be entitledetceive adequate protection of their interests @mgrust funds if such trust funds are used in
such case or proceeding; (E) if the Debt Securitfesich series are then listed on a national ge=siexchange, the Company shall have
delivered to the Trustee an opinion of counsehwdffect that the defeasance contemplated bythigsion of the Indenture of the Debt
Securities of such series will not cause the DelouBties of such series to be delisted; and (&)dbmpany has delivered to the Trustee an
officers' certificate and an opinion of counseleath case stating that all conditions precedenigeed for in the Indenture relating to the
defeasance contemplated by this provision of tderiture of the Debt Securities of such series baea complied with. Notwithstanding the
foregoing, prior to the end of the 123-day (or gear) period referred to in clause (D)(2)(z) oktparagraph, none of the Company's
obligations under the Indenture with respect tchssaries shall be discharged. Subsequent to thefendth 123-day (or one year) period, the
Company's obligations in Sections 2.2, 2.3, 28,26, 2.7, 2.11, 4.1, 4.2, 7.7, 7.8, 8.5 ando81Be Indenture with respect to the
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Debt Securities of such series shall survive wutilh Debt Securities are no longer outstandingteltiger, only the Company's obligations in
Sections 7.7, 8.5 and 8.6 of the Indenture witpeesto the Debt Securities of such series shaliwel If and when a ruling from the Internal
Revenue Service or an opinion of counsel referwad tlause (D)(1) of this paragraph is able tphmvided specifically without regard to, ¢
not in reliance upon, the continuance of the Comijsambligations under Section 4.1 of the Indenttlven the Company's obligations under
such Section 4.1 of the Indenture shall cease dptivery to the Trustee of such ruling or opinidrcounsel and compliance with the other
conditions precedent provided for in this provisafrthe Indenture relating to the defeasance coplied by this provision of the Indenture.
(Section 8.2)

The Indenture provides that the Company may omibtoply with any term, provision or condition debed under "--Certain Covenants,"
and such omission shall be deemed not to be ant B¥&efault, 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, iffaon the Debt Securities of such series money.8t Government Obligations or a
combination thereof in an amount sufficient (in dpenion of a nationally recognized firm of indepent public accountants expressed in a
written certification thereof delivered to the Tiers) 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 rigtor earlier redemption (irrevocably provided forder arrangements satisfactory to the
Trustee), as the case may be; (ii) such depodihwiiresult in a breach or violation of, or cothst 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 odale of such deposit; (iv) the Company has dedideéo 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 firgirfty 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 sameasnesuld have been the case if such deposit dedshnce had not occurred and (D)
after the passage of 123 days following the degesitept, with respect to any trust funds for tbecaint 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 subjedhe effect of Section 547 of the United Std&@askruptcy Code or

Section 15 of the New York Debtor and Creditor Liava case
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commenced by or against the Company under eitloér statute, and either (1) the trust funds willarager remain the property of the
Company (and therefore will not be subject to ttieot of any applicable bankruptcy, insolvency,rgamization or similar laws affecting
creditors' rights generally) or (2) if a court wéoerule under any such law in any case or procegttiat the trust funds remained property of
the Company, to the extent not paid to such HoJdbesTrustee will hold, for the benefit of suchléters, a valid and perfected first priority
security interest in such trust funds that is natidable in bankruptcy or otherwise (except for difilect of Section 552(b) of the United States
Bankruptcy Code on interest on the trust fundswangrafter the commencement of a case under satiites), and the Holders of the Debt
Securities of such series will be entitled to reeeidequate protection of their interests in sue$t funds if such trust funds are used in such
case or proceeding; (v) if the Debt Securitiesuahsseries are then listed on a national secugtiebange, the Company shall have delivered
to the Trustee an opinion of counsel to the effieat the covenant defeasance contemplated by rdnéspon of the Indenture of the Debt
Securities of such series will not cause the Delou8ties of such series to be delisted; and bg)@ompany has delivered to the Trustee an
officers' certificate and an opinion of counseleath case stating that all conditions precedeniged for in the Indenture relating to the
covenant defeasance contemplated by this providitime Indenture of the Debt Securities of suclesdrave been complied with. (Section
8.3)

M odification of the Indenture

The Indenture provides that the Company and thet&eumay amend or supplement the Indenture or ¢ Becurities of any series without
notice to or the consent of any Holder: (1) to camg ambiguity, defect or inconsistency in the imdee; provided that such amendments or
supplements shall not adversely affect the interefsthe Holders in any material respect;

(2) to comply with Article 5 of the Indenture; () comply with any requirements of the Commissioeénnection with the qualification of

the Indenture under the Trust Indenture Act of 1@®8%amended; (4) to evidence and provide for ¢he@ance of appointment hereunder
successor Trustee; (5) to establish the form an$oor terms of Debt Securities of any series ahefcoupons appertaining to such Debt
Securities as permitted by the Indenture; (6) tivjole for uncertificated Debt Securities and to mak appropriate changes for such purpose;
and (7) to make any change that does not matedalllyadversely affect the rights of any Holderc{®a 9.1)

The Indenture also provides that, without prioriceto any Holders, the Company and the Trusteeanagnd the Indenture and the Debt
Securities of any series outstanding thereundér 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 dagsg, and the Holders of a majority in
principal amount of the outstanding Debt Securititall series affected thereby (all
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such series voting as one class) by written natidee Trustee may waive future compliance by then@any with any provision of the
Indenture or the Debt Securities of such serieswitlostanding the foregoing provision, without ttensent of each Holder of the Debt
Securities of each series affected thereby, an dment or waiver, including a waiver pursuant to

Section 6.4 of the Indenture, may not: (i) extemel gtated maturity of the principal of, or any afishent 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 adhe@fect the rights of such Holder under any naad; repurchase provision or any right
of repurchase at the option of such Holder, or cede amount of the principal of an Original IsBigcount Security that would be due and
payable upon an acceleration of the maturity tHgpacsuant to the Indenture or the amount thereo¥able in bankruptcy, or change any
place of payment where, or the currency in whicly, Bebt Security of such series or any premiurherinterest thereon is payable, or imj
the right to institute suit for the enforcementofy such payment on or after the stated maturégethf (or, in the case of redemption, on or
after the redemption date or, in the case of mamgaepurchase, the date therefor); (ii) reducepreentage in principal amount of
outstanding Debt Security of such series the cdrifemhose Holders is required for any such suppletal indenture, for any waiver of
compliance with certain provisions of the Indentareertain Defaults and their consequences providein the Indenture; (iii) waive a
Default in the payment of principal of or interest, any Debt Security of such series; (iv) caugelebt Security of such series to be
subordinated in right of payment to any obligatidrthe Company; (v) modify any of the provisionstlois section of the Indenture, except to
increase any such percentage or to provide thadinether provisions of the Indenture cannot belified or waived without the consent of
the Holder of each outstanding Debt Security of senjes affected thereby. A supplemental indentinieh changes or eliminates any
covenant or other provision of the Indenture whiels expressly been included solely for the bepnéfine or more particular series of Debt
Securities, or which modifies the rights of Holdef¥ebt Security of such series with respect whstovenant or provision, shall be deemed
not to affect the rights under the Indenture ofttoéders of Debt Securities of any other seriesfdahe coupons appertaining to such Debt
Securities. It shall not be necessary for the aoinskthe Holders under this section of the Indesto approve the particular form of any
proposed amendment, supplement or waiver, bugit bk sufficient if such consent approves the &tz thereof. After an amendment,
supplement or waiver under this section of the mdee becomes effective, the Company shall gihedHolders affected thereby a notice
briefly describing the amendment, supplement overaiThe Company will mail supplemental indentureslolders upon request. Any faill
of the Company to mail such notice, or any defeetdin, shall not, however, in any way impair deeff the validity of any such supplemer
indenture or waiver. (Section 9.2)
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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 ordifarking relationships with The Chase Manhattan BahK. 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 subsidiaries.

PLAN OF DISTRIBUTION

The Company may sell Debt Securities to or thromgd or more underwriters and also may sell Debui®ées directly to other purchasers or
through agents or dealers, or the Company mays#it Securities through a combination of any suefthwds.

The distribution of the Debt Securities may be @ffd 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 Securitieglamvriters may receive compensation from the Comjpathe 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 tle®ées Act. Any such underwriter or agent will ioentified, and any such compensa
will be described, in the Prospectus Supplement.

Pursuant to agreements into which the Company m&gyr,aunderwriters, dealers and agents who paatiein the distribution of Debt
Securities may be entitled to indemnification by @ompany against certain liabilities, includirepiiities 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 Seesii@ie not listed on a national securities exchasegéain brokerdealers may make a marl
in the Debt Securities, but will not be obligatedib so and may discontinue any market making yatiare without notice. No assurance can
be given that any broker- dealer will make a maikéhe 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 Sugplewith respect to the Debt
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Securities will state, if known, whether or not dimpker-dealer intends to make a market in the Belourities. If no such determination has
been made, the Prospectus Supplement will so state.

The place and time of delivery for the Offered Saias in respect of which this Prospectus is daidd will be set forth in the Prospectus
Supplement.

LEGAL MATTERS

The validity of the issuance of the Debt Securitéfered hereby will be passed upon for the ComganiRose Law Firm, Little Rock,
Arkansas, and for any underwriters or agents byifRulk & Wardwell, New York, New York. Certain méers of the Rose Law Firm
beneficially own shares of the Company's Class m@on Stock, par value $.10 per share, having aehagdue on March 15, 1995 of
approximately $200,000.

EXPERTS

The consolidated financial statements of Tyson Bpbat. incorporated by reference in the Compafwgisual Report (Form 10-

K) for the year ended October 1, 1994, have bediteaiby Ernst & Young LLP, independent auditosssat forth in their reports thereon
included therein and incorporated herein by refeeeuch consolidated financial statements areocated herein by reference in reliance
upon such reports given upon the authority of diralhas experts in accounting and auditing.

PART 11
INFORMATION NOT REQUIRED IN THE PROSPECTUS
Item 14. Other Expenses of | ssuance and Distribution*

Securities and Exchange Commission registratio$i6@,415

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
Blue Sky qualification fees and expenses 10,000
Miscellaneous 15,000
Total $474,915

*All amounts except the Securities and Exchange @@sion registration fee and the Rating Agencessfare estimated.
Item 15. Indemnification of Directorsand Officers
The Company's By-laws provide that the Companyi shal
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indemnify and hold harmless its directors and efficto the fullest extent legally permissible unaled pursuant to any procedure specified in
the Delaware General Corporation Law ("DGCL") agall expenses, liabilities, and losses incurredannection with their service or status
as directors and officers. Such indemnification lda@lso extend to liabilities arising from actiagiaken by directors or officers when serving
at the request of the Company as a director ocafof another corporation, or as its represerdgativa partnership, joint venture or other
enterprise.

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 corparat(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 unlawdnk), (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), evenéfik 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 shalimade only upon a determination by |
majority of a quorum of disinterested directorg,iidependent legal counsel in a written opiniorii) the stockholders, that indemnification
is proper because the applicable standard of camnslotet.

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 aydature 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 presesttbrs and officers,
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irrespective of whether the Company has the powardemnify such persons under Delaware law. Tha@amy currently maintains such
insurance as allowed by these provisions.

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 capggcor in certain other capacities, will be paidtbg Company in advance of the final
disposition of the matter upon receipt of an uralény from the director or officer to repay the sadvanced if it is ultimately determined t
he is not entitled to be indemnified by the Comppaysuant to applicable provisions of the DGCL.

As noted above, the Company's directors and offibave certain indemnity rights under the CompaBy“taws 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 Indemniewvide that, subject to certain important excapi the Indemnitees shall be
indemnified to the fullest possible extent pernditby law against any amount which they become lggdligated 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 indwrgpaid by them in any action or proceeding,udelg 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, imeatance 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 thenimdfication agreements.

No indemnification is provided under the indemrifion agreements on account of conduct which isdagjd 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 ttrafgainy 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 hageerbobtained in violation of law. The
indemnification agreements also contain provisidesigned to protect the Company from unreasonaifleiments or redundant legal
expenditures.
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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 could 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 laws.

The indemnification agreements provide for subséintbroader indemnity rights than those curremftgnted to the directors and officers of
the Company under the Company's By- laws, whicbrdéd directors and officers only those expressnmfication rights set forth in
Section 145 of the DGCL. They are not intendedeioydor otherwise limit third party or derivativeitsuagainst the Company or its directors
or officers. However, to the extent a director fircer were entitled to indemnification or contrifian thereunder, the financial burden of a
third party suit would be borne by the Company, tredCompany would not benefit from derivative negries since the amount of such
recoveries would be repaid to the director or effipursuant to the agreements.

Item 16. Exhibits

The following exhibits are filed as part of the Riation Statement:

Exhibit No. Description

1* Form of Underwriting Agreement

4 Form of Indenture between the Compan y and
The Chase Manhattan Bank, N.A., as T rustee

5* Opinion of Rose Law Firm

12* Computation of Ratio of Earnings to Fixed Charges

23.1 Consent of Ernst & Young LLP

23.2* Consent of Rose Law Firm is containe din the
opinion included as Exhibit 5

24* Powers of Attorney

25* Statement of Eligibility of Trustee

* Previously filed.
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:
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(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiattmon 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

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

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities 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 uadtes that, for purposes of determining any libilinder the Securities Act of 1933, each
filing of the registrant's annual report pursuanSection 13(a) or Section 15(d) of the Securkirshange 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 regi&in statement shall be deemed to be a
new registration statement relating to the se@agitiffered 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 arig under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has abnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the
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registrant in the successful defense of any acsioit or proceeding) is asserted by such directficer or controlling person in connection
with the securities being registered, the registwlh, unless in the opinion of its counsel thetteahas been settled by controlling precedent,
submit to a court of appropriate jurisdiction theegtion whether such indemnification by it is agajublic policy as expressed in the Act

will be governed by the final adjudication of suisbue.
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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 Amendment No. 1 to Registration 8State to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitgpringdale, State of Arkansas, on the 8th daylay, 1995.

TYSON FOODS, INC.

(Registrant)

By: [/s/ Gerald Johnston
Geral d Johnst on,
Executive Vice President, Finance

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

Si gnature Title Dat e

/sl Don Tyson Seni or Chai r man May 8, 1995
R of the Board

Don Tyson
/sl Leland E. Tollett Chairman, Chief Executive May 8, 1995
T R T O ficer and Director

Leland E. Tollett
/sl Donald E. Way Presi dent, Chief Operating May 8, 1995
T R O ficer and Director

Donal d E. W ay
/sl John H. Tyson Presi dent, Beef and May 8, 1995
e Pork Division and Director

John H Tyson

/sl Shel by D. Massey* Director May 8, 1995
Shel by D. Massey

/sl Joe F. Starr* Di rector May 8, 1995
Joe F. Starr

/sl Neely Cassady* Di rector May 8, 1995
Neel y Cassady

/sl Fred S. Vorsanger* Di rector May 8, 1995
Fred S. Vorsanger

/sl Barbara Tyson* Di rector May 8, 1995
Bar bara Tyson

/sl Lloyd V. Hackl ey* Di rector May 8, 1995
Ll oyd V. Hackl ey

/sl Gerald Johnston Executive Vice President, May 8, 1995

R T T Fi nance
Geral d Johnston (Principal Financial Oficer)

/sl Gary Johnson Corporate Controller May 8, 1995
B (Chief Accounting Oficer)

Gary Johnson
*By: [/s/ Gerald Johnston

Geral d Johnston, Attorney-in-Fact
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TYSON FOODS, INC.
as Issuer
and

THE CHASE MANHATTAN BANK
as Trustee

Indenture Dated as of , 1995
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INDENTURE, dated as of _, 1995, betwieéBON FOODS, INC., a Delaware corporation, as tben@any, and The Chase
Manhattan Bank, N.A., a national banking assoamtis Trustee.

RECITALS OF 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'fouguch principal amount or amounts as may frone tiomtime be authorized in accordance
with the terms of this Indenture and to providepamother things, for the authentication, delivengl administration thereof, the Company
has duly authorized the execution and delivenhisf Indenture; and

WHEREAS, all things necessary to make this Indee &uvalid indenture and agreement according teiitas have been done;

NOW, THEREFORE:

In consideration of the premises and the purchate Securities by the holders thereof, the Command the Trustee mutually covenant
agree for the equal and proportionate benefit @f th

respective holders from time to time of the Se@sibr of series thereof and of the coupons, if 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 particulaskeander 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 ttiial net amount of rent required to be paidumhsPerson under such lease during the
initial term thereof as determined in accordandd @AAP, discounted from the last date of suchahterm to the date of determination at a
rate per annum equal to the discount rate whicHavibe applicable to a Capital Lease with like ténnaccordance with GAAP. The net
amount of rent required to be paid under any seakd for any such period shall be the aggregaterambdrent 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 Pe&rsdrthe 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 GAAP.

"Authorized Newspaper" means a newspaper (whicthdrcase of The City of New York, will, if practiole, be The Wall Street

36



Journal (Eastern Edition), in the case of the Whikengdom, will, if practicable, be the FinanciahTes (London Edition) and, in the case of
Luxembourg, will, if practicable, be the Luxemburd®ort) published in English and customarily pubéd 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 whichnnade or given with the approval of the Trustesl sfonstitute a sufficient publication of
such notice.

"Board Resolution" means one or more resolutiorth@board of directors of the Company or any atgkd 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 arecrity 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 nonvoting) of such Person's egtiock, including, without limitation, all Comm@tock and Preferred Stock.

"Commission" means the Securities and Exchange Gssion, as from time to time constituted, createdar the Exchange Act or, if at any
time after the execution of this instrument sucn@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 oew#guivalents (however designated,
whether voting or nonvoting) of such Person's comistock, whether now outstanding or issued afteidéite of this Indenture, including,
without limitation, all series and classes of saommon 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 ofd@llits assets as determined by the
Company and as would be set forth in a consolida#dgince sheet of the Company and its Subsidiatea,consolidated basis, in accordance
with GAAP as of a date within 90 days of the ddteuxh
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determination, after deducting goodwill, trademageatents, other like intangibles and the minaritgrest of others.

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

"Default” means any Event of Default as define&éattion 6.1 and any event that is, or after naiiggassage of time or both would be, an
Event of Default.

"Depositary” means, with respect to the Securifesny series issuable or issued in the form ofmmmore Registered Global Securities, the
Person designated as Depo sitary by the Compasygnirto Section 2.2 until a successor Depositaal have become such pursuant to the
applicable provisions of this Indenture, and thitezaDepositary” shall mean or include each Pemsbo is then a Depositary hereunder, and
if at any time there is more than one such Per$aepositary” as used with respect to the Securidfey such series shall mean the
Depositary with respect to the Registered Globalfiges of that series.

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

"Exempted Debt" means the sum, without dupli catadrthe following items outstanding as of the datempted Debt is being determined:
() indebtedness of the Company and its Restri€tgosidiaries incurred after the date of this Indentind secured by liens created or assi
or permitted to exist pursuant to Section 4.3(lg) @iy Attributable Debt of the Company and its Resed Subsidiaries in respect of all sale
and lease-back transac tions with regard to amckal Property entered into pursuant to Sectidibl.

"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&war extendible, at the option of the
obligor in respect thereof, beyond one year fracitation.

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

"Indenture" means this Indenture as originally exed or as it may be amended or supplemented fromto 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.
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"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 tre&suwr any assistant treasurer, or the secretaapyassistant secretary.

"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 portitreteof) means the earlier of (a) the date of aditesion of such Security or (b) the date of
any Security (or portion thereof) for which suctc@dty was issued (directly or indirectly) on reigigion 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, aneaship, a limited liability company, an associafia 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 nonvoting) of such Person's preteor preference stock, whether now outstandirigsued after the date of the Indenture,
including, without limitation, all series and clasof such preferred or preference stock.

"Principal" of a Security means the principal amoofin and, unless the context indicates othervwisgdyudes any premium payable on, the
Security.

"Principal Property" means (i) land, land improverse buildings and associated fixtures and facégpyipment owned or leased pursuant to a
Capital Lease and used by the Company or a
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Restricted Subsidiary primarily for processing,quoing, packaging or storing its products, raw malg inventories or other materials and
supplies and located within the United States ofAioa and having an acquisition cost plus capedliimprovements in excess of 1% of
Consolidated Net Tangible Assets as of the daseiofi determination, (ii) any property listed on &ile 1.1 hereto and

(i) any asset held as of the date hereof by Tydolding Company, Inc., but shall not include angts 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 adtet of material importance to the respective lmssas conducted by the Company or
such Restricted Subsidiary, effective as of the dath resolution is adopted.

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

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

"Restricted Subsidiary" means any Subsidiary omghand existing under the laws of the United StatéAmerica 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 busiemsists of finance, banking, credit, leasinguiance, financial services or other similar
operations, or any combination thereof; and

(if) each Subsidiary formed or acquired after tagedhereof for the purpose of acquiring the busimesssets of another Person and which
does not acquire all or any substantial part otthginess or assets of the Company or any Restiibsidiary; provided, however, that the
Board of Directors of the Company may by Board Regm declare any such Subsidiary to be a Restti&ubsidiary, effective as of the d
such resolution is adopted.

"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 1983amended.
"Subsidiary" means, with respect to any Person,cangoration, association or other business eafityhich more than
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50% of the outstanding Voting Stock is owned, dlyear indirectly, by such Person and one or mdtepSubsidiaries 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 77aaa-77bbbb) edfect on the date of this
Indenture, except as provided in Section 9.6 arsasl in Sections 8.2 and 8.3.

"United States Bankruptcy Code" means the BankyuR&form Act of 1978, as amended and as codifiettie 11 of the United States
Code, as amended from time to time hereafter, pisancessor federal bankruptcy law.

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

"U.S. Government Obligations" means securities @nat(i) direct obligations of the United States\ofierica 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 #@rebligation by the United States of America, atdll also include a depository receipt
issued by a bank or trust company as custodianregihect 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 custodiarespect of the U.S. Government Obligation orgjecific payment of interest on or
principal of the U.S. Government Obligation evidetidy such depository receipt.

"Voting Stock" means with respect to any Persomit@hStock of any class or kind ordinarily havithg 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 requlre yield to maturity (i) on a series of Secastor (i) if the Securities of a series are
issuable from time to time, on a Security of suehes, calculated at the time of issuance of sedlesin the case of clause (i) or at the tin
issuance of such Security of such series in the ahslause (ii), or, if applicable, at the mostaet redetermination of interest on such series
or on such Security, and calculated in accordaritethe constant interest method or such othergedefinancial practice as is specified in
the terms of such Security.
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SECTION 1.2 Other Definitions.

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

SECTION 1.3 Incorporation by Reference of Trustdmidire Act. Whenever this Indenture refers to aigion of the Trust Indenture Act, the
provision is incorporated by reference in and mageart 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; "itgensecurity holder" means a Holder or a Securityér; "indenture to be qualified" means
this Indenture; "indenture trustee" or "institutatrustee" means the Trustee; and
"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 moidotherwise defined herein have the meaningg@sdito them therein.

SECTION 1.4 Rules of Construction. Unless the cdanm¢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 nairtp particular Article,
Section or other subdivision; and

(vi) all references to Sections or Articles ref@iSections or Articles of this Indenture unlesseothise indicated.

ARTICLE 2
THE SECURITIES

SECTION 2.1 Form and Dating. The Securities of esmfies shall be substantially in such form or ®(mot inconsistent with this Indentu
as shall be established by or pursuant to one oe BBoard Resolutions or in one or more indentuogpemental hereto, in each case with
such appropriate insertions, omissions, substitatend other variations as are required or perthifjethis Indenture and may have imprinted
or otherwise reproduced thereon such legend ontéger endorsements, not inconsistent with theigians 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 gmgufties. Unless otherwise so established, Uniexgid
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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 Securigtistevertheless be valid.

The Trustee may appoint an authenticating ageat"@uthenticating Agent") to authenticate Secusitfether than coupons). The
Authenticating Agent may authenticate Securitiegndver the Trustee may do so. Each referencesnrtienture 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 exeontand delivery of this Indenture, the Issuer maljvdr 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 Trustesl thereupon authenticate and deliver such 8m=uro 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@menture 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 sutteomatters as the Trustee may reasonably requrest;

(3) an Opinion of Counsel substantially to the efthat 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 exeetahd authenticated in accordance with the pimvésof the Indenture and delivered to and
duly paid for by the purchasers thereof on the dasich opinion, would be entitled to the bendditshe 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
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similar laws affecting creditors' rights generafigneral principles of equity, and such other msitis shall be specified therein.

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 Comphall execute and the Trustee shall authenticatedaliver one or more Registered
Global Securities that (i) shall represent andldfebdenominated 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 tlepasitary for such Registered Global
Security or Securities or the nominee of such Diggs (iii) shall be delivered by the Trustee teeh Depositary or pursuant to such
Depositary's instructions and (iv) shall bear ateysubstantially to the following effect: "Unlessd until it is exchanged in whole or in part
for Securities in definitive registered form, tiiecurity may not be transferred except as a whotbd Depositary to the nominee of the
Depositary or by a nominee of the Depositary toReeositary or another nominee of the Depositaryyothe Depositary or any such
nominee to a successor Depositary or a nomineeobf successor Depositary."

Each Depositary designated pursuant to Sectiomfs3, at the time of its designation and at alenwhile it serves as Depositary, be a
clearing agency registered under the Exchange dtaay other applicable statute or regulation.

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

The Securities may be issued in one or more sand®ach 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 Securitésiny series,

(1) the designation of the Securities of the sexidsch shall distinguish the Securities of thaesfrom the Securities of all other series;

(2) any limit upon the aggregate principal amourthe Securities of the series that may be autlwaiéd and delivered under this Indenture
and any limitation on the ability of the Companyiriorease such aggregate principal amount afteinttial issuance of the Securities of that
Series (except for Securities authenticated arigeted upon registra tion of transfer of, or in lexage 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 of$leeurities of the series is payable (which datéates may be fixed or extendible);
(4) the rate or rates (which may be fixed or vdaaper annum at which the Securities of the sestiedl bear interest, if
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any, the date or dates from which such interedt aberue, on which such interest shall be payahl@ (in the case of Regis tered Securities)
on which a record shall be taken for the deternonadf Holders to whom interest is paya ble andliermethod by which such rate or rates or
date or dates shall be determined and the basidmh interest shall be calculated if other tha868day year consisting of 12 8@y 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 reme@urchase or repay Securities of the series patga any mandatory redemption, sinking
fund or analogous provisions or at the option bicdder thereof and the price or prices at which tnedperiod or periods within which and
any of the terms and condi tions upon which Seiesritf the series shall be redeemed, purchasegpard; in whole or in part, pursuant to
such obligation;

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

(9) if other than the principal amount thereof, goetion of the principal amount of Securities o 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, includmmgposite 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 currerstialt be valued against other currencies in
which any other Securities shall be payable;

(11) whether the Securities of the series or amiggothereof will be issuable as Registered S¢iesr{and if so, whether such Securities will
be issuable as Registered Global Securities) oegistered Securities (with or without coupons)amy combination of the foregoing, any
restrictions applicable to the offer, sale or detivof Unregistered Securities or the payment trast thereon and, if other than as otherwise
provided herein, the terms upon which Unregist&edurities of any
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series may be exchanged for Registered Securit®sch series and vice 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 beabtiin 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 p#ing 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 issuabl@hole 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 watipect 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 denomina tion and except as nt@rwise be provided by or pursuant to the BoarcRésn referred to above or as set fc

in any such indenture supplemental hereto. All 88es of any one series need not be issued aah® 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 tisseed from time to time may be completed and &stedd 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 moredhas (each a "tranche") of Securities, includinguiges issued in a Periodic Offering. The
Securities of different tranches may have one arenddferent terms, including authentication daed public offering prices, but all the
Securities within each such tranche shall
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have identical terms, including authentication datd public offering price. Notwithstanding any @tlprovision of this Indenture, with
respect to Sections 2.2 (other than the fourthgraph thereof) through 2.4, 3.1 through 3.5, 6téugh 6.14, 8.1 through 8.5 and 9.2, if any
series of Securities includes more than one traraihprovisions of such sections applicable to sesies of Securities shall be deemed
equally applicable to each tranche of any seri€seglrities in the same manner as though originigbignated a series unless otherwise
provided with respect to such series or trancheyant to this Section 2.3. In particular, and withiamiting the scope of the next preceding
sentence, any of the provisions of such sectionshnprovide for or permit action to be taken widspect to a series of Securities shall als
deemed to provide for and permit such action ttaken instead only with respect to Securities & onmore tranches within that series (and
such provisions shall be deemed satisfied there&wgn if no comparable action is taken with respe&ecurities in the remaining tranches of
that series.

SECTION 2.4 Denomination and Date of SecuritiegnRants of Interest. The Securities of each sethieli 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 thereoth# denomina tions of Unregistered
Securities of any series are not so establisheth Securities shall be issuable in denominatior&lgd00 and $5,000. The Securities of each
series shall be numbered, lettered, or otherwistinduished in such manner or in accordance with glan as the officers of the Company
executing the same may determine, as evidenceaebgxecution thereof.

Each Registered Security shall be dated the ddte afithentication. Each Unregistered Securityl flegadated 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 Securagpyoseries is registered at the close of busioessy record date applicable to a
particular series with respect to any interest paynadate 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 toedelate 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 vagipect 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 month such interest payment date is the fifteenth
day of a calendar month, the first day of suchroddée month, whether or not such record date issir@gs Day.
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SECTION 2.5 Registrar and Paying Agent; Agents @alye The Company shall maintain an office or agewhere Securities may be
presented for registration of transfer or for exge(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 @renco-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 cetio the Trustee of the name and adc
of any Agent and any change in the name or addifees Agent. If the Company fails to maintain a R&@r or Paying Agent, the Trustee
shall act as such. The Company may remove any Agmort written notice to such Agent and the Trugpeeyided that no such removal shall
become effective until (i) the acceptance of anoagment by a successor Agent to such Agent asaeied by an appropriate agency
agreement entered into by the Company and suctessmcAgent and delivered to the Trustee or (iiification to the Trustee that the
Trustee shall serve as such Agent until the appmnt of a successor Agent in accordance with cléusé this proviso. The Company or a
Affiliate of the Company may act as Paying AgerggRRtrar or co-Registrar; provided that neither@oenpany nor an Affiliate of the
Company shall act as Paying Agent in connectioh e defeasance of the Securities or the discladrthés Indenture under Article 8.

The Company initially appoints the Trustee as RegisPaying Agent and Authenticating Agent. Ifaaly time, the Trustee is not the
Registrar, the Registrar shall make available ¢oTitustee on or before each Interest Payment Datatasuch other times as the Trustee may
reasonably request the names and addresses obltherslas 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 pnadior interest. The Company shall
require each Paying Agent other than the Trustegtee in writing that such Paying Agent shall Haoltrust 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 soPtdnang 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
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sum of money sufficient to pay such principal demest so becoming due until such sum of money begbaid to such Holders or otherwise
disposed of as provided in this Indenture, and pritimptly notify the Trustee of its action or faiuto act as required by this Section.

SECTION 2.7 Transfer and Exchange. Unregisteredi8ss (except for any temporary global UnregisteSecurities) 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 shalesmire, 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@giegate principal amount, upon surrender of irtlegistered Securities to be
exchanged at the agency of the Company that shatidintained for such purpose in accordance withi&e2.5, with, in the case of
Unregistered Securities that have coupons attaatlieadhmatured coupons and all matured couponsfault thereto appertaining, and upon
payment, if the Company shall so require, of therghs hereinafter provided. At the option of théddothereof, if Unregistered Securities of
any series, maturity date, interest rate and czlgssue date are issued in more than one autldodizeomination, except as otherwise
established pursuant to Section 2.3, such Unregisteecurities may be exchanged for Unregisteredriies of such series and tenor having
authorized denominations and an equal aggregateipai amount, upon surrender of such Unregist8eszirities to be exchanged at the
agency of the Company that shall be maintaineddich 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 Gomishall so require, of the charges hereinafteviged. Unless otherwise specified
pursuant to Section 2.3, Registered Securitiempfaries may not be exchanged for Unregisteredriies of such series. Whenever any
Securities are so surrendered for exchange, thep@ayrshall execute, and the Trustee shall auttatatand deliver, the Securities which the
Holder making the exchange is entitled to receive.

All Registered Securities presented for registratibtransfer, exchange, redemption or payment ghab required by the Company or the
Trustee) be duly endorsed by, or be accompaniedvesitten instrument or instruments of transfefarm satisfactory to the Company, the
Registrar and the Trustee duly executed by, théenar his attorney duly authorized in writing.
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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 Registeredt@al Securities of any series notifies the Comphayit is unwilling or unable to continue
as Depositary for such Registered Global Secumtigbat 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 Sectidmth respect to such Registered Global
Securities. If a successor Depositary eligible mi@bxtion 2.2 for such Registered Global Securitiemt appointed by the Company within
90 days after the Company receives such noticeasrhes aware of such ineligibility, the Company eilecute, and the Trustee, upon
receipt of the Company's order for the authenticasind delivery of definitive Registered Securitésuch series, will authenticate and
deliver, Registered Securities of such series andrt in any authorized denominations, in an aggeegrincipal amount equal to the princi
amount of such Registered Global Securities, itarge for such Registered Global Securities.

The Company may at any time and in its sole dismatetermine that any Registered Global Securitfeny 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 ssriwill authenticate and deliver, Securities offsseries and tenor in definitive registered f
without coupons, in any authorized denominatiomsnr aggregate principal amount equal to the gpal@mount of such Registered Global
Securities, in exchange for such Registered GISkalrities.

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 soredble supply of certificated Registered Securitighout the legend required by Section
2.2 and the Trustee agrees to hold such RegisBmedrities in safekeeping until authenticated aglivered pursuant to the terms of this
Indenture.

If established by the Company pursuant to Secti8mth respect to any Registered Global Secutfity,Depositary for such Registered
Global Security may surrender such Registered G®beurity in exchange in whole or in part for Regied Securities of the same series
tenor in
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definitive registered form on such terms as arepiable to the Company and such Depositary. Thereupe Company shall execute, and
the Trustee shall authenticate and deliver, witlseutice 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 Globaluigcin a denomination equal to the differenceanfy, between the principal amount of the
surrendered Registered Global Security and theegatg principal amount of Registered Securitiesenitcated and delivered pursuant to
clause (i) above.

Registered securities issued in exchange for asRergd Global Security pursuant to this SectiorsBall be registered in such names and in
such authorized denominations as the Depositarguon Registered Global Security, pursuant touesns 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 ehasnes such Securities are so registered.

All Securities issued upon any transfer or exchasfggecurities shall be valid obligations of then@any, evidencing the same debt, and
entitled to the same benefits under this Indentsehe Securities surrendered upon such transéchange.

Notwithstanding anything herein or in the formdenms of any Securities to the contrary, none efGlompany, 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&gnigpuch as, for example, the inability of the @amy to deduct from its income, as
computed for Federal income tax purposes, thedstgrayable on the Unregistered Securities) uigr applicable United States Federal
income tax laws. The Trustee and any such ageiitbghantitled to rely on an Officers' Certificadgean Opinion of Counsel in determining
such result.

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

SECTION 2.8 Replacement Securities. If a mutileé@edurity of any series is surrendered to the Teustéaf a Holder provides evidence
satisfactory to the Trustee that its Security of s@ries has been lost, destroyed or wrongfullgnakhe 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 CompanyTiiietee and any Agent from any loss that any erfitimay suffer if
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a Security is replaced. The Company may charge dotder for its expenses and the expenses of thstde in replacing a Security. In case
any such mutilated, lost, destroyed or wrongfudligen Security has become or is about to becomamdipayable, the Company in its
discretion may pay such Security instead of issaimgw Security in replacement thereof.

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

To the extent permitted by law, the foregoing pseuis of this Section are exclusive with respec¢heoreplacement or payment of mutilated,
destroyed, lost or wrongfully taken Securities.

SECTION 2.9 Outstanding Securities. Securitiestantling at any time are all Securities that hawenlmuthenticated 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 thet&e and the Company receive proof
satisfactory to them that the replaced Securityeisl 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 $ecurities payable or to be redeemed or repuechass 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 aoofyavhen such Securities have been physicallgigesd to the Trustee by the Company.

A Security does not cease to be outstanding be¢haseompany or one of its Affiliates holds sucle8éy, provided, however, that, in
determining whether the Holders of the requisiiagpal amount of the outstanding Securities havergany request, demand, authorization,
direction, notice, consent or waiver hereunderugtes 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 wajwetly Securities which the Trustee knows to bewoed shall be so disregarded. Securities
so owned which have been pledged in good faith Ipeayegarded as outstanding if the pledgee estaklishthe satisfaction of the Trustee the
pledgee's right so to act with respect to such i@&1and that the pledgee is not the CompanyngrAdfiliate of the Company.

SECTION 2.10 Temporary Securities. Until definiti8ecurities of any series are ready for delivdrg, Gompany may prepare and the
Trustee shall authenticate temporary Securitiesioh series. Temporary Securities of any seridstsaubstantially in the form of definitiy
Securities of such series but may have insertisuisstitutions, omissions and other variations datezd to be appropriate by the Officers
executing the temporary
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Securities, as evidenced by their execution of $eiporary Securities. If temporary Securitiesrof aeries are issued, the Company will
cause definitive Securities of such series to lepged without unreasonable delay. After the pedjmar of definitive Securities of any series,
the temporary Securities of such series shall lsbangeable for definitive Securities of such seaigs tenor upon surrender of such
temporary Securities at the office or agency ofGeenpany designated for such purpose pursuantaiio8et.2, without charge to the Holder.
Upon surrender for cancellation of any one or memeporary Securities of any series the Company ekatute and the Trustee shall
authenticate and deliver in exchange thereforepiincipal amount of definitive Securities of sisghties and tenor and authorized
denominations. Until so exchanged, the temporacy@ies of any series shall be entitled to the sdenefits under this Indenture as
definitive Securities of such series.

SECTION 2.11 Cancellation. The Company at any tinag deliver to the Trustee for cancellation anyusigies previously authenticated and
delivered hereunder which the Company may haveigdjin any manner whatsoever, and may delivené¢oTrustee 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 normalgaedures or the written instructions of
the Company. The Company may not issue new Sexsitiireplace Securities it has paid in full oivdkd 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 redemptiox@ramge 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 Securitieshall 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 aredtl®ldn a subsequent special record date, whichrakah the 15th day next preceding the
date fixed by the Company for the payment of deéabinterest, whether or not such day is a Busibess At least 15 days before such
special record date, the Company shall mail to é¢dalder and to the Trustee a notice that statesybeial record date, the payment date and
the amount of defaulted interest to be paid.

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 foeth
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retirement of Securities of a series except asrofle specified as contemplated by Section 2.3#&gurities of such series.

SECTION 3.2 Notice of Redemption; Partial RedemmidNotice of redemption to the Holders of RegedeBecurities of any series to be
redeemed as a whole or in part at the option oCthmpany shall be given by mailing notice of susttemption 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® iHolders 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 wetbf such redemption, by first class mail, postaigpaid, 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 Companystah purpose). Notice of redemption
to all other Holders of Unregistered Securitiesuia§ series to be redeemed as a whole or in pdfttshpublished in an Authorized
Newspaper in The City of New York and in an Autzed Newspaper in London, in each case, once in@abinee successive calen

weeks, the first publication to be not less tham80more than 60 days prior to the date fixedréalemption. Any notice which is mailed in
the manner herein provided shall be conclusivedspmed to have been duly given, whether or nottiider receives the notice. Failure to
give notice by mail, or any defect in the noticette Holder of any Security of a series design&dededemption 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, thatpent will be made upon presentation
and surrender of such Securities and, in the cBSeaurities 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 thaand after said date interest thereon or ot
portions thereof to be redeemed will cease to &drucase any Security of a series is to be reddempart 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 bkaliven by the Company or, at the
Company's request, by the Trustee in the name taihé axpense of the Company.
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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
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specified in said notice, together with all coupdhany, appertaining thereto maturing after tlagedixed for redemption, said Securities or
the specified portions thereof shall be paid anideened by the Company at the applicable redemptioa, together with interest accrued
thereon to the date fixed for redemption; provitleat payment of interest becoming due on or padhé date fixed for redemption shall be
payable in the case of Securities with couponslattd thereto, to the Holders of the coupons foh soterest upon surrender thereof, and in
the case of Registered Securities, to the Holdessah Registered Securities registered as sutheorelevant record date subject to the te
and provisions of Sections 2.4 and 2.13 hereof.

If any Security called for redemption shall notdmepaid upon surrender thereof for redemptionptireipal shall, until paid or duly provided
for, bear interest from the date fixed for redemptat 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 indeyretthey may require to save each of them harmless

Upon presentation of any Security of any serieseetkd in part only, the Company shall execute had tustee shall authenticate and
deliver to or on the order of the Holder theredfthe expense of the Company, a new Security our8iss of such series and tenor (with any
unmatured coupons attached), of authorized dendimisa in principal amount equal to the unredeep@tion of the Security so presented.

SECTION 3.4 Exclusion of Certain Securities frongilility for Selection for Redemption. Securitiskall be excluded from eligibility for
selection for redemption if they are identifieddegistration and certificate number in a writtestsinent signed by an authorized officer o
Company and delivered to the Trustee at least 8 daor to the last date on which notice of reddarpmay 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 pdedi for by the terms of
Securities of any series is herein referred to 'asandatory sinking fund payment”, and any paynieixcess of such minimum amount
provided for by the terms of the Securities of aagies is herein referred to as an "optional skimd 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 serieS@durities in cash, the
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Company may at its option (a) deliver to the Tras$ecurities of such series theretofore purchasetherwise acquired (except through a
mandatory sinking fund payment) by the Companyeoeive credit for Securities of such series (netjmusly so credited) theretofore
purchased or otherwise acquired (except as afabesgithe Company and delivered to the Trusteedoicellation pursuant to

Section 2.11, (b) receive credit for optional siitkfund payments

(not previously so credited) made pursuant to$stion, or (c)

receive credit for Securities of such series (mevipusly so credited) redeemed by the Companytitr@any optional sinking fund payment.
Securities so delivered or credited shall be resgbiw credited by the Trustee at the sinking fuedemption price specified in such Securities.

On or before the sixtieth day next preceding eatkirgg fund payment date for any series, the Corgpaiti deliver to the Trustee an Office
Certificate (which need not contain the statemesdsiired by Section 10.4) (a) specifying the parid the mandatory sinking fund payment
to be satisfied by payment of cash and the pottdre satisfied by credit of specified Securitiésuch series and the basis for such credit
stating that none of the specified Securities ahsseries has theretofore been so credited,

(c) stating that no defaults in the payment ofriese or Events of Default with respect to suchesehiave occurred (which have not been
waived or cured) and are continuing and (d) statihgther or not the Company intends to exercisegtg to make an optional sinking fund
payment with respect to such series and, if saifyieg the amount of such optional sinking fund/peent which the Company intends to pay
on or before the next succeeding sinking fund payrdate. Any Securities of such series to be ceddiind required to be delivered to the
Trustee in order for the Company to be entitledremit therefor as aforesaid which have not théoetobeen delivered to the Trustee shall be
delivered for cancellation pursuant to Section 2dlthe Trustee with such Officers' Certificate (@asonably promptly thereafter if accepti

to the Trustee). Such Officers' Certificate shallfevocable and upon its receipt by the TrusteeGompany shall become unconditionally
obligated to make all the cash payments or paynikatein referred to, if any, on or before the maxtceeding sinking fund payment date.
Failure of the Company, on or before any sucheiixtday, to deliver such Officer's Certificate &weturities specified in this paragraph, if
any, shall not constitute a default but shall ceutgt, on and as of such date, the irrevocabldieleof the Company (i) that the mandatory
sinking fund payment for such series due on thé sigeceeding sinking fund payment date shall be eaiirely in cash without the option to
deliver or credit Securities of such series in eesphereof and

(i) that the Company will make no optional sinkifugnd payment with respect to such series as peabid 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 $50,000esser sum if the Company shall so
request with respect to the Securities of any sesigch cash shall be applied on the next sucagsdiking fund payment date to the
redemption of Securities of such series at theisgnfund redemption price thereof together withraed interest thereon
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to the date fixed for redemption. If such amouratlishe $50,000 or less and the Company makes roregriest then it shall be carried over
until a sum in excess of $50,000 is available. Thestee shall select, in the manner provided iri®e8.2, for redemption on such sinking
fund payment date a sufficient principal amoun$eturities of such series to absorb said casteayras may be, and shall (if requested in
writing by the Company) inform the Company of tleeial numbers of the Securities of such seriep@otions thereof) so selected. Securities
shall be excluded from eligibility for redemptionder this Section if they are identified by regsiin and certificate number in an Officers'
Certificate delivered to the Trustee at least 6@sdaior to the sinking fund payment date as bewged of record and beneficially by, and
not pledged or hypothecated by either (a) the Caypa (b) an entity specifically identified in su€ifficers' Certificate as directly or
indirectly controlling or controlled by or underrect or indirect common control with the CompankeTTrustee, in the name and at the
expense of the Company (or the Company, if it ssmllequest the Trustee in writing) shall cause&adaif redemption of the Securities of
such series to be given in substantially the maprevrided in Section 3.2 (and with the effect pd®d in Section 3.3) for the redemption of
Securities of such series in part at the optiothefCompany. The amount of any sinking fund paysiant so applied or allocated to the
redemption of Securities of such series shall lieeddo the next cash sinking fund payment for ssrfes and, together with such payment,
shall be applied in accordance with the provisioithis Section. Any and all sinking fund moneysdhen the stated maturity date of the
Securities of any particular series (or earliesti€h maturity is accelerated), which are not fi@idhe payment or redemption of particular
Securities of such series shall be applied, togetita other moneys, if necessary, sufficient foe purpose, to the payment of the principal
of, and interest on, the Securities of such setesaturity.

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 Sdesrtb be redeemed on the next following sinkingdfpayment date.

The Trustee shall not redeem or cause to be readkameSecurities of a series with sinking fund nyener mail any notice of redemption of
Securities of such series by operation of the smiind 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@uahat it shall have received from the Comparsym sufficient for such redemption.
Except as aforesaid, any moneys in the sinking fanduch series at the time when any such defaitivent of default shall occur, and any
moneys thereafter paid into the sinking fund, stalting 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 Diekhall have been waived as provided in
Section 6.4 or the default cured on or before tkiteth day preceding the sinking fund payment datany year, such moneys shall thereafter
be applied on the next succeeding sinking fund meyrdate in accordance with this
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Section to the redemption of such Securities.

ARTICLE 4
COVENANTS

SECTION 4.1 Payment of Securities. The Company glagl the principal of and interest on the Secesitoin the dates and in the manner
provided in the Securities and this Indenture. ifberest on Securities with coupons attached (twgetith any additional amounts payable
pursuant to the terms of such Securities) shafidyable only upon presentation and surrender adehieral coupons for such interest
installments as are evidenced thereby as they agverature. The interest on any temporary Unregést 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 payhof such interest. The interest on Registeretdi@&es (together with any additional
amounts payable pursuant to the terms of such BEesshall be payable only to or upon the writitestructions 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 appedrecBecurity Register of the Company.

Notwithstanding any provisions of this Indenturel éime Securities of any series to the contrafhafCompany and a Holder of at le
$1,000,000 aggregate principal amount of Regist8elirities so agree, payments of interest onaaggortion of the principal of, such
Holder's Registered Securities (other than intgragable at maturity or on any redemption or repaynalate or the final payment of principal
on a Security) shall be made by the Paying Aggrdnueceipt from the Company of immediately avdddhnds by 11:00 A.M., New York
City time (or such other time as may be agreecetvben the Company and the Paying Agent), diré¢ottihe Holder of such Security (by
Federal funds wire transfer or otherwise within theted States) if the Holder has delivered writigstructions 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 paymentsmdipal surrenders the same to the Trustee in exehtion a Security or Securities
aggregating the same principal amount as the uaneee principal amount of the Securities surrendérbd 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 the Stee and any Paying Agent harmless against anyliaislity or expense (including
attorneys' fees) resulting from any act or omissiact on the part of the Company or any such étald connection with any such agreen
or from making any payment in accordance with arghsagreement.

The Company shall pay interest on overdue princaad interest on overdue installments of intetesthe extent lawful, at the rate per
annum specified in the Securities.
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SECTION 4.2 Maintenance of Office or Agency. Thar@pany will maintain in The City of New York, an afé or agency where Securities
may be surrendered for registration of transfezxahange 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 furnisie Trustee with the address thereof, such presmméasurrenders, notices and demands may
be made or served at the address of the Trustéerein Section 10.2.

The Company will maintain one or more agencieséityaor cities located outside the United Statesl(ding any city in which such an
agency is required to be maintained under the afleasy stock exchange on which the Securitiesgfseries 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@an agency of the Company within
the United States nor will any payment be madedysfer to an account in, or by mail to an addigsthe United States unless, pursuant to
applicable United States laws and regulations theffect, such payment can be made without advwesseonsequences 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 Unregisteredi@&ssuor coupons appertaining thereto is illegag¢fhectively precluded by exchange
controls or other similar restrictions, payment®uwilars of Unregistered Securities of any seried @oupons 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; ptedithat 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 Restrictalis&liary, whether such shares of stock, indeb&sloeother 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 Sulpsidisecure the outstanding Securities equallyratably with all indebtedness securec
such mortgage or
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pledge, so long as such indebtedness shall becacesk provided, however, that this covenant siatilapply in the case of: (i) the creation of
any mortgage, pledge or other lien on any sharssook, indebtedness or other obligations of a t8idry or any Principal Property hereafter
acquired (including acquisitions by way of mergeconsolidation) by the Company or a Restrictedsgliry contemporaneously with such
acquisition, or within 180 days thereafter, to seaur provide for the payment or financing of amytpf the purchase price thereof, or the
assumption of any mortgage, pledge or other lienwgny shares of stock, indebtedness or otheratldigs of a Subsidiary or any Principal
Property hereafter acquired existing at the timsumh acquisition, or the acquisition of any sharfestock, indebtedness or other obligations
of a Subsidiary or any Principal Property subjecany mortgage, pledge or other lien without treuasption thereof, provided that every s
mortgage, pledge or lien referred to in this clafiisshall attach only to the shares of stock, btddness or other obligations of a Subsidia
any Principal Property so acquired and fixed improents thereon; (ii) any mortgage, pledge or dtberon any shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property existing at the date @ thdenture; (iii) any mortgage, pledge or
other lien on any shares of stock, indebtednessh@r obligations of a Subsidiary or any Principedperty in favor of the Company or any
Restricted Subsidiary; (iv) any mortgage, pledgetber lien on Principal Property being construgieémproved securing loans to finance
such construction or improvements; (v) any mortgatgdge or other lien on shares of stock, indetsed or other obligations of a Subsidiary
or any Principal Property incurred in connectiotivthe issuance of tax- exempt governmental obtigat and (vi) any renewal of or
substitution for any mortgage, pledge or other permitted by any of the preceding clauses (i)ugro(v), provided, in the case of a
mortgage, pledge or other lien permitted undersedii), (ii) or

(iv), the indebtedness secured is not increasethedien extended to any additional shares ofkstinclebtedness or other obligations of a
Subsidiary or any 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 8gction, and renew, extend or replace such Iposided that at the time of such creation,
assumption, renewal, extension or replacementaftad giving effect thereto, Exempted Debt doesaxaeed 10% of Consolidated Net
Tangible Assets.

SECTION 4.4 Certain Sale and Lease-back Transact{@) The Company will not, and will not permityaRestricted Subsidiary to, sell or
transfer, directly or indirectly, except to the Quany or a Restricted Subsidiary, any Principal Brgpas an entirety, or any substantial
portion thereof, with the intention of taking bazkease of such property, except a lease for aghefithree years or less at the end of whi
is intended that the use of such property by thede will be discontinued; provided that, notwilhsling the foregoing, the Company or any
Restricted Subsidiary may sell any such PrincipapBrty and lease it back for a longer periodf i@ Company or such Restricted
Subsidiary would be entitled, pursuant to the piowris of Section 4.3(a), to create a mortgage empthperty to be leased securing Funded
Debt in an amount equal to the
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Attributable Debt with respect to such sale anddelaack transaction without equally and ratablysag the outstanding Securities or

(ii) if (A) the Company promptly informs the Trustef such transaction, (B) the net proceeds of satisaction are at least equal to the fair
value (as determined by Board Resolution of the @amy) of such property and (C) the Company causesreount equal to the net proceeds
of the sale to be applied to the retirement, witt80 days after receipt of such proceeds, of Fumlisit incurred or assumed by the Company
or a Restricted Subsidiary (including the Secuwsjtiprovided further that, in lieu of applying afl or any part of such net proceeds to such
retirement, the Company may, within 75 days aftehssale, deliver or cause to be delivered to ppdicable trustee for cancellation either
debentures or notes evidencing Funded Debt of tmepany (which may include the Outstanding Secwiitier of a Restricted Subsidiary
previously authenticated and delivered by the apple trustee, and not theretofore tendered fdarggfund purposes or called for a sinking
fund or otherwise applied as a credit against digation to redeem or retire such notes or debestuand an Officers' Certificate (which st
be delivered to the Trustee and each paying agehivliich need not contain the statements preschidlde second paragraph of Section
10.4) stating that the Company elects to delivaramse to be delivered such debentures or notesiiof retiring Funded Debt as hereinab
provided. If the Company shall so deliver debergumenotes 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 aggregabedhén applicable optional redemption prices {mduding any optional sinking fund
redemption prices) of such debentures or notei§ thigre are no such redemption prices, the pradamount of such debentures or notes;
provided, that in the case of debentures or noteshwprovide for an amount less than the princggmabunt thereof to be due and payable
a declaration of the maturity thereof, such amatimiash 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 matuhgreof 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 Restri@elsidiary may enter into sale and
lease-back transactions in addition to those p&thlty paragraph

(a) of this Section 4.4 and without any obligatiorretire any outstanding Securities or other Fdridebt, provided that at the time of ente
into such sale and lease-back transactions andgfiag effect thereto, Exempted Debt does noeexic10% of Consolidated Net Tangible
Assets.

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

SECTION 4.6 Compliance Certificates; Reports.
(a) The Company shall deliver to the Trustee, withh days after the end of each fiscal quarteidg®d@ after the end of the last fiscal quarter
of each year), an Officers' Certificate stating
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whether or not the signers know of any Default theaturred during such fiscal quarter. In the cddbeOfficers' Certificate delivered within
90 days of the end of the Company's fiscal yeah sertificate shall contain a certification frohetprincipal executive officer, principal
financial officer or principal accounting officerdt a review has been conducted of the activifiedieoCompany and its Subsidiaries and the
Company's and its Subsidiaries' performance utietridenture and that the Company has complield alitconditions and covenants under
this Indenture. For purposes of this

Section 4.6, such compliance shall be determingldowt regard to any period of grace or requirenaémiotice provided under this Indenture.
If a Default shall have occurred and be continuthg,certificate shall describe such Default aaditatus. The first certificate to be delivered
pursuant to this Section 4.6(a) shall be for th&t fiscal quarter beginning after the executiothig 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 mattajghgt they have read the most recent Officerstifimate delivered to the Trustee pursuant to
paragraph (a) of this

Section 4.6 and (iii) whether, in connection witleit audit examination, anything came to theirratts that caused them to believe that the
Company was not in compliance with any of the terrosenants, provisions or conditions of Articlard Section 5.1 of this Indenture as
they pertain to accounting matters and, if any Diéffaas come to their attention, specifying theuraiand period of existence thereof;
provided that such independent certified publicoactants shall not be liable in respect of suctestant by reason of any failure to obtain
knowledge of any such Default that would not be&ldised in the course of an audit examination cotetlin accordance with generally
accepted auditing standards in effect at the dataah examination.

(c) Within 90 days of the end of each of the Conyfmfiscal years, the Company shall deliver toThastee a list of all Significant
Subsidiaries. The Trustee shall have no duty vaipect to any such list except to keep it on file available for inspection by the Holders.
(d) The Company shall deliver to the Trustee gibrés 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 oratiane hereafter in force, or that may affect thgenants or the performance of this
Indenture; and (to the extent that it may lawfutyso) the Company hereby expressly waives allfiitewweadvantage 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
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power as though no such law had been enacted.

ARTICLES
SUCCESSOR CORPORATION

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

(i) either (x) the Company shall be the continuieyson or (y) the Person (if other than the Compfomyned by such consolidation or into
which the Company is merged or that acquired asddauch property and assets of the Company shalldoerporation organized and validly
existing under the laws of the United States of Aoaeor any jurisdiction thereof and shall expressisume, by a supplemental indenture,
executed and delivered to the Trustee, all of tiigations of the Company on all of the Securiiesl under this Indenture and the Company
shall have delivered to the Trustee an Opiniona@irisel stating that such consolidation, mergerasrsfer and such supplemental indenture
complies with this provision and that all conditsoprecedent provided for herein relating to suahdaction have been complied with; and
(i) immediately after giving effect to such tragtian, no Default shall have occurred and be caoirtiy.

SECTION 5.2 Successor Substituted. Upon any catesiin or merger, or any sale, conveyance, trangfese 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, transfasgler 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 aasies if:

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

(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 &uwyrip this Indenture with
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respect to any Security of such series or in theuffiges of such series and such default or breactinues for a period of 30 consecutive ¢
after written notice to the Company by the Trusie® the Company and the Trustee by the Holde25&8 or more in aggregate principal
amount of the Securities of such series;

(d) an involuntary case or other proceeding stalttimmenced against the Company with respecotoits 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 caserudeapplicable bankruptcy, insolvency or otheriksir law now or hereafter in effect,
or consents to the entry of an order for reliediminvoluntary case under any such law, (B) cormssenthe appointment of or taking posses
by a receiver, liquidator, assignee, custodiarstér, 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 pursuanettié 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 thestanding occurs and is continuing, then,
and in each and every such case, except for aigss#rSecurities the principal of which shall haheady 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 Securiigsh portion of the principal amount as may
be specified in the terms of such series estaldipliesuant to Section 2.3) of all Securities ofhsseries, 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 seriesitbetstanding 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 princapabunt of all the Securities then outstandingafed as one class), by notice in writing to
the Company (and to the Trustee if given by Seghwiders), may declare the entire principal (ognf/ Securities are Original Issue Disco
Securities, such portion of
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the principal as may be specified in the termsabiestablished pursuant to Section 2.3) of allS&eurities then outstanding and interest
accrued thereon, if any, to be due and payable thiatedy, and upon any such declaration the samlélstzome immediately due and
payable. If an Event of Default described in cla{theor (e) of

Section 6.1 occurs and is continuing, then theggwad amount (or, if any Securities are originalue Discount Securities, such portion of the
principal as may be specified in the terms theestdiblished pursuant to Section 2.3) of all theu8tes then outstanding and interest accrued
thereon, if any, shall be and become immediatetyahd payable, without any notice or other actipaty Holder or the Trustee, to the full
extent permitted by applicable law.

The foregoing provisions, however, are subjechéodondition that if, at any time after the priradigor, if the Securities are Original Issue
Discount Securities, such portion of the princigaimay be specified in the terms thereof estaldliphesuant 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 instalts of interest upon all the Securities of eawi Series (or of all the Securities, as the
case may be) and the principal of any and all Sesiof 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 tagin@nt of such interest is enforceable
under applicable law, on overdue installments tdrigst, at the same rate as the rate of interegetd to Maturity (in the case of Original
Issue Discount Securities) specified in the Seiegrivf each such series to the date of such payonatgposit) and such amount as shall be
sufficient to cover all amounts owing the Trusteeer Section 7.7, and if any and all Events of Diéfander the Indenture, other than the
non-payment of the principal of Securities whichlshave become due by acceleration, shall have beeed, waived or otherwise remedied
as provided herein, then and in every such caseolders of a majority in aggregate principal amtonfrall the Securities of each such series
(each such series voting as a separate clasd)atitibe Securities (voting as a single classntbutstanding, by written notice to the
Company and to the Trustee, may waive all defauilts respect to each such series (or with respeall the Securities, as the case may be)
and rescind and annul such declaration and itsecpreces, but no such waiver or rescission andraentishall extend to or shall affect any
subsequent default or shall impair any right consatjthereon.

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 declarationessbuch 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 acceleratigather with interest, if any, thereon and all
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other amounts owing thereunder, shall constituyeneant in full of such Original Issue Discount Seties.

SECTION 6.3 Other Remedies. If an Event of Defaiih respect to the Securities of any series ocantkis 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 each series affectech(sach series voting as a separate class), byertotihe Trustee, may waive an existing
Default or Event of Default with respect to the @&#tees of such series and its consequences, eacBpfault in the payment of principal of
interest on any Security as specified in claus®i(dp) of Section 6.1 or in respect of a covermantrovision of this Indenture which cannot
modified or amended without the consent of the Eolaf each outstanding Security affected. Uponsarch waiver, such Default shall cease
to exist, and any Event of Default with respedthi® Securities of such series arising therefronii beadeemed to have been cured, for every
purpose of this Indenture; but no such waiver siend to any subsequent or other Default or EeEBiefault or 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 conferred on the Trustee with respect tdStheurities of such series by this Indenture;
provided, that the Trustee may refuse to follow dimgction that conflicts with law or this Indenéjithat may involve the Trustee in personal
liability, or that the Trustee determines in goadif may be unduly prejudicial to the rights of Hels not joining in the giving of such
direction; and provided further, that the Trustesyrtake any other action it deems proper that isnemnsistent with any directions received
from Holders of Securities pursuant to this Secdn

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;
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(i) the Holders of at least 25% in aggregate ppatamount ofoutstanding Securities of such sesfedl have made written request to the
Trustee to institute proceedings in respect of gtadmt of Default in its own name as Trustee hedeun

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

(iv) the Trustee for 60 days after its receiptwdls 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 outstagdecurities of such series have not
given the Trustee a direction that is inconsisteti 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 Paymeuwtwithstanding any other provision of this Indeetuthe right of any Holder of a
Security to receive payment of principal of or net, if any, on such Holder's Security on or aferrespective due dates expressed on such
Security, or to bring suit for the enforcement oy ®uch payment on or after such respective dsited), not be impaired or affected without
the consent of such Holder.

SECTION 6.8 Collection Suit by Trustee. If an EvefiDefault with respect to the Securities of aayies in payment of principal or interest
specified in clause (a) or (b) of Section 6.1 osaumd is continuing, the Trustee may recover judgnmeits own name and as trustee of an
express trust against the Company for the wholeuain@r such portion thereof as specified in thenteestablished pursuant to Section 2.
Original Issue Discount Securities) of principal afd accrued interest remaining unpaid on, togetith interest on overdue principal of,
and, to the extent that payment of such interdsiwful, interest on overdue installments of ingren, the Securities of such series, in each
case at the rate or Yield to Maturity (in the cat®riginal Issue Discount Securities) specifiegirth Securities, and such further amount as
shall be sufficient to cover all amounts owing Thastee 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 clainise Trustee

(including any claim for amounts due the TrustedaurSection 7.7)

and the Holders allowed in any judicial proceedirgjative to the Company (or any other obligor loa $ecurities), its creditors or its
property and shall be entitled and empowered tlecioand receive any monies, securities or othepgnty payable or deliverable upon
conversion or exchange of the Securities or upgmsaoh claims and to distribute the same, and asgodian, receiver, assignee, trustee,
liquidator, sequestrator or other similar offidialany such judicial proceeding is hereby authatizg each Holder to make such payments to
the Trustee and, in the event that the Trusteé shal
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consent to the making of such payments directth¢oHolders, to pay to the Trustee any amount diteuinder Section 7.7.

SECTION 6.10 Application of Proceeds. Any moneylieoted 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 oflibigibution of such moneys on account of
principal or interest, upon presentation of theesalSecurities and coupons appertaining to suchries 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 Securitiesuwith series in respect of which moneys have beléactad 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 M@t(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 beelectdd 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 bedectedl by the Trustee) upon overdue instal
Iments of interest at the same rate as the ratgeykest or Yield to Maturity (in the case of Origl Issue Discount Securities) specified in the
Securities of such series; and in case such matglkbe insuf ficient to pay in full the whole anmt so due and unpaid upon the Securities
of such series, then to the payment of such prahepd interest or Yield to Maturity, without pregace or priority of principal over interest
Yield to Maturity, or of interest or Yield to Matity over principal, or of any installment of intsteover any other installment of interest, or of
any Security of such series over any other Secafiguch series, ratably to the aggregate of sucieipal and accrued and unpaid interest or
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 mrdi®y to enforce any right or remedy
under this Indenture and such proceeding has hiseardinued or abandoned for any reason, or has determined
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adversely to the Trustee or to such Holder, thed,ia every such case, subject to any determinatisnch proceeding, the Company, the
Trustee and the Holders shall be restored seveaatlyrespectively to their former positions herezrrahd thereafter all rights and remedie
the Company, Trustee and the Holders shall contisudough no such proceeding had been instituted.

SECTION 6.12 Undertaking for Costs. In any suittfue enforcementof any right or remedy under thiehture or in any suit against the
Trustee for any action taken or omitted by it agsiee, 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. Exaspitherwise 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 othgitror remedy, and every right and remedy shathéoextent 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 conairassertion or employment of any other
appropriate right or remedy.

SECTION 6.14 Delay or Omission Not Waiver. No dedayomission of the Trustee or of any Holder toreise any right or remedy accruing
upon any Event of Default shall impair any suclintigr remedy or constitute a waiver of any suchriewxd 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 tidelrk, as the case may be.

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 cipense.

Whether or not therein expressly so provided, epeoyision of this Indenture relating to the condaicaffecting the liability of or affording
protection to the Trustee shall be subject to the
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provisions of this Article 7.

SECTION 7.2 Certain Rights of Trustee. SubjecttiosT 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 digngresented 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;

(i) before the Trustee acts or refrains from agtih may require an Officers' Certificate or ani®gn 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 compliee with such request or direction;

(v) the Trustee shall not be liable for any aciitslakes 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 Securities of any series relating éotittme, method and place of conducting any procegftir any remedy available to the
Trustee, or exercising any trust or power confeupgon the Trustee, under this Indenture; and

(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, magdmae 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 oeothders drawn upon banks or bankers and payable demand; and

(b) "self-liquidating paper" means any draft, loiflexchange, acceptance or obligation which is mdd®avn, negotiated or
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incurred by the Company for the purpose of finag¢he purchase, processing, manufacturing, shiprstarage or sale of goods, wares or
merchandise and which is secured by documents muiittitle to, possession of, or a lien upon,dbeds, wares or merchandise or the
receivables or proceeds arising from the salesfjthods, wares or merchandise previously constgutie security, provided the security is
received by the Trustee simultaneously with thetioa of the creditor relationship with the Compamiging from the making, drawing,
negotiating or incurring of the draft, bill of exaige, acceptance or 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 accobiatdor the Company's use or application of theepeals from the Securities or (i) shall be
responsible for any statement in the Securitiesratian its certificate of authentication.

SECTION 7.5 Notice of Default. If any Default witbspect to the Securities of any series occurdsacantinuing and if such Default is
known to any Responsible Officer of the Trustee, Thustee shall give to each Holder of Securitiesuch series notice of such Default
within 90 days after it occurs (i) if any Unregistd Securities of such series are then outstantbrtye Holders thereof, by publication at
least once in an Authorized Newspaper in The Citfew 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) ofthest Indenture Act, unless such Default
shall have been cured or waived before the madingublication of such notice; provided, howevhagtt except in the case of a Default in the
payment of the principal of or interest on any Siéguthe 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. Witlindays after each May 15, beginning with May 1%5.3he 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

(@).

SECTION 7.7 Compensation and Indemnity. The Comuayl pay to the Trustee such compensation aslshalgreed upon in writing for
its services. The compensation of the Trustee sloalbe limited by any law on compensation of astea of an express trust. The Company
shall reimburse the Trustee upon request for aBarable out-ofpocket expenses, disbursementsdmati@es 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
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connection with the acceptance or administratiothisf Indenture and its duties under this Indenturé the Securities, including the costs
expenses of defending itself against any clainiaduillty and of complying with any process servgmbn it or any of its officers in connection
with the exercise or performance of any of its paa@ duties under this Indenture and the Secaritie

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#yl 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 Trusteeregtiect 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&ecurities of any series at any time by soyingifthe Company in writing. The Holders
of a majority in principal amount of the outstargifBecurities of any series may remove the Trust@laastee 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) the Trustee is no longer eligible under Secfial0 of this Indenture; (ii) the Trustee is adjed@ bankrupt or an insolvent;

(iii) a receiver or other public officer takes charof the Trustee or its property; or (iv) the Teesbecomes incapable of acting.

If the Trustee resigns or is removed as Trustek repect 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 thereto. Within one
year after the successor Trustee takes officeilttders of a majority in principal amount of thetstanding Securities of such series r
appoint a successor Trustee in respect of suchriesuo replace the successor Trustee appointedldbCompany. If the successor Trustee
with respect to the Securities of any series daesleliver its written acceptance required by thgtrsucceeding paragraph of this Section 7.8
within 30 days after the retiring Trustee resignssaemoved, the retiring Trustee, the CompantherHolders of a majority in principal
amount of the outstanding Securities of such seni@g petition any court of competent jurisdictiam the appointment of a successor Trustee
with respect thereto.

A successor Trustee with respect to the Secunfiesy series shall deliver a written acceptancésadppointment to the retiring Trustee and
to the Company. Immediately after the delivery of
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such written acceptance, subject to the lien pexbidr in Section 7.7, (i) the retiring Trustee lstransfer all property held by it as Trustee in
respect of the Securities of such series to theessor Trustee, (ii) the resignation or removahefretiring Trustee in respect of the Secur
of such series shall become effective and (iii)gshecessor Trustee shall have all the rights, pewaed duties of the Trustee in respect of the
Securities of such series under this Indentureudesssor Trustee shall mail notice of its successieach Holder of Securities of such se

Upon request of any such successor Trustee, thep@uoyrshall 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 anmy removal of the Trustee with respect to theugtes of any series and each
appointment of a successor Trustee in respecedbécurities of such series to all Holders of Séearof such series. Each notice shall
include the name of the successor Trustee anddiress 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 benefthefretiring Trustee.

SECTION 7.9 Successor Trustee by Merger, Etc.dffttustee consolidates with, merges or converts onttransfers 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 shalte successor Trustee with the same effectths Buccessor Trustee had been named as
the Trustee herein.

SECTION 7.10 Eligibility. This Indenture shall alyshave a Trustee who satisfies the requiremenftsust Indenture Act
Section 310(a). The Trustee shall have a combiapidat 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 S8
DISCHARGE OF INDENTURE

SECTION 8.1 Defeasance Within One Year of Payniextept as otherwise provided in this Section §i&,Gompany may terminate its
obligations under the Securities of any seriesthigindenture with respect to Securities of suaties if:
(i) all Securities of such series previously autftated and delivered (other than destroyed, Iostalen Securities of
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such series that have been replaced or Securitesch series that are paid pursuant to SectiooiSecurities of such series for whose
payment money or securities have theretofore bekhih trust and thereafter repaid to the Compasyprovided in Section 8.5) have been
delivered to the Trustee for cancellation and tben@any has paid all sums payable by it hereunder; o

(i) (A) the Securities of such series mature witbhihe year or all of them are to be called for negiiion 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. Governmeritgabons or a combination thereof
sufficient (in the opinion of a nationally recogedfirm of independent public accountants expregsedwritten certification thereof

delivered to the Trustee), without consideratioiof reinvestment, to pay principal of and intemsthe Securities of such series to maturity
or redemption, as the case may be, and to payhet sums payable by it hereunder, (C) no Defaiilt vespect to the Securities of such s¢
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' Certificatd an Opinion of Counsel, in each case statingahabnditions precedent provided for herein
relating to the satisfaction and discharge of théienture with respect to the Securities of suclkesend of the Securities of such series have
been complied with. With respect to the foregoitawse (i), only the Company's obligations undertiSec7.7 in respect of the Securities of
such series shall survive. With respect to thedoireg clause (ii), only the Company's obligatiomsSections 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 in respect of the Seeardf such series shall survive until the Segibf such series are no longer outstanding.
Thereafter, only the Company's obligations in S&&i7.7, 8.5 and 8.6 in respect of the Securifissich series shall survive. After any such
irrevocable deposit, the Trustee upon request siskliowledge in writing the discharge of the Conysmnbligations under the Securities of
such series and this Indenture with respect t@&twirities of such series except for those surgivlligations specified above.

SECTION 8.2 Defeasance at Any Time. Except as wfiserprovided in this Section 8.2, after the pespdcified 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 nader be in effect with respect to the Securitiesuith series, and the Trustee, at the expense ¢
the Company, shall execute proper instruments aclatlying the same; provided that the following dtinds shall have been satisfied:

(A) the Company has irrevocably deposited in twigh the Trustee as trust funds solely for the lieoéthe Holders of
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the Securities of such series for payment of tliecgal of and interest on the Securities of susties, money or U.S. Government
Obligations or a combination thereof sufficient {tire opinion of a nationally recognized firm of @@&ndent public accountants expressec
written certification thereof delivered to the Tiess) withoutconsideration of any reinvestment diber payment of all federal, state and local
taxes or other charges and assessments in respembftpayable by the Trustee, to pay and dischgprincipal of and accrued interest on
the outstanding Securities of such series to ntgtariearlier redemption (irrevocably provided torder arrangement satisfactory to the
Trustee), as the case may be; (B) such deposihefliesult in a breach or violation of, or congtta default under, this Indenture or any ¢
agreement or instrument to which the Company iartypr by which it is bound;

(C) no Default with respect to the Securities aftsseries shall have occurred and be continuintp@wlate of such deposit or at any time
during the period specified in clause (D)(2)(z)dvel (D) the Company shall have delivered to thesiea (1) either

(x) a ruling directed to the Trustee received fithim Internal Revenue Service to the effect thattblelers of the Securities of such series will
not recognize income, gain or loss for federal medax purposes as a result of the Company's eeeofiits option under this Section 8.2 :
will be subject to federal income tax on the samewnt and in the same manner and at the same éisn@suld have been the case if such
option had not been exercised or (y) an OpinioGaidinsel to the same effect as the ruling desciibethuse (x) above and based upon a
change in law and (2) an Opinion of Counsel toetfiect that

(x) the creation of the defeasance trust does intdate the Investment Company Act of 1940, as aredn(l) the Holders of the Securities of
such series have a valid security interest inrtingt funds, and (z) after the passage of 123 dalsning the deposit (except after one year
following the deposit, with respect to any trustds for the account of any Holder of the Securitiesuch series who may be deemed to k
"insider" as to an obligor on the Securities oftsgeries for purposes of the United States Ban&yupbde), the trust funds will not be subj

to the effect of Section 547 of the United StatasiBuptcy Code or Section 15 of the New York Delatod Creditor Law in a case
commenced by or against the Company under eitlebr statute, and either (I) the trust funds willlooger remain the property of the
Company (and therefore will not be subject to ttieot of any applicable bankruptcy, insolvency,rgamization or similar laws affecting
creditors' rights generally) or (ll) if a court veeto rule under any such law in any case or prangdtat the trust funds remained the property
of the Company, to the extent not paid to such Eigdthe Trustee will hold, for the benefit of sitblders, a valid and perfected first prioi
security interest in such trust funds that is natidable in bankruptcy or otherwise (except for difilect of Section 552(b) of the United States
Bankruptcy Code on interest on the trust fundswuangrafter the commencement of a case under satiitest and the Holders of the Securi

of such series will be entitled to receive adeqpattection of
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their interests in such trust funds if such trustds are used in such case or proceeding;

(E) if the Securities of such series are thenliste@ national securities exchange, the Company/tsiee delivered to the Trustee an Opinion
of Counsel to the effect that the defeasance cquitded by this Section 8.2 of the Securities ohsseries 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 endtef 12:- day (or one year) period referred to in clausgZ)¥z) of this

Section 8.2, none of the Company's obligations utide Indenture with respect to the Securitiesuith 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, 2.7,2.12,4.7, 7.8
8.5 and 8.6 with respect to the Securities of @arfes shall survive until such Securities areamgér outstanding. Thereafter, only the
Company's obligations in Sections 7.7, 8.5 andwtlé respect to the Securities of such series shallive. If and when a ruling from the
Internal Revenue Service or an Opinion of Counsfarred to in clause (D)(1) of this Section 8.2lie to be provided specifically without
regard to, and not in reliance upon, the continaaxfcthe Company's obligations under Section &dn the Company's obligations under ¢
Section 4.1 with respect to the Securities of safes shall cease upon delivery to the Trustesich ruling or Opinion of Counsel and
compliance with the other conditions precedent joled for herein relating to the defeasance contateglby 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¥&wefault under clause (c) of Section 6.1, withpect to the outstanding Securities of
any series if:

(i) the Company has irrevocably deposited in twishh the Trustee as trust funds solely for the Kienéthe Holders of the Securities of such
series for payment of the principal of and interéstny, on the Securities of such series money.&. Government Obligations or a
combination thereof in an amount sufficient (in dpenion of a nationally recognized firm of indepent public accountants expressed in a
written certification thereof delivered to the Tiers) without consideration of any reinvestment after payment of all federal, state and local
taxes or other charges and assessments in respesmbftpayable by the Trustee, to pay and dischagprincipal 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 oolaition 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
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(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 ami@p of Counsel to the effect that (A) the creataf the defeasance trust does not violate
the Investment Company Act of 1940, as amendedth@MHolders of the Securities of such series laavalid first priority security interest in
the trust funds, (C) such Holders will not recognizcome, gain or loss for federal income tax psgsoas a result of such deposit and
covenant defeasance and will be subject to fedterame tax on the same amount and in the same mandeat the same times as would |
been the case if such deposit and defeasance hadawred and (D) after the passage of 123 ddimnfimg 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 Securitiesuth series for purposes of the United States Bitdy Code), the trust funds will not be
subject to the effect of Section 547 of the Unif#dtes Bankruptcy Code or Section 15 of the NewkYaebtor and Creditor Law in a case
commenced by or against the Company under eitleér statute, and either (1) the trust funds willareger remain the property of the
Company (and therefore will not be subject to thieot of any applicable bankruptcy, insolvency,rgamization or similar laws affecting
creditors' rights generally) or (2) if a court wéoerule under any such law in any case or procegttiat the trust funds remained property of
the Company, to the extent not paid to such HoJdbesTrustee will hold, for the benefit of suchléters, a valid and perfected first priority
security interest in such trust funds that is natidable in bankruptcy or otherwise (except for éffiect of

Section 552(b) of the United States Bankruptcy Gaaénterest on the trust funds accruing afterctimencement of a case under such
statute), and the Holders of the Securities of sgrtes will be entitled to receive adequate ptaie®f their interests in such trust funds if
such trust funds are used in such case or proagedin

(v) if the Securities of such series are thendigte a national securities exchange, the Compaaly Istve delivered to the Trustee an Opinion
of Counsel to the effect that the covenant defezsanntemplated by this Section 8.3 of the Seeusritif 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. SubjectSection 8.5, the Trustee or Paying Agent shall lokdust money or U.S. Government
Obligations deposited with it pursuant to Sectiah 8.2 or 8.3, as the case may be, in respebtiedbecurities of any series and shall appl’
deposited money and the proceeds from deposited@h$rnment Obligations in accordance with theuBiges of such series and this
Indenture to the payment of principal of and insére
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on the Securities of such series; but such moneg net be segregated from other funds except textent required 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'ifigate 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 akpiense of the Company once in a newspaper of desisralation in the City of New
York or mail to each Holder entitled to such moma¢puch Holder's address (as set forth in the 8gdegister) 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 gggeeditors unless an applicable law designatethen 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, pect®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 sehmigslse 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 irecési the Securities of such series; provided, ih#tie Company has made any payment of
principal of or interest on any Securities of sgehies because of the reinstatement of its obtigatithe Company shall be subrogated to the
rights of the Holders of such Securities to recsiveh payment from the money or U.S. Governmenig@tibns held by the Trustee or Pay
Agent.

ARTICLE9
AMENDMENTS, SUPPLEMENTSAND WAIVERS

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

(1) to cure any ambiguity, defect or inconsisteincthis Indenture; provided that such amendmentipplements 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 Comnaesin connection with the qualification of this Brdure under the Trust Indenture Act;
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(4) to evidence and provide for the acceptancgpbmtment hereunder with respect to the Securitiesy or all series by a successor
Trustee,

(5) to establish the form or forms or terms of Sitims 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 materiallyaaivétrsely affect the rights of any Holder.

SECTION 9.2 With Consent of Holders. Subject totas 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 ghssupplemental indenture (all such series votmgree class), and the Holders of a majority
in principal amount of the outstanding Securitiealbseries affected thereby (all such seriesngptis 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 @vthout the consent of each Holder of the Se@sitf each series affected thereby
amendment or waiver, including a waiver pursuant to

Section 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 rattefest thereon (including any amount in respéctriginal issue discount), or any premium
payable with respect thereto, or adversely affeetrights of such Holder under any mandatory rdmse provision or any right of repurchase
at the option of such Holder, or reduce the amoditite principal of an Original Issue Discount Sgtyuthat would be due and payable upon
an acceleration of the maturity thereof pursuar8dotion 6.2 or the amount thereof provable in baptky, or change any place of payment
where, or the currency in which, any Security aftsaeries or any premium or the interest there@aysble, or impair the right to institute
suit for the enforcement of any such payment oaftar the stated maturity thereof (or, in the aafseedemption, on or after the redemption
date or, in the case of mandatory repurchase,atestberefor);

(i) reduce the percentage in principal amountwstanding Securities of such series the consewhote Holders is required for any such
supplemental indenture, for any waiver of complewndth certain provisions of this Indenture or e@rtDefaults 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 Sectior2 9except to increase any such percentage or tadarthat certain other provisions of this
Indenture cannot be modified or waived without ¢tbasent of the Holder of each outstanding Secofigny series affected thereby.
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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 bengelenot to affect the rights under this Indentdrthe 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 pamdicfdrm 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, supplenoemntaiver. The Company will mail supplemental intiges 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 evidentiee same debt as the Security of the
consenting Holder, even if notation of the congemot made on any Security. However, any such étabd subsequent Holder may revoke
the consent as to its Security or portion of itsuBi#y. Such revocation shall be effective onlyhigé Trustee receives the notice of revocation
before the date the amendment, supplement or wheeames effective. An amendment, supplement orevahall become effective with
respect to the Securities of any series affectedeliy on receipt by the Trustee of written conséota the Holders of the requisite percent
in principal amount of the outstanding Securitiesuch series.

The Company may, but shall not be obligated toafrecord date (which may be not less than 10 mwenihan 60 days prior to the
solicitation of consents) for the purpose of defeamg the Holders of the Securities of any seriscéed entitled to consent to any
amendment, supplement or waiver. If a record datexéd, 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 prely given, whether or not such Persons contialtsuch 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 beconfestafe 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 clauses (i) through (v) of #er®.2. In case of an amendment or waiver
of the type described in clauses (i) through

(v) of Section 9.2, the amendment or waiver shialll each such Holder who has consented to it andyesubsequent Holder of a Security
that evidences the same indebtedness as the $esfutie consenting Holder.
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SECTION 9.4 Notation on or Exchange of Securititan amendment, supplement or waiver changesetiestof a Security of any series,
Trustee may require the Holder thereof to delivéo the Trustee. The Trustee may place an apm@igpniotation 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 Trrestee so determines, the Company in exchangbeddBecurity shall issue and the Tru
shall authenticate a new Security of the samesand tenor that reflects the changed terms.

SECTION 9.5 Trustee to Sign Amendments, Etc. ThestBe shall be entitled to receive, and shall Bg fuotected 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 amendsupptlement or waiver if the same does
not adversely affect the rights of the Trustee. Thestee may, but shall not be obligated to, ex®@anty such amendment, supplement or
waiver that affects the Trustee's own rights, dutieimmunities under this Indenture or otherwise.

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

ARTICLE 10
MISCELLANEOUS

SECTION 10.1 Trust Indenture Act of 1939. This Intlge shall incorporate and be governed by theigianvs 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 ieered in person when received or (b)
if mailed by first class mail when so mailed, oy ifsent 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} 2961 Attention: Treasurer

if to the Trustee:
The Chase Manhattan Bank, N.A. 4 Chase MetroTectie€C&rooklyn, New York 11245 Telecopy: (718) 242856 Attention: Corporate
Trust

The Company or the Trustee by notice to the otrey designate additional or different addressestbsequent notices or communications.
Any notice or communication shall be sufficientiyen to

82



Holders of any Unregistered Securities, by puhiicaat least once in an Authorized Newspaper in Citg of New York, and at least once in
an Authorized Newspaper in London, and by mailmghe Holders thereof who have filed their name$ aidresses with the Trustee
pursuant to Section 313(c)(2) of the Trust Indemtict at such addresses as were so furnished frtistee and to Holders of Registered
Securities by mailing to such Holders at their addes as they shall appear on the Securities Bedikitice mailed shall be sufficiently giv
if so mailed within the time prescribed. Copiesanff such communication or notice to a Holder silalb be mailed to the 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 suféinty with respect to other Holders. Except as
otherwise provided in this Indenture, if a noticecommunication 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 mansuch notice may be waived in writing by thesBe entitled to receive such notice,
either before or after the event, and such wailiall ®e the equivalent of such notice. Waiversaifae by Holders shall be filed with the
Trustee, but such filing shall not be a conditioagedent to the validity of any action taken inarete upon such waiver.

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 &yttmpany to the Trustee to take
action under this Indenture, the Company shallifirto the Trustee:

(i) an Officers' Certificate stating that, in thgimion of the signers, all conditions precedengrif, provided for in this Indenture relating to
the proposed action have been complied with; and
(i) an Opinion of Counsel stating that, in therph 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 sucltficatgé or opinion has read such covenant or caymtlgind 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 camenr condition has been complied with; and
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(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 factOginion 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 overdoejhe 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, bhakker 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 securitiesed&glthe person named in such certificate. Anhagrtificate may be issued in respect of
one or more Unregistered Securities specified thefide holding by the person named in any suctificate of any 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 bearingtail date issued in respect of the same Secwstimbbe produced, or

(2) the Security specified in such certificate sbalproduced by some other Person, or (3) therBgspecified in such certificate shall have
ceased to be outstanding. Subject to Article 7fabeand date of the execution of any such instnimand the amount and numbers of
Securities held by the Person so executing su¢tument may also be proven in accordance with seakonable rules and regulations as
may be prescribed by the Trustee or in any othemmawhich the Trustee may deem sufficient.

In the case of Registered Securities, the ownexstgpich 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 famay or at a meeting of Holders.
The Paying Agent or Registrar may make reasonal#s 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 tse 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.
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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 t@any. Any such indenture or agreement may noiskd to interpret this Indenture.

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

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 liavallegal or unenforceable, the validity,
legality and enforceability of the remaining prawiss shall not in any way be affected or impaiteer¢by.

SECTION 10.13 Table of Contents, Headings, Etc. Télele 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 hereof.
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SIGNATURES
IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, all as of the dirst written above.

TYSON FOODS, INC.
as Issuer
By:
Name:
Title:

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

*Note: The Table of Contents shall not for any msps be deemed to be a part of the Indenture.
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Consent of Ernst & Young LLP, Independent Auditors

We consent to the reference to our firm under #ion "Experts" in Amendment No. 1 to Registrat®tatement, Form S-3 No. 33-58177,
and related Prospectus of Tyson Foods, Inc. forégistration of $500,000,000 of debt securitied #nthe incorporation by reference therein
of our reports dated November 14, 1994, with refsfethe consolidated financial statements anddules of Tyson Foods, Inc. included or
incorporated by reference in its Annual Report (Fd0-K) for the year ended October 1, 1994, filéthuhe Securities and Exchange
Commission.

Ernst & Young LLP

Littl e Rock, Arkansas
May 8, 1995
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