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FILED PURSUANT TO RULE 424(b)(2)
SEC FILE NO. 33-58177

PROSPECTUS SUPPLEMENT
(To Prospectus dated June 5, 1995)

TYSON FOODS, INC. [LOGO OF TYSON FOODS APPEARS HERH

$350,000,000
Medium-Term Notes

Due From Nine Months to Thirty Years From Date of ksue

Tyson Foods, Inc. (the "Company") may offer fromeito time its Medium-Term Notes (the "Notes"),imdin aggregate principal amount (or
in the case of Notes issued at a discount fronptimeipal amount, an aggregate initial offeringcpdi of up to $350,000,000. Such aggregate
offering price is subject to reduction as a resfithe sale by the Company of certain other DelouBtes. See "Plan of Distribution.” Unless
otherwise indicated in the applicable Pricing Sepmnt, the interest rate on each Note will be eahfixed rate established by the Company
at the date of issue of such Note, which may be irethe case of certain Original Issue Discountdspor a floating rate as set forth therein
and specified in the applicable Pricing Supplemiotes may also be issued as Amortizing Notes @ragnal Issue Discount Notes, as
described under "Description of Notes." Unless wtiee specified in the applicable Pricing Supplemanrterest on each Fixed Rate Note \
be payable each June 1 and December 1 and at statadty or upon any earlier redemption or repayimmterest on each Floating Rate
Note will be payable on the dates set forth heaidh in the applicable Pricing Supplement. See "ba$an of Note:--Interest and Interest
Rates." Original Issue Discount Notes may provite holders of such Notes will not receive periqgeiyments of interest. See "Description
of Notes--Original Issue Discount Notes." Each Hifgate Note will mature on a day from nine monththirty years from the date of issue,
as set forth in the applicable Pricing SupplemEath Floating Rate Note will mature on a day franermonths to thirty years from the date
of issue, as set forth in the applicable Pricingi@@ment. Unless otherwise specified in the apple®ricing Supplement, the Notes may not
be redeemed by the Company or the holder prioraturity. Notes will be issued in denominations &fd0 or any amount in excess thereof
which is an integral multiple of $1,000.

Each Note will be issued only in fully registeredrh and will be represented either by a Global 88ctegistered in the name of a nominee
of The Depository Trust Company ("DTC"), as Depasit(a "Book-Entry Note"), or by a certificate isslin definitive form (a "Certificated
Note"), as set forth in the applicable Pricing Sapgent. Beneficial interests in Global Securitiegresenting Boc-Entry Notes will be show
on, and transfer thereof will be effected throutle, records maintained by the Depositary (with eespo participants' interests) and its
participants. Book-Entry Notes will not be issuahteCertificated Notes except as described undesciiption of Debt Securities--Book-
Entry System" in the accompanying Prospectus.

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPRED BY THE SECURITIES AND EXCHANGE COMMISSION
OR ANY STATE SECURITIES COMMISSION NOR HAS THE SE®UIIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMISSION PASSED UPON THE ACCURACY OPEQUACY OF THIS PROSPECTUS SUPPLEMENT, ANY
PRICING SUPPLEMENT OR THE PROSPECTUS TO WHICH ITIRHES. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

PRICETO AGENT'S DISCOUNTS PROCEEDS TO
PUBLIC(1) OR COMMISSIONS(2) COMPANY (2)(3)

Per Note 100% 125% to .750% 99.875% to 99.250%

Total $350,000,000 $437,500 to $2,625,0 00 $349,562,500 to $347,375,000

(1) Unless otherwise specified in the applicableiRg Supplement, Notes will be sold at 100% ofrtipeincipal amount. If the Company
issues any Note at a discount from or at a prenaven its principal amount, the Price to Public nf &ote issued at a discount will be set
forth in the applicable Pricing Supplement.

(2) The commission payable to an Agent for eacteldotd through such Agent shall range from .125%%6% of the principal amount of
such Note. The Company may also sell Notes to anf@s principal, at negotiated discounts, foaleeto one or more investors or other
purchasers at fixed offering prices or at varyiniggs related to prevailing market prices at theetof resale or otherwise, as determined by
such Agent. Unless otherwise indicated in the applie Pricing Supplement, any Note sold to an Agsnirincipal shall be purchased by
such Agent at a price equal to 100% of the prin@paount thereof less a percentage equal to theniesion applicable to any agency sale of
a Note of identical maturity. The Company has agiteendemnify each Agent against certain liatghti including liabilities under the
Securities Act of 1933, as amended. See "Plan sifibution."

(3) Before deducting expenses payable by the Comestimated at $330,000.

The Notes are being offered on a continuing basthé Company through J.P. Morgan Securities 8. First Boston Corporation, Merrill
Lynch & Co., Merrill Lynch, Pierce, Fenner & Smithcorporated, BA Securities, Inc., A.G. Edwards é8nS, Inc., NatWest Capital Markets
Limited, and Stephens Inc. (individually, an "Adgeand collectively, the "Agents"), each of whichstegreed to use its reasonable best ef
consistent with industry standards, to solicit piages of the Notes. The Company has reservedjthi(i)i to sell Notes directly to investors



those jurisdictions in which the Company is so p#gd and (ii) to accept (but not solicit) offessgurchase Notes from time to time through
one or more additional agents or dealers, actirgjtasr principal or agent, on substantially theederms as those applicable to sales of
Notes to or through the Agents. Unless otherwiseifipd in the applicable Pricing Supplement, tradd will not be listed on any securit
exchange, and there can be no assurance that the dfered hereby will be sold or that there Wwéla secondary market for the Notes. The
Company reserves the right to withdraw, cancel odify the offer made hereby without notice. No tavation date for the offering of the
Notes has been established. The Company may egjgaiffer in its sole discretion, or an Agent maject any unreasonable offer, in wh

or in part. See "Plan of Distribution."

J.P. MORGAN SECURITIES INC.

CS FIRST BOSTON
MERRILL LYNCH & CO.

BA SECURITIES, INC.

A.G. EDWARDS & SONS, INC.
NATWEST CAPITAL MARKETS LIMITED
STEPHENS INC.

July 19, 199¢



IN CONNECTION WITH THE DISTRIBUTION OF THE NOTES,HE AGENTS MAY OVER-ALLOT OR EFFECT TRANSACTIONS
WHICH STABILIZE OR MAINTAIN THE MARKET PRICE OF THENOTES OFFERED HEREBY OR OTHER DEBT SECURITIES OF
THE COMPANY AT LEVELS ABOVE THOSE WHICH MIGHT OTHER/ISE PREVAIL IN THE OPEN MARKET. SUCH
STABILIZING, I[F COMMENCED, MAY BE DISCONTINUED AT ANY TIME.

NO DEALER, SALESMAN OR ANY OTHER PERSON HAS BEEN ABIORIZED TO GIVE ANY INFORMATION OR TO MAKE
ANY REPRESENTATIONS OTHER THAN THOSE CONTAINED ORICORPORATED BY REFERENCE IN THIS PROSPECTUS
SUPPLEMENT, ANY PRICING SUPPLEMENT AND THE ACCOMPANNG PROSPECTUS, AND, IF GIVEN OR MADE, SUCH
INFORMATION OR REPRESENTATIONS MUST NOT BE RELIEDRON AS HAVING BEEN AUTHORIZED BY THE COMPANY
OR BY ANY AGENT. THIS PROSPECTUS SUPPLEMENT, ANY RRNG SUPPLEMENT AND THE ACCOMPANYING
PROSPECTUS DO NOT CONSTITUTE AN OFFER TO SELL OREBOLICITATION OF AN OFFER TO BUY NOTES BY ANYONE
IN ANY JURISDICTION IN WHICH SUCH OFFER OR SOLICITRON IS NOT AUTHORIZED OR IN WHICH THE PERSON
MAKING SUCH OFFER OR SOLICITATION IS NOT QUALIFIEOD'O DO SO OR TO ANY PERSON TO WHOM IT IS UNLAWFUL
TO MAKE SUCH OFFER OR SOLICITATION. NEITHER THE DEVERY OF THIS PROSPECTUS SUPPLEMENT, ANY PRICING
SUPPLEMENT OR THE PROSPECTUS, NOR ANY SALE MADE HEBNDER AND THEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE H& BEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY
SINCE THE DATE HEREOF OR THAT THE INFORMATION CONTIANED OR INCORPORATED BY REFERENCE HEREIN OR
THEREIN IS CORRECT AS OF ANY TIME SUBSEQUENT TO THEATE OF SUCH INFORMATION.
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RECENT DEVELOPMENTS

On July 14, 1995, the Company signed a lettertehinwith Cargill, Incorporated of Minneapolis, Niesota ("Cargill"), agreeing in principle
to acquire the U.S. broiler operations of Cargithich are located in Georgia and Florida. The pasehprice for the transaction will consist of
the transfer to Cargill of the Company's swine pesing plant in Marshall, Missouri and the paynwrtash.

The broiler operations being sold to the Compawjuite Cargill's processing plants in Buena Vistd ¥ienna, Georgia, that each process
approximately 870,000 chickens per week; a prongsslian in Jacksonville, Florida that processes@pmately 850,000 chickens per week
and two further processing plants in Dawson, Geowjiso included are feed mills and hatcheries pihavide the birds and feed for farmer
those areas who grow chickens under contracts@atigill.

The transaction is subject to regulatory approgats the satisfaction of certain conditions, bubipected to close on or about September 1,
1995.

DESCRIPTION OF NOTES

GENERAL

The following description of the particular ternfgtioe Notes offered hereby (referred to in the agganying Prospectus as the "Debt
Securities") supplements, and to the extent insbasi therewith replaces, the description of theega terms and provisions of the Debt
Securities set forth in the Prospectus, to whigtdption reference is hereby made. Unless otherspecified in the applicable Pricing
Supplement, the Notes will have the terms descrisdow, except that references to interest paynmamdsinterest-related information do not
apply to certain Original Issue Discount Notes.

The Notes are to be issued under an Indenture dateflJune 1, 1995 (the "Indenture") between th@@ny and The Chase Manhattan
Bank, N.A. (the "Trustee"). Whenever a defined tésmeferred to and not defined herein, the dafinithereof is contained in the
accompanying Prospectus or in the Indenture refao¢herein.

The Notes will (i) rank equally with other unseadi@nd unsubordinated obligations of the Compangl@eling subsidiary debt) for borrowed
money, of which approximately $1,460,519,006 wastanding at April 1, 1995, (ii) be effectively sardinated (with respect to underlying
collateral) to secured indebtedness of the Comfexgiuding subsidiary debt), of which $30,615,528wutstanding at April 1, 1995 and
(iii) be structurally subordinated to all indebteds of the Company's subsidiaries, of which $663%Pwas outstanding at April 1, 1995.

This Prospectus Supplement and any Pricing Suppiemay be used in connection with the offer and §am time to time of Notes in an
aggregate initial public offering price of up to588000,000 (provided that, with respect to Origisalie Discount Notes, the initial offering
price of such Notes shall be used in calculatirgatgregate principal amount of Notes offered heder). The aggregate principal amount of
Notes authorized to be issued under this Prosp&etpplement is subject to reduction as a resuli@bale by the Company after the dat

this Prospectus Supplement of other issues of Bebtirities from time to time as described in theoaganying Prospectus. See "Plan of
Distribution" herein and in the accompanying Praspe

The Pricing Supplement relating to a Note will désethe following terms:

(i) whether such Note is a Fixed Rate Note or afiilg Rate Note (including whether such Note issgRar Floating Rate Note, a Floating
Rate/Fixed Rate Note or an Inverse Floating Ratie)\@i) the price at which such Note will be issli(the "Issue Price"); (iii) the date on
which such Note will be issued (the "Original Isfdete"); (iv) the date on which such Note will matu(v) if such Note is a Fixed Rate Nc
the rate per annum at which such Note will bearast, if any; (vi) if such Note is a Floating Réatete, the Interest Rate Basis, the Initial
Interest
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Rate, the Interest Payment Dates, the Index Mgfuhie Spread and/or Spread Multiplier, if any éalldefined below) and any other terms
relating to the particular method of calculating thterest rate for such Note; (vii) if such Natean Amortizing Note, the amortization
schedule and any other terms relating to the paatidNote; (viii) whether such Note is an Origifsdue Discount Note; (ix) whether such
Note may be redeemed at the option of the Compamgpaid at the option of the holder, prior tostated maturity as described un
"Optional Redemption" and "Repayment at the Notadid' Option; Repurchase" below and, if so, theipions relating to such redemption
or repayment, including, in the case of any Oripissue Discount Notes, the information necessaigetermine the amount due upon
redemption or repayment; (x) any relevant tax cqueaces associated with the terms of the Noteshwidwe not been described under
"United States Tax Considerations" below; and &iy other terms of such Note not inconsistent Withprovisions of the Indenture.

Each Note will mature on a day from 9 months to/88rs from the date of issue, as specified in fipdiGable Pricing Supplement, as selec

by the initial purchaser and agreed to by the Campln the event that such maturity date of anyeNmtany date fixed for redemption or
repayment of any Note (collectively, the "Maturidate") is not a Business Day (as defined belowicipal and interest payable at maturity
or upon such redemption or repayment will be paidhe next succeeding Business Day with the safeetefs if such Business Day were the
Maturity Date. No interest shall accrue for theipgfrom and after the Maturity Date to such naxtceeding Business Day. Except as me
provided in the applicable Pricing SupplementNaltes will mature at par.

The Notes will be offered on a continuing basig] aach Note will be issued initially either as aoBdentry Note or a Certificated Note. No
will be issued in denominations of $1,000 and amggdral multiples of $1,000 in excess thereof, ssietherwise specified in the applicable
Pricing Supplement. Interest rates offered by tben@any with respect to the Notes may differ depemdipon, among other things, the
aggregate principal amount of the Notes purchasethy single transaction.

Notes will be issued in the form of (i) one or méuby registered global or master Notes deposititi or on behalf of DTC, as Deposita

and registered in the name of DTC's nominee obyjia certificate issued in definitive form, in Bazase as specified in the applicable Pricing
Supplement. See "Description of Notes--Global Nobedivery and Form" in the Prospectus. Certifidalotes will not be exchangeable for
Book-Entry Notes and, except under the circumstudescribed in the Prospectus under the captioaciijgion of Notes--Global Notes,
Delivery and Form", Book-Entry Notes will not bealwangeable for Certificated Notes and will not otfise be issuable as Certificated
Notes.

Principal of, premium, if any, and interest, if aion the Notes will be payable in the manner dbsdrherein, the transfer of the Notes will be
registrable, and Notes will be exchangeable foreNdtearing identical terms and provisions at tfieeobf The Chase Manhattan Bank, N.A.,
the Company's paying agent (the "Paying Agent"ctvitérm includes any successor paying agent amgabby the Company) and registrar
the Notes, currently located at 4 Chase MetroTeafit€?, 3rd Floor, Brooklyn, NY 11245; provided tipatyment of interest, other than
interest at maturity or upon redemption or repaytnmay be made by check mailed to the addressegbéinson entitled thereto as it appears
on the security register at the close of businesthe Regular Record Date corresponding to theaalenterest Payment Date; provided
further that Book-Entry Notes will be exchangeatidy in the manner and to the extent set forth nfibescription of Notes--Global Notes,
Delivery and Form", in the Prospectus. Notwithsiagdhe foregoing, (a) a Depositary, as holder 06BEntry Notes, shall be entitled to
receive payments of interest by wire transfer ahiediately available funds and (b) a holder of $6,000 or more in aggregate principal
amount of Certificated Notes (having identical teramd provisions) shall be entitled to receive payis of interest, other than interest due at
maturity or upon redemption or repayment, if anywire transfer of immediately available funds iato account maintained by the holder in
the United States, if appropriate wire transfetringions have been received by the Paying Agentass than 10 days prior to the applicable
Interest Payment Date.
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The principal and interest payable on a Note auritgitor upon redemption or repayment will be phydwire transfer of immediately
available funds against presentation of the Noteebffice of The Chase Manhattan Bank, Institiorrust Group Window, 1 Chase
Manhattan Plaza, Floor 1-B, New York, New York 1008nless otherwise provided in the applicableiRgiSupplement.

OPTIONAL REDEMPTION

The Pricing Supplement will indicate either that ttiotes cannot be redeemed prior to maturity drimdicate the terms on which the Notes
will be redeemable at the option of the Companytidéoof redemption shall be provided by mailingadice of such redemption to each ho
by first class mail, postage prepaid, at leastr8Draot more than 60 calendar days prior to the fibettd for redemption to the respective
address of each holder as that address appearshgbooks of the Company.

REPAYMENT AT THE NOTEHOLDERS' OPTION; REPURCHASE

If applicable, the Pricing Supplement will indicakeat the Notes will be repayable at the optiothefholder on a date or dates specified prior
to its stated maturity date (an "Optional Repaynizate") and, unless otherwise specified in suchifyiSupplement, at a price equal to
100% of the principal amount thereof, together witicrued interest to, but excluding, the date payenent. If no Optional Repayment Dat
included with respect to a Note, such Note will betrepayable at the option of the holder pridtsenaturity.

In order for such a Note to be repaid, and unlesgiged otherwise in the applicable Pricing Supmainthe Paying Agent must receive at
least 30 but not more than 60 calendar days pithié Optional Repayment Date, (i) the Note with fibrm entitled "Option to Elect
Repayment" on the reverse of the Note duly comgletgii) a telegram, facsimile transmission oetidr from a member of a national
securities exchange or a member of the Nationabéiagon of Securities Dealers, Inc. (the "NASDF)aocommercial bank or trust company
in the United States which must set forth the nafitbe holder of the Note, the principal amountha Note, the principal amount of the Note
to be repaid, the certificate number or a descniptif the tenor and terms of the Note, a statetfenthe option to elect repayment is being
exercised thereby and a guarantee that the Ndite tepaid, together with the duly completed forritkenl "Option to Elect Repayment"” on
the reverse of the Note, will be received by thgifaAgent not later than the fifth Business Dateathe date of such telegram, facsimile
transmission or letter; provided, however, thatstietegram, facsimile transmission or letter from@mber of a national securities exchange
or a member of the NASD, or a commercial bankusttcompany in the United States shall only becéffe in such case if such Note and
form duly completed are received by a Paying Adwrsuch fifth Business Day. Exercise of the repaynoption by the holder of a Note will
be irrevocable. The repayment option may be ex@ddy the holder of a Note for less than the emptirecipal amount of the Note but, in that
event, the principal amount of the Note remainintstanding after repayment must be an authorizadrdaation.

The Company may at any time purchase Notes at @y ip the open market or otherwise. Notes puretidey the Company may, at its
discretion, be held, resold or surrendered to thgifrar for cancellation.

INTEREST AND INTEREST RATES
GENERAL

Unless otherwise specified in the applicable Pg&upplement, each Note will bear interest at eifha fixed rate (the "Fixed Rate Notes")
or (b) a floating rate determined by referencertdrderest Rate Basis (the "Floating Rate Noteghjich may be adjusted by a Spread and/or
Spread Multiplier (each as defined below). Any FilogiRate Note may also have either or both offtflewing: (i) a maximum interest rate
limitation, or ceiling, on the rate at which intetenay accrue during any interest period; anda(i)inimum interest rate limitation, or floor,
the rate at which interest may accrue during aterést period. The applicable Pricing Supplemeiitdesignate (a) a fixed rate per annun
which case such Notes will be Fixed Rate Notegbpone or more of the following Interest Rate Baas applicable to such Notes, in which
case such Notes will be
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Floating Rate Notes: (i) the CD Rate, in which caiseh Notes will be "CD Rate Notes"; (ii) the Commoi@ Paper Rate, in which case such
Notes will be "Commercial Paper Rate Notes"; {li¢ Federal Funds Rate, in which case such NotébeviFederal Funds Rate Notes"; (
LIBOR, in which case such Notes will be "LIBOR Nstg(v) the Prime Rate, in which case such Notdkhgi"Prime Rate Notes"; (vi) the
Treasury Rate, in which case such Notes will bed§ury Rate Notes"; or (vii) such other interes basis or formula as is set forth in such
Pricing Supplement.

Each Note will bear interest from its date of issuérom the most recent date to which interesswoch Note has been paid or duly provided
for, at the annual rate, or at a rate determinedyaunt to an interest rate formula, stated theritil the principal thereof is paid or made
available for payment. Interest will be payablesaich Interest Payment Date (except for certaini@idssue Discount Notes and except for
Notes originally issued between a Regular Recortg Bad an Interest Payment Date) and at maturionaedemption or repayment, if at
Interest payments in respect of the Notes will éthmamount of interest accrued from and includhlmyimmediately preceding Interest
Payment Date in respect of which interest has pa&hor duly made available for payment (or frond @arcluding the date of issue, if no
interest has been paid with respect to the appéiddbte) to but excluding the related Interest PaynhDate or the Maturity Date, as the case
may be.

Interest will be payable to the person in whose @anote is registered at the close of businesheRegular Record Date next preceding
Interest Payment date; provided, however, that {file Company fails to pay such interest on sunthrest Payment Date, such defaulted
interest will be paid to the person in whose naoahNote is registered at the close of businegb®mnecord date to be established for the
payment of defaulted interest and

(i) interest payable at maturity, redemption gragment will be payable to the person to whom fpicshall be payable. The first payment
of interest on any Note originally issued betwedRegular Record Date and an Interest Payment Diltbexmade on the Interest Payment
Date following the next succeeding Regular RecaateDo the registered owner on such next Reguleof@eDate. Interest rates and interest
rate formulae are subject to change by the Comfranytime to time but no such change will affecy &ote theretofore issued or which the
Company has agreed to issue. Unless otherwiseaitedién the applicable Pricing Supplement, therésiePayment Dates and the Regular
Record Dates for Fixed Rate Notes shall be as itbestbelow under "Fixed Rate Notes." The Interegtnent Dates for Floating Rate Notes
shall be as indicated in the applicable Pricing@ement and in such Note, and, unless otherwisgfggakin the applicable Pricing
Supplement, each Regular Record Date for a Flo&atg Note will be the fifteenth calendar day (vieetor not a Business Day) next
preceding each Interest Payment Date.

FIXED RATE NOTES

Each Fixed Rate Note will bear interest at the ahrate specified therein and in the applicableiRg Supplement. Unless otherwise
specified in the applicable Pricing Supplement,ltiierest Payment Dates for the Fixed Rate Notédswion June 1 and December 1 of each
year and the Regular Record Dates will be at theecbf business on the immediately preceding MagritbNovember 15, respective

Unless otherwise specified in the applicable Pg&upplement, interest on Fixed Rate Notes wiltdmputed and paid on the basis of a 360-
day year of twelve 30-day months. In the event #mgt Interest Payment Date or Maturity Date for Bixed Rate Note is not a Business Day
(as defined below under "Floating Rate Notes"gri@s$t on such Fixed Rate Note will be paid on #vd succeeding Business Day and no
interest on such payment shall accrue for the gdrimm and after such Interest Payment Date to seghsucceeding Business Day.

FLOATING RATE NOTES

Unless otherwise specified in an applicable PriGngplement, Floating Rate Notes will be issuedessribed below. Each applicable Pric
Supplement will specify certain terms with resgecivhich such Floating Rate Note is being deliverediuding: whether such Floating Rate
Note is a Regular Floating Rate Note, an Inversatiig Rate Note or a Floating Rate/Fixed Rate Nedeh as defined below); the Inter
Rate Basis or Bases, Initial Interest Rate, IntedReset Dates, Interest Reset Period, Regular Rdates, Interest Payment Dates, Index
Maturity, maximum interest rate and minimum intémase, if any, and the Spread and/or Spread Midtigf any.
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The interest rate borne by the Floating Rate NaiB$e determined as follows:

(a) Unless such Floating Rate Note is designatedrdsating Rate/Fixed Rate Note, an Inverse RigaRate Note or as having an Addendum
attached, such Floating Rate Note will be desighatéRegular Floating Rate Note" and, except asrded below or in an applicable Pricing
Supplement, will bear interest at the rate deteeahiny reference to the applicable Interest RatésBaplus or minus the applicable Spread,
if any, and/or

(if) multiplied by the applicable Spread Multipligf any. Commencing on the Initial Interest ReBate, the rate at which interest on such
Regular Floating Rate Note shall be payable sleatelset as of each Interest Reset Date; provideeever, that the interest rate in effect for
the period from the Original Issue Date to theidhinterest Reset Date will be the Initial IntarBsate.

(b) If such Floating Rate Note is designated aSladting Rate/Fixed Rate Note," then, except asrids=d below or in an applicable Pricing
Supplement, such Floating Rate Note will initiddgar interest at the rate determined by referemtiget applicable Interest Rate Basis (i) plus
or minus the applicable Spread, if any, and/omiijitiplied by the applicable Spread Multiplier gifiy. Commencing on the Initial Interest
Reset Date, the rate at which interest on suchtiftp®ate/Fixed Rate Note shall be payable shatebet as of each Interest Reset Date;
provided, however, that (i) the interest rate ifeetf for the period from the Original Issue Datehte Initial Interest Reset Date will be the
Initial Interest Rate; and (i) the interest ratesffect commencing on, and including, the FixeteRaommencement Date to the Maturity C
shall be the Fixed Interest Rate, if such ratgécied in the applicable Pricing Supplement.fard such Fixed Interest Rate is so specified
and the Floating Rate/Fixed Rate Note is still tautding on such day, the interest rate in effestdbn on the day immediately preceding the
Fixed Rate Commencement Date.

(c) If such Floating Rate Note is designated adrarerse Floating Rate Note," then, except as desdbelow or in an applicable Pricing
Supplement, such Floating Rate Note will bear ggeequal to the Fixed Interest Rate specifietiérélated Pricing Supplement minus the
rate determined by reference to the Interest RagsKi) plus or minus the applicable Spread, ¥, amd/or (ii) multiplied by the applicable
Spread Multiplier, if any; provided, however, urdegherwise specified in the applicable Pricing[@ement, the interest rate thereon will not
be less than zero. Commencing on the Initial IstelReset Date, the rate at which interest on suerse Floating Rate Note is payable shall
be reset as of each Interest Reset Date; proviaeaever, that the interest rate in effect for teeqd from the Original Issue Date to the
Initial Interest Reset Date will be the Initial énést Rate.

Notwithstanding the foregoing, if such Floating &&lote is designated as having an Addendum attaahegecified on the face thereof, s
Floating Rate Note shall bear interest in accordamith the terms described in such Addendum andjipéicable Pricing Supplement. See
"Other Provisions, Addenda" below.

Unless otherwise provided in the applicable Pricdugpplement, each Interest Rate Basis shall beatkeletermined in accordance with the
applicable provisions below. Except as set fortbvabor in an applicable Pricing Supplement, therat rate in effect on each day shall b

if such day is an Interest Reset Date, the inteedstdetermined on the Interest Determination Dadedefined below) immediately preceding
such Interest Reset Date or (b) if such day isandinterest Reset Date, the interest rate detedwinghe Interest Determination Date
immediately preceding the next preceding InteresteR Date.

Interest on Floating Rate Notes will be determibgdeference to an "Interest Rate Basis," which bmapne or more of (i) the CD Rate, (ii)
the Commercial Paper Rate, (iii) the Federal FuRake, (iv) LIBOR, (v) the Prime Rate, (vi) the Tsesy Rate, or (vii) such other Interest
Rate Basis or interest rate formula as may bengéiei applicable Pricing Supplement; provided, haavethat with respect to a Floating
Rate/Fixed Rate Note, the interest rate commenminifie Fixed Rate Commencement Date and continuitigss otherwise specified in the
applicable Pricing Supplement, until the Maturitst® shall be the Fixed Interest Rate, if suchigaspecified in the applicable Pricing
Supplement, or if no such Fixed Interest Rate ispmzified, the interest rate in effect thereorthenday immediately preceding the Fixed F
Commencement Date. In addition, if so specifiethsnapplicable Pricing Supplement, a Floating Ridte may bear interest calculated be
upon two or more Interest Rate Bases.
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The "Spread" is the number of basis points to lieddo or subtracted from the related Interest Batds or Bases applicable to such Floe
Rate Note. The "Spread Multiplier" is the percertafjthe related Interest Rate Basis or Basesagipé to such Floating Rate Note by wr
such Interest Rate Basis or Bases will be multipi@determine the applicable interest rate on §lchting Rate Note. The "Index Maturity"
is the period to maturity of the instrument or ghtion with respect to which the Interest Rate 8asiBases will be calculated. The Spread,
Spread Multiplier, Index Maturity and other varialbérms of the Floating Rate Notes are subjechémge by the Company from time to tir
but no such change will affect any Floating RatéeNareviously issued or as to which an offer hankaccepted by the Company.

Each applicable Pricing Supplement will specify tiee the rate of interest on the related FloatiageRNote will be reset daily, weekly,
monthly, quarterly, semiannually, annually or sotter specified period (each, an "Interest Resgb&9 and the dates on which such
interest rate will be reset (each, an "IntereseRBate"). Unless otherwise specified in the agfilie Pricing Supplement, the Interest Reset
Date will be, in the case of Floating Rate NotescWwhieset: (i) daily, each Business Day; (ii) wegekhe Wednesday of each week (with the
exception of weekly reset Treasury Rate Notes, whiill reset the Tuesday of each week except asifspe below;

(iii) monthly, the third Wednesday of each monik) Quarterly, the third Wednesday of March, Juseptember and December of each year;
(v) semiannually, the third Wednesday of the twanthe specified in the applicable Pricing Supplemand (vi) annually, the third
Wednesday of the month specified in the applic&ieing Supplement; provided, however, that, wébpect to Floating Rate/Fixed Rate
Notes, the fixed rate of interest in effect for gaiod from the Fixed Rate Commencement Date thiMaturity Date shall be the Fix
Interest Rate or the interest rate in effect ond#ne immediately preceding the Fixed Rate Commeecemate, as specified in the applicable
Pricing Supplement. If any Interest Reset Dateafor Floating Rate Note would otherwise be a dayithaot a Business Day, such Interest
Reset Date will be postponed to the next succeathyghat is a Business Day, except that in the o&s Floating Rate Note as to which
LIBOR is an applicable Interest Rate Basis, in \whiase if such Business Day falls in the next sedicg) calendar month, such Interest R
Date will be the immediately preceding Business.D¥s/used herein, "Business Day" means, unlesswite specified in the applicable
Pricing Supplement, any day other than a Saturd&uaoday or any other day on which banking insting are generally authorized or
obligated by law, regulation or executive ordeclase in The City of New York and with respect DR Notes any day which is also a
London Business Day. "London Business Day" meaggiag on which dealings in U.S. dollars are trateshin the London Interbank
Market.

A Floating Rate Note may also have either or bétthe following: (i) a maximum numerical limitatipor ceiling, on the rate at which
interest may accrue during any interest period(and minimum numerical limitation, or floor, ohé¢ rate at which interest may accrue du
any interest period. In addition to any maximunerest rate that may be applicable to any Floatiatg Rlote pursuant to the above
provisions, the interest rate on Floating Rate Bl@t#l in no event be higher than the maximum geemitted by New York law, as the same
may be modified by United States law of generaliapfion.

Each Floating Rate Note will bear interest fromdlage of issue at the rates specified therein theiprincipal thereof is paid or otherwise
made available for payment. Except as providedvbeloin an applicable Pricing Supplement, interafitbe payable in the case of Floating
Rate Notes which reset: (i) daily, weekly or monthdn the third Wednesday of each month or onhird ¥Wednesday of March, June,
September and December of each year as speciftbé applicable Pricing Supplement; (ii) quartedy,the third Wednesday of March, Ju
September and December of each year; (iii) semihnon the third Wednesday of the two months ahegear specified in the applicable
Pricing Supplement; and (iv) annually, on the tiWWddnesday of the month of each year specifiedeérapplicable Pricing Supplement (each,
an "Interest Payment Date") and, in each caseh@Maturity Date. If any Interest Payment Datedoy Floating Rate Note (other than the
Maturity Date) would otherwise be a day that is a@usiness Day, such Interest Payment Date withbaext succeeding day that is a
Business Day except that if such Note is a LIBOReNand if such Business Day falls in the next sedogy calendar month, such Interest
Payment Date will be the immediately preceding Bess
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Day. If the Maturity Date of a Floating Rate No&di$ on a day that is not a Business Day, the paywfeprincipal, premium, if any, and
interest, if any, will be made on the next succegdusiness Day, and no interest shall accruehperiod from and after such Maturity
Date.

All percentages resulting from any calculation doefing Rate Notes will be to the nearest one heatirousandth of a percentage point, v
five one millionths of a percentage point roundedards (e.g., 9.876545% (or .09876545) would baded to 9.87655% (or .0987655)),
and all dollar amounts used in or resulting frorohstalculation will be rounded to the nearest ¢efith onehalf cent being rounded upwar

Unless otherwise specified in the applicable Pg&@upplement, interest payments on Floating Rates\will equal the amount of interest
accrued from and including the next preceding bgePayment Date in respect of which interest leas Ipaid (or from and including the date
of issue, if no interest has been paid with resfestich Floating Rate Notes) to but excludingrtiated Interest Payment Date or Maturity
Date, as the case may be.

With respect to each Floating Rate Note, accrutaiast is calculated by multiplying its face amoloyian accrued interest factor. Such
accrued interest factor is computed by addingrherést factor calculated for each day from antuding the later of (i) the date of issue and
(i) the last day to which interest has been paiduwy provided for to and including the last da&dewhich accrued interest is being calculated
as described in the immediately preceding paragrfdpless otherwise specified in the applicableiRgiSupplement, the interest factor for
each such day will be computed by dividing theriegérate applicable to such day by 360, in the cadNotes for which the Interest Rate
Basis is the CD Rate, the Commercial Paper Rageh-¢lleral Funds Rate, LIBOR or the Prime Rateydhé actual number of days in the
year in the case of Notes for which the IntereseRasis is the Treasury Rate. The accrued intéaegdr for Notes for which the interest i
may be calculated with reference to two or morerksgt Rate Bases will be calculated in each pényoselecting one such Interest Rate Basis
for such period in accordance with the provisiofithe applicable Pricing Supplement.

The interest rate applicable to each Interest Résgdbd commencing on the Interest Reset Date gpect to such Interest Reset Period will
be the rate determined as of the "Interest Deteatitin Date." Unless otherwise specified in the mpple Pricing Supplement, the Interest
Determination Date with respect to the CD Rate Gbenmercial Paper Rate, the Federal Funds Ratéhariérime Rate will be the second
Business Day preceding each Interest Reset Dathdaelated Note; and the Interest Determinatiate@vith respect to LIBOR will be the
second London Business Day preceding each IntRe=s#t Date. With respect to the Treasury Ratesardtherwise specified in an applice
Pricing Supplement, the Interest Determination Iétebe the day in the week in which the relataterest Reset Date falls on which day
Treasury Bills (as defined below) are normally &retd (Treasury Bills are normally sold at auctiomnMonday of each week, unless that
days is a legal holiday, in which case the audSamormally held on the following Tuesday, excdyttsuch auction may be held on the
preceding Friday); provided, however, that if actaan is held on the Friday on the week precediegrelated Interest Reset Date, the related
Interest Determination Date will be such precediniday; and provided, further, that if an auctiafis on any Interest Reset Date then the
related Interest Reset Date will instead be thst Business Day following such auction. Unless wtiige specified in the applicable Pricing
Supplement, the Interest Determination Date pdrtgito a Floating Rate Note the interest rate oitilis determined with reference to twc
more Interest Rate Bases will be the latest Busibas/ which is at least two Business Days priagdoh Interest Reset Date for such Floating
Rate Note. Each Interest Rate Basis will be detegthand compared on such date, and the applicablest rate will take effect on the
related Interest Reset Date, as specified in tpécgble Pricing Supplement.

Unless otherwise provided for in the applicableing Supplement, The Chase Manhattan Bank, N.A.bgithe Calculation Agent (the
"Calculation Agent," which term includes any susmescalculation agent appointed by the Companyj,faneach Interest Reset Date will
determine the interest rate with respect to angptifig Rate Note as described below. The Calculaiigent will notify the Trustee of each
determination of the interest rate applicable tp such Floating Rate Note promptly after such deteation is made. The
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Trustee will, upon the request of the holder of Bigating Rate Note, provide the interest rate thezffect and, if determined, the interest
rate which will become effective as a result oketedmination made with respect to the most reagrtést Determination Date relating to
such Note. Unless otherwise specified in the appli Pricing Supplement, the "Calculation Date,evehapplicable, pertaining to any
Interest Determination Date will be the earlie(ipthe tenth calendar day after such Interest D@teation Date or, if such day is not a
Business Day, the next succeeding Business Dai) th& Business Day preceding the applicable bgePayment Date or Maturity Date, as
the case may be.

Interest rates with respect to Floating Rate Natiflbe determined by the Calculation Agent asduls:

CD Rate Notes. CD Rate Notes will bear interesihatinterest rate (calculated with reference toGBbeRate and the Spread and/or Spread
Multiplier, if any) specified in the CD Rate Notasd in the applicable Pricing Supplement.

Unless otherwise specified in the applicable Pg&upplement, "CD Rate" means, with respect tolamgyest Determination Date relating to
a CD Rate Note, the rate on such date for negetieddttificates of deposit having the Index Matudgsignated in the applicable Pricing
Supplement as published by the Board of GovernbitseoFederal Reserve System in "Statistical Reléa45(519), Selected Interest Rates,"
or any successor publication ("H.15(519)") under likading "CDs (Secondary Market)," or, if not sblished by 3:00 p.m., New York City
time, on the Calculation Date pertaining to suderest Determination Date, the CD Rate will bertite on such Interest Determination Date
for negotiable certificates of deposit of the Indéaturity designated in the applicable Pricing Sapgent as published by the Federal Res
Bank of New York in its daily statistical releagedmposite 3:30 p.m. Quotations for U.S. Governngadurities" or any successor
publication (the "Composite Quotations") underlileading "Certificates of Deposit." If such rate@t yet published in either H.15(519) or
the Composite Quotations by 3:00 p.m., New York/ @ine, on the Calculation Date pertaining to slrtBrest Determination Date, the CD
Rate on such Interest Determination Date will Heudated by the Calculation Agent and will be thighemetic mean of the secondary market
offered rates as of 10:00 a.m., New York City time,such Interest Determination Date, for negosiaartificates of deposit of major United
States money market banks with a remaining matalityest to the Index Maturity designated in thpligpble Pricing Supplement in an
amount that is representative for a single tramsadh that market at that time as quoted by tiheeeing nonbank dealers in negotiable U.S.
dollar certificates of deposit in The City of NevoiX selected by the Calculation Agent; providedyéweer, that if the dealers selected as
aforesaid by the Calculation Agent are not quotiaget forth above, the CD Rate with respect th suterest Determination Date shall be
CD Rate as in effect on such Interest Determinédiate.

Commercial Paper Rate Notes. Commercial PaperMRattes will bear interest at the interest rate (dalied with reference to the Commer
Paper Rate and the Spread and/or Spread Multilemy) specified in the Commercial Paper Rategd@nd in the applicable Pricing
Supplement.

Unless otherwise specified in the applicable Pg&upplement, "Commercial Paper Rate" means, wpact to any Interest Determination
Date relating to a Commercial Paper Note, the Mdviayket Yield (as defined below) of the rate onttthate for commercial paper having
Index Maturity designated in the applicable PricBigpplement, as such rate shall be published iB(B1B), under the heading "Commercial
Paper." In the event that such rate is not pubdigiver to 3:00 p.m., New York City time, on thel@dation Date pertaining to such Interest
Determination Date, then the Commercial Paper Baa#l be the Money Market Yield of the rate on slrdbrest Determination Date for
commercial paper of the specified Index Maturitypablished in Composite Quotations under the heggtlltommercial Paper” (with an Ind
Maturity of one month or three months being deetodak equivalent to an Index Maturity of 30 day®0rdays, respectively). If by 3:00
p.m., New York City time, on such Calculation Datech rate is not yet available in either H.15(51I9Composite Quotations, then the
Commercial Paper Rate on such Interest Determim&lite shall be calculated by the Calculation Agertt shall be the Money Market Yie
corresponding to the arithmetic mean of the offeegds as of approximately 11:00 a.m., New Yorly @ihe, on such Interest Determination
Date for commercial paper of the specified Indexuwity placed for an industrial issuer whose boatihg is "AA,"
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or the equivalent, from a nationally recognizedhgabgency as quoted by three leading dealersrofwarcial paper in The City of New York
selected by the Calculation Agent; provided, howetlet if the dealers selected as aforesaid byC#leulation Agent are not quoting offered
rates as set forth above, the Commercial Papernitteespect to such Interest Determination Datdlde the Commercial Paper Rate in
effect on such Interest Determination Date.

"Money Market Yield" shall be a yield (expressedagzercentage) calculated in accordance with thewimg formula:
D X 360

Money Market Yield = ------------- X 100
360 - (D X M)

where "D" refers to the applicable per annum ratecbmmercial paper quoted on a bank discount laasisxpressed as a decimal, and "M"
refers to the actual number of days in the periwdivhich interest is being calculated.

Federal Funds Rate Notes. Federal Funds Rate Wdtd®ar interest at the interest rate (calculatétth reference to the Federal Funds Rate
and the Spread and/or Spread Multiplier, if anyc#ied in the Federal Funds Rate Notes and irafipdicable Pricing Supplement.

Unless otherwise specified in the applicable Pg&upplement, the "Federal Funds Rate" means,resihect to any Interest Determination
Date relating to a Federal Funds Rate Note, tleeaiatsuch date for Federal funds as published18(19) under the heading "Federal Fu
(Effective)" or, if not so published by 3:00 p.ilew York City time, on the Calculation Date pertagto such Interest Determination Date,
the Federal Funds Rate will be the rate on sud@rdst Determination Date as published in Comp@gitetations under the heading "Federal
Funds/Effective Rate." If such rate is not publéheeither H.15(519) or the Composite Quotatiop8id0 p.m., New York City time, on the
Calculation Date pertaining to such Interest Deteation Date, the Federal Funds Rate for sucheéstdbetermination Date will be calcula
by the Calculation Agent and will be the arithmetiean of the rates for the last transaction inmgét United States dollar Federal funds as
of 9:00 a.m., New York City time, on such InterBgttermination Date arranged by three leading biokéFederal funds transactions in The
City of New York selected by the Calculation Agemtpvided, however, that if the brokers selectedfasesaid by the Calculation Agent are
not quoting as set forth above, the Federal Furads Rith respect to such Interest Determinatiore3&all be the Federal Funds Rate in
effect on such Interest Determination Date.

LIBOR Notes. LIBOR Notes will bear interest at ihterest rate (calculated with reference to LIBOR ¢he Spread and/or Spread Multipl
if any) specified in the LIBOR Notes and in the kgable Pricing Supplement.

Unless otherwise specified in the applicable Pg&upplement, "LIBOR" for each Interest Reset Détebe determined by the Calculation
Agent as follows:

(i) With respect to an Interest Determination Datflating to a LIBOR Note, LIBOR will be either: (A)"LIBOR Telerate" is specified in the
applicable Pricing Supplement or if such Pricingg@ament does not specify a source for LIBOR, #te for deposits in the London
interbank market in the Index Currency (as definelbw) having the Index Maturity designated in épplicable Pricing Supplement
commencing on the second London Business Day inatadifollowing such Interest Determination Datatthppears on the Designated
LIBOR Page (as defined below) as of 11:00

a.m., London time, on such Interest DeterminatiateDor (B) if "LIBOR Reuters" is specified in tapplicable Pricing Supplement, the
arithmetic mean of the offered rates (unless tleeifipd Designated LIBOR Page by its terms proviolely for a single rate, in which case
such single rate shall be used) for deposits in.tmlon interbank market in the Index Currency hgwhe Index Maturity designated in the
applicable Pricing Supplement and commencing ors¢itend London Business day immediately followinghsinterest Determination Date
that appear on the Designated LIBOR Page as oDIlmd., London time, on such Interest Determinaliate, if at least two such offered
rates appear (unless, as aforesaid, only a siatdds
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required) on such Designated LIBOR Page. If no apgigears on the Designated LIBOR Page (or, indke of clause (i)(B) above, if the
Designated LIBOR Page by its terms provides forariban a single rate but fewer than two offeredsrajppear on such Page), LIBOR in
respect of such Interest Determination Date wiltbtermined as if the parties had specified thee dascribed in clause (ii) below.

(if) With respect to an Interest Determination Deglating to a LIBOR Note to which the last sen&p€clause (i) above applies, the
Calculation Agent will request the principal Londaffices of each of four major reference banksim tondon interbank market, as selected
by the Calculation Agent, to provide the Calculatigent with its offered quotation for depositgfie Index Currency for the period of the
Index Maturity designated in the applicable PricBigpplement commencing on the second London BusiDag immediately following such
Interest Determination Date to prime banks in tbadon interbank market at approximately 11:00 alimndon time on such Interest
Determination Date and in a principal amount teakpresentative for a single transaction in sadex Currency in such market at such ti

If at least two such quotations are provided, LIB@Rermined on such Interest Determination DatEheilthe arithmetic mean of such
quotations. If fewer than two quotations are predidLIBOR determined on such Interest Determinailate will be the arithmetic mean of
the rates quoted at approximately 11:00

a.m. (or such other time specified in the appliedblicing Supplement), in the applicable Princliakincial Center (as defined below), on
such Interest Determination Date for loans madaénindex Currency to leading European banks hawiagndex Maturity designated in the
applicable Pricing Supplement commencing on thersgt.ondon Business Day immediately following slitierest Determination Date and
in a principal amount that is representative feimgle transaction in such Index Currency in suehket at such time by three major banks in
such Principal Financial Center selected by the@ation Agent; provided, however, that if the bask selected by the Calculation Agent
are not quoting as mentioned in this sentence, IRB@Gth respect to such Interest Determination Ddtebe LIBOR in effect on such Intere
Determination Date.

"Index Currency" shall be U.S. dollars.

"Designated LIBOR Page" means the display on P&§6 Bor such other page as is specified in theiegige Pricing Supplement) of the
Dow Jones Telerate Service for the purpose of ajspl) the London interbank offered rates of mapmhis for the applicable Index Currency
(or such other page as may replace that page beehace for the purpose of displaying such ratesless "LIBOR Reuters" is designated in
the applicable Pricing Supplement, in which caselisignated LIBOR Page shall be the display orfRéigters Monitor Money Rates
Service for the purpose of displaying the Londderinank offered rates of major banks for the applie Index Currency.

Unless provided otherwise in the applicable Pricupplement, "Principal Financial Center" will bkeTCity of New York.

Prime Rate Notes. Prime Rate Notes will bear istesethe interest rate (calculated with referdndbe Prime Rate and the Spread and/or
Spread Multiplier, if any, and subject to the Minim Interest Rate and the Maximum Interest Ratenyl) specified in the Prime Rate Notes
and in the applicable Pricing Supplement.

Unless otherwise specified in the applicable Pg&@upplement, "Prime Rate" means, with respechydmaterest Determination Date, the rate
set forth in H.15(519) for such date opposite thgtion "Bank Prime Loan." If such rate is not yebjished by 9:00 A.M., New York City
time, on the Calculation Date pertaining to sudiedest Determination Date, the Prime Rate for $otgrest Determination Date will be the
arithmetic mean of the rates of interest publicip@unced by each bank named on the Reuters Sciéeifr Rage (as defined below) as such
bank’s prime rate or base lending rate as in eféectuch Interest Determination Date as quotetherReuters Screen NYMF Page on such
Interest Determination Date, or, if fewer than feuch rates appear on the Reuters Screen NYMFfBagech Interest Determination Date,
the rate shall be the arithmetic mean of the priates quoted on the basis of the actual numbeays th the year divided by 360 as of the
close of business on such Interest Determinaticie By at least two of the three major money celmaeiks in The City of New York selected
by the Calculation Agent from which quotations egquested. If fewer than two quotations are prayidee Prime Rate shall be calculated by
the Calculation Agent and shall be determined as
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the arithmetic mean on the basis of the prime rat@e City of New York by the appropriate numbésubstitute banks or trust companies
organized and doing business under the laws diitlied States, or any State thereof, in each cagmd total equity capital of at least $500
million and being subject to supervision or exartioraby federal or state authority, selected by@agculation Agent to quote such rate or
rates. "Reuters Screen NYMF Page" means the disigsignated as Page "NYMF" on the Reuters Moniton®) Rates Service (or such
other page as may replace the NYMF Page on thatsdor the purpose of displaying prime rates asédlending rates of major United St
banks).

Treasury Rate Notes. Treasury Rate Notes will bearest at the interest rate (calculated withrexiee to the Treasury Rate and the Spread
and/or Spread Multiplier, if any) specified in theeasury Rate Notes and in the applicable Pricungp&ment.

Unless otherwise specified in the applicable Pg@upplement, the "Treasury Rate" means, with idpeany Interest Determination Date
relating to a Treasury Rate Note, the rate appléctbthe most recent auction of direct obligationthe United States ("Treasury Bills")
having the Index Maturity designated in the apflieePricing Supplement, as published in H.15(5f)an the heading "Treasury Bills--
auction average (investment)"” or, if not so puldishy 3:00 p.m., New York City time, on the Calt¢iga Date pertaining to such Interest
Determination Date (expressed as a bond equivalarthe basis of a year of 365 or 366 days, ascglyie, and applied on a daily basis) as
otherwise announced by the United States Departoféhe Treasury. In the event that the resulthefauction of Treasury Bills having the
Index Maturity designated in the applicable PricBigpplement are not published or reported as pedvadove by 3:00 p.m., New York City
time, on such Calculation Date or if no such aurct®oheld in a particular week, then the TreasusieRshall be calculated by the Calculation
Agent and shall be a yield to maturity (expressed hond equivalent, on the basis of a year ofd3&@56 days, as applicable, and applied
daily basis) calculated using the arithmetic mefath® secondary market bid rates, as of approxima&t8&0 p.m., New York City time, on
such Interest Determination Date, of three leagimgiary United States government securities dedleingch may include one or more of the
Agents) selected by the Calculation Agent for gsue of Treasury Bills with a remaining maturitgsgst to the Index Maturity designated in
the applicable Pricing Supplement; provided, howgethat if the dealers selected as aforesaid byCtleulation Agent are not quoting bid
rates as mentioned in this sentence, the Treasatey\With respect to such Interest Determinatioreall be the Treasury Rate in effect on
such Interest Determination Date.

RENEWABLE NOTES

The Company may also issue from time to time vigiadte renewable Notes ("Renewable Notes") thitear interest at the interest rate
(calculated with reference to a Interest Rate Baisisthe Spread and/or Spread Multiplier, if amg subject to a minimum interest rate and
maximum interest rate, if any) specified in the &egable Notes and in the applicable Pricing SupptgniRenewable Notes will be issued
only in book-entry form.

Renewable Notes will mature on an Interest PayrDate as specified in the applicable Pricing Supplenfthe "Initial Maturity Date"),
unless the maturity of all or any portion of thénpipal amount thereof is extended in accordandh thie procedures described below. On the
Interest Payment Dates in each year specifieddragiplicable Pricing Supplement (each such Int&agment Date, an "Election Date"), the
maturity of the Renewable Notes will be extendethinterest Payment Date occurring twelve moaftes such Election Date (or to such
other date as is specified in the applicable PgiSapplement), unless the holder thereof eledisrtoinate the automatic extension of the
maturity of the Renewable Notes or of any portioeréof having a principal amount of $1,000 or amtiple of $1,000 in excess thereof by
delivering a notice to such effect to the PayingAignot less than nor more than a number of dae &pecified in the applicable Pricing
Supplement prior to such Election Date. Such optiay be exercised with respect to less than theegmincipal amount of the Renewable
Notes; provided, however, that the principal amdantvhich such option is not exercised is at I&4s000 or any larger amount that is
integral multiple of $1,000. Notwithstanding thedgoing, the maturity of the Renewable Notes maybeaextended beyond the Final
Maturity Date as specified
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in the applicable Pricing Supplement (the "Finaltivily Date"). If the holder elects to terminate tautomatic extension of the maturity of
any portion of the principal amount of the Renewadidbtes and such election is not revoked as desthiblow, such portion will become due
and payable on the Interest Payment Date fallingnginths (unless another period is specified iraf@icable Pricing Supplement) after the
Election Date prior to which the holder made suelcteon.

An election to terminate the automatic extensiomaturity may be revoked as to any portion of tiee&vable Notes having a principal
amount of $1,000 or any multiple of $1,000 in excégereof by delivering a notice to such effedh® Paying Agent on any day following
effective date of the election to terminate theomatic extension of maturity and prior to the #iteh calendar day before the date on which
such portion would otherwise mature. Such a revocahay be made for less than the entire prin@pabunt of the Renewable Notes for
which the automatic extension of maturity has bieeminated; provided, however, that the principabant of the Renewable Notes for
which the automatic extension of maturity has beeminated and for which such a revocation haseeh made is at least $1,000 or any
larger amount that is an integral multiple of $D 0B otwithstanding the foregoing, a revocation maybe made during the period from and
including a Regular Record Date to but excludirgithmediately succeeding Interest Payment Date.

An election to terminate the automatic extensiothefmaturity of the Renewable Notes, if not rexbks described above by the holder
making the election or any subsequent holder,beilbinding upon such subsequent holder.

Renewable Notes may be redeemed in whole or ingpdine option of the Company on the Interest PayDates in each year specified in
applicable Pricing Supplement, commencing withlthierest Payment Date specified in the applicabigi® Supplement, at a redemption
price of 100% of the principal amount of the Renbl@dNotes to be redeemed, together with accruediapdid interest to the date of
redemption. Notwithstanding anything to the contiiarthis Prospectus Supplement, notice of redesnptiill be provided by mailing a noti
of such redemption to each holder by first clas#, pastage prepaid, at least 30 and not more @@acalendar days prior to the date fixed for
redemption.

Renewable Notes may also be issued, from timerte, twith the Spread and/or Spread Multiplier todmet by a remarketing agent in
remarketing procedures (the "Remarketing Procetjur@$e specified in such Renewable Notes anténapplicable Pricing Supplement. A
description of the Remarketing Procedures, thesarhthe remarketing agreement between the Comaiathyhe remarketing agent and the
terms of any additional agreements with other paitiiat may be involved in the Remarketing Proceslwiill be set forth in the applicable
Pricing Supplement.

EXTENSION OF MATURITY

The Pricing Supplement relating to each Fixed Rt (other than an Amortizing Note) will indicatdether the Company has the option to
extend the maturity of such Fixed Rate Note for onmore periods of one or more whole years (eactEatension Period") up to but not
beyond the date (the "Final Maturity Date") settian such Pricing Supplement. If the Company heh ©ption with respect to any such
Fixed Rate Note (an "Extendible Note"), the follagiprocedures will apply, unless modified as sehfam the applicable Pricing Suppleme

The Company may exercise such option with respeahtExtendible Note by notifying the Paying Agefisuch exercise at least 45 but not
more than 60 calendar days prior to the statednibatiate originally in effect with respect to sudlote (the "Original Maturity Date") or, if
the stated maturity date of such Note has already lextended, prior to the stated maturity date imeffect (an "Extended Maturity Date").
No later than 38 calendar days prior to the Orig\iaturity Date or an Extended Maturity Date, as tiase may be (each, a "Maturity Dat
the Paying Agent will mail to the holder of suchté&xdible Note a notice (the "Extension Notice"atilg to such Extension Period, first cli
mail, postage prepaid, setting forth (a) the etectf the Company to extend the maturity of sucteBdible Note; (b) the new Extended
Maturity Date;
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(c) the interest rate applicable to the Extensierid®; and (d) the provisions, if any, for rederoptduring the Extension Period, including the
date or dates on which, the period or periods durihich and the price or prices at which such rgatén may occur during the Extension
Period. Upon the mailing by the Paying Agent oatiension Notice to the holder of an Extendible@dhe maturity of such Note shall be
extended automatically, and, except as modifiethbyExtension Notice and as described in the nesetgraph, such Note will have the same
terms it had prior to the mailing of such Extensiutice.

Notwithstanding the foregoing, not later than 10a0®., New York City time, on the twentieth calenday prior to the Maturity Date then
effect for an Extendible Note (or, if such day & a Business Day, not later than 10:00 a.m., Newk ity time, on the immediately
succeeding Business Day), the Company may, aptterg revoke the interest rate provided for in Ehgéension Notice and establish a higher
interest rate for the Extension Period by caudiegRaying Agent to send notice of such higher @sterate to the holder of such Note by first
class mail, postage prepaid, or by such other masustall be agreed between the Company and thiegPagent. Such notice shall be
irrevocable. All Extendible Notes with respect thigh the Maturity Date is extended in accordandé an Extension Notice will bear such
higher interest rate for the Extension Period, Wwlebr not tendered for repayment.

If the Company elects to extend the maturity oEatendible Note, the holder of such Note will halre option to require the Company to
repay such Note on the Maturity Date then in eféaa price equal to the principal amount therdo$ pn accrued and unpaid interest to such
date. In order for an Extendible Note to be soidepa such Maturity Date, the holder thereof madibfv the procedures set forth above ut
"Repayment at the Noteholders' Option; Repurchésaiptional repayment, except that the perioddielivery of such Note or notification to
the Paying Agent shall be at least 25 but not rifea@ 35 calendar days prior to the Maturity Datntin effect and except that a holder who
has tendered an Extendible Note for repayment patso an Extension Notice may, by written notcéhie Paying Agent, revoke any such
tender for repayment until 3:00 p.m., New York Qitye, on the twentieth calendar day prior to thatdity Date then in effect (or, if such
day is not a Business Day, until 3:00 p.m., Newkvaty time, on the immediately succeeding Busirieag).

AMORTIZING NOTES

Amortizing Notes are Fixed Rate Notes for whichmawnts combining principal and interest are madastallments over the life of the Note
("Amortizing Notes"). Unless otherwise specifiedlire applicable Pricing Supplement, interest ofmegnortizing Note will be computed on
the basis of a 360-day year of twelve 30-day morRagments with respect to Amortizing Notes willdpplied first to interest due and
payable thereon and then to the reduction of thpaighprincipal amount thereof. Further informatancerning additional terms and
conditions of any issue of Amortizing Notes will ppvided in the applicable Pricing SupplementaBllé setting forth repayment informat
in respect of each Amortizing Note will be includedhe applicable Pricing Supplement and set forttsuch Notes.

ORIGINAL ISSUE DISCOUNT NOTES

Original Issue Discount Notes are Notes issueddig@unt from the principal amount payable at migtand which are considered to be
issued with original issue discount which mustrmEtuded in income for United States federal incaaxepurposes at a constant rate
("Original Issue Discount Notes"). See "United 8satax Considerations." Certain additional consitiens relating to Original Issue
Discount Notes may be described in the Pricing &mpent relating thereto.

OTHER PROVISIONS, ADDENDA

Any provisions with respect to Notes, including tretermination of an Interest Rate Basis, the §ipation of Interest Rates Basis,
calculation of the interest rate applicable to @aihg Rate Note, its Interest Payment Dates oroéimgr matter relating thereto may be
modified by the terms specified under "Other Priovis" on
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the face thereof or in an Addendum relating theré®o specified on the face thereof and in thgliapble Pricing Supplement.
GOVERNING LAW AND JUDGMENTS
The Indenture and Notes will be governed by andgtrard in accordance with the laws of the Stafden York.

UNITED STATES TAX CONSIDERATIONS

The following is a summary of the principal Unit8thtes federal income tax consequences of the ggeclbwnership and disposition of the
Notes. This summary is based on the Internal Rev€ude of 1986, as amended to the date hereofthde") and final, temporary at
proposed Treasury Regulations, Revenue Rulingsirgstnation pronouncements and judicial decisianexistence on the date of this
Prospectus Supplement. It deals only with Noted helcapital assets and does not deal with spea&sdes of holders, such as (i) dealers in
securities, (ii) life insurance companies, (iiiypens who enter into certain hedging transactioreohnection with the Notes, (iv) persons
holding Notes as part of a straddle (as definegdction 1092 of the Code) or as part of a conversansaction (as defined in Section 125
the Code), (v) United States holders whose funatioarrency (as defined in

Section 985 of the Code) is other than the UnitiadeS dollar or (vi) except as described under té¢hStates Tax Considerations--U.S.
Consequences to Alien Holders," holders other thiaited States Holders (as defined below). Moreatés, summary does not discuss
Original Issue Discount Notes (as defined belowohlgualify as "applicable high-yield discount ohbligpns" under Section 163(i) of the
Code. Holders of Original Issue Discount Notes \tdace "applicable high-yield discount obligationsdy be subject to special rules. The tax
consequences of holding a particular Note will dehén part, on the particular terms of such Natset forth in the related Pricing
Supplement. Potential purchasers of Notes shosatmlwaiderstand that future legislative, administeatind judicial changes' could modify the
tax consequences described in this summary. Asingbd section "holder" refers to the person vsoonsidered the owner of a Note for
federal income tax purposes, whether or not suctopes the registered holder of a Note.

UNITED STATES HOLDERS

"United States Holder" means an owner of a Note isteocitizen or resident of the United Statesifaited States federal income tax
purposes, an estate or trust subject to Unite@Sfatieral income taxation without regard to thee® of its income or a corporation,
partnership or other entity created or organizearinnder the laws of the United States, or anyeSiathe District of Columbia.

PAYMENTS OF INTEREST ON NOTES

Except as set forth below, interest on a Note (hérebr not denominated in United States dollardl)bei taxable to a United States Holder as
ordinary interest income at the time it is accroedeceived, in accordance with the United Statelsiét's method of accounting for tax
purposes.

ORIGINAL ISSUE DISCOUNT NOTES
The following is a general discussion of the Uni§tdtes federal income tax consequences to hadfi€¥sginal Issue Discount Notes.

Original issue discount is the excess of the stegddmption price at maturity of a Note over ituis price if such excess is more than a de
minimis amount (generally 1/4 of 1% of the Notdated redemption price at maturity multiplied bg tumber of complete years to maturi
United States Holders of Notes with a de minimigant of original issue discount will generally inde such original issue discount in
income as capital gain on a pro rata basis asipehpayments are made on the Notes. The issue pfian issue of
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Notes will be equal to the first price at whichubstantial amount of such Notes are sold to thdiguthe stated redemption price at matu
of a Note is the total of all payments requiretbéomade under the Note other than "qualified stetietest”" payments.

The term "qualified stated interest" means statéerést that is unconditionally payable as a s&figmyments in cash or property (other than
debt instruments of the issuer) at least annuallind the entire term of the Note either at a @rfgled rate or at a floating rate established by
a "Variable Rate Note" as defined below. Interegtdyable at a single fixed rate only if the ratees into account the length of the interval
between payments. A "Variable Rate Note" meanstae Which (a) has an issue price that does not eiiteesum of the noncontingent
principal payments to be made on the Note by niwaa & specified amount, (b) provides for stateer@st (compounded or paid at least
annually) at (i) one or more qualified floatingest (ii) a single fixed rate and one or more qiglifloating rates, (iii) a single objective rate
(iv) a single fixed rate and a single objectiveertitat is a qualified inverse floating rate, andpfovides that each "qualified floating rate" or
"objective rate" in effect during an accrual perisdget at the current value of that rate (whicthésrate on any day during the period
beginning three months prior to the first day onchitthe value is in effect under the Note and egdine year following that day). A
"qualified floating rate" is any floating rate wieevariations in such rate can reasonably be expeéstmeasure contemporaneous variations in
the cost of newly borrowed funds in the same cuyers the Note (e.g., the Prime Rate or LIBOR)ix&d multiple of not more than 1.35
times a qualified floating rate, whether or nosthate is increased or decreased by a fixed satequalified floating rate. Restrictions on the
maximum or minimum stated interest rate ("cap"fwol"), restrictions on the amount of increasalecrease in the stated interest rate
("governor") or other similar restrictions geneyallill cause the rate not to be treated as a dadlffoating rate. However, the following
restrictions will not cause a variable rate to faibe a qualified floating rate: (i) a cap, flamrgovernor that is fixed throughout the term &
Note, (ii) a cap or similar restriction that is metisonably expected as of the issue date to tlaesgeld on the Note to be significantly le

than the expected yield determined without the (iépa floor or similar restriction that is noéasonably expected as of the date of issue to
cause the yield on the Note to be significantly entbian the expected yield determined without tberflor

(iv) a governor or similar restriction that is measonably expected as of the issue date to chesgeld on the Note to be significantly more
or significantly less than the expected yield defaed without the governor. An "objective rate"lites a rate other than a qualified floating
rate based on the change in price of actively ttgsonal property or on changes in the valuedhdex of the prices of such property. An
objective rate must be determined using a singladita that is fixed throughout the term of the N&tamultiple of a qualified floating rate is
also an objective rate. If a Floating Rate Notevigies for two or more qualified floating rates tlean reasonably be expected to have
approximately the same values throughout the tériineoNote, the qualified floating rates togethenstitute a single qualified floating rate
interest on a debt instrument is stated at a fiagel for an initial period of less than 1 yeardoled by a variable rate that is either a qualified
floating rate or an objective rate for a subseqpenibd, and the value of the variable rate orighee date is intended to approximate the
rate, the fixed rate and the variable rate togetbastitute a single qualified floating rate oreatijve rate. Two or more rates will be
conclusively presumed to meet the requirementeepteceding sentences if the values of the afipicates on the issue date are within 1/4
of 1 percent of each other. Special tax considanat{including possible original issue discountyragse with respect to Floating Rate Notes
providing for (i) one Interest Rate Basis followglone or more Interest Rate Bases, (ii) a singkfrate followed by a qualified floating
rate or

(iii) a Spread Multiplier. Purchasers of Floatingt® Notes with any of such features should casetdbmine the applicable Pricing
Supplement and should consult their tax advisotls mispect to such a feature since the tax consegaevill depend, in part, on the
particular terms of the purchased Note. Under theles, Commercial Paper Rate Notes, Prime Rated\aiBOR Notes, Treasury Rate
Notes, CD Rate Notes, and Federal Funds Rate Nattesy, than certain Notes subject to caps or flahieuld generally be treated as Varic
Rate Notes. Special rules apply to Notes whichhate/ariable Rate Notes as defined above, e.pe@) interest at a floating rate subject to a
maximum numerical interest rate limitation or a mmom numerical interest rate limitation, (ii) beaterest for one or more accrual periods at
a rate below the rate applicable for the remaibémm of such Note (e.g., Notes with interest hglg)a(iii) bear interest at one or more
variable rates that are not qualified floating sate objective rates or (iv) bear interest at
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the lesser of two or more variable rates. Such Notay be treated as issued with original issueodis; their stated interest may be treated as
original issue discount, or such Notes may be d¢kats contingent payment obligations. The applepbking supplement will contain a
discussion of any special provisions of the incaaxeregulations which may be relevant to such Notes

Long-Term Original Issue Discount Notes. A Unitadt8s Holder of Original Issue Discount Notes hgvimaturities in excess of one year
("Long-Term Original Issue Discount Notes") is re&qd to include original issue discount in inconsdtaaccrues, in accordance with a
constant yield method based on a compounding efést, before the receipt of cash attributableith$ncome. The amount of original issue
discount includible in income by the holder of angeTerm Original Issue Discount Note during theatale year is the sum of the daily
portions of original issue discount with respecstich Note for each day during the taxable yeawrtnoh such holder held such Note
("accrued original issue discount"). The daily pmrtof original issue discount on any Long-Termddral Issue Discount Note is determined
by allocating to each day in any "accrual periodatable portion of the original issue discountedible to that period. As discussed below,
the daily portion is reduced in the case of a holdeo pays an acquisition premium for a Long-TerngiDal Issue Discount Note. The
amount of original issue discount on a Long-TerrgiDal Issue Discount Note allocable to each adguesod is determined by (i)
multiplying the "adjusted issue price" of the Lolhgrm Original Issue Discount Note at the beginrehguch accrual period by its "yield to
maturity" (adjusted for the length of the accruatipd) and (ii) subtracting from that product tlmeaunt of qualified stated interest, if any,
allocable to such accrual period. If the intervetiieen payments of qualified stated interest coataiore than one accrual period, the am
of qualified stated interest payable at the enthefinterval is allocated pro rata (on the basitheir relative lengths) to each accrual period in
the interval. The term "accrual period" meanshim¢ase of a Long-Term Original Issue Discount Nategeriod of any length up to one year
which the holder elects to use to compute origisgle discount, provided that each scheduled payafigmincipal or interest occurs either
the final day of an accrual period or on the fitay of an accrual period. The holder may vary #mgth of the accrual period over the term of
the Long- Term Original Issue Discount Note so lasghe holder also adjusts the Note's yield tanitgtto reflect the length of the period.
The term "yield to maturity" means the discounénahich, when used to compute the present valad pfincipal and interest payments tc
made under the Note, will produce an amount equtidéd issue price of the Note. The "adjusted igsioe" of a Long-Term Original Issue
Discount Note at the beginning of any accrual pkrsothe sum of the issue price of the Long-Terngi@al Issue Discount Note plus the
accrued original issue discount for each prior aaicperiod (without regard to any reduction for atized acquisition premium) plus any
qualified stated interest applicable to the pricecraal periods not yet payable less any prior paymen the Long-Term Original Issue
Discount Note that were not qualified stated irgepayments. In computing the amount of originstiesdiscount allocable to each accrual
period for a Variable Rate Note which is a Longfiédriginal Issue Discount Note, the Variable Ratg#eNs "converted" to an equivalent
fixed rate debt instrument by substituting an appede fixed rate (as specified by the income tgutations) for the variable rate. The rules
applicable to fixed rate instruments, describedvabare then applied to determine original issgedalint accruals. Variable Rate Notes may
be subject to certain special rules and any sp&oiatonsiderations with respect to Variable Rabée will be set forth in the related Pricing
Supplement. With respect to an initial accrual getsvhich is shorter than other accrual periodsptiiginal issue discount allocable to such
period may be computed using any reasonable meWial.respect to the final accrual period, the imddjissue discount allocable to such
period is the difference between the amount payaibheaturity other than qualified stated interest the adjusted issue price at the beginning
of the final accrual period.

Under the foregoing rules, Unites States Holderg have to include in income increasingly greatepants of original issue discount in
successive accrual periods.

Short-Term Original Issue Discount Notes. In theecaf Notes having maturities of one year or 18Sh@rt-Term Original Issue Discount
Notes"), a special rule provides that paymentgaied interest will not be considered to be quadifstated interest. A cash basis United S
Holder of a Short- Term Original Issue Discount &uwill not be required to accrue original issuecdist on a current basis, but may elect to
do so. Such an election will apply to all obligaticacquired by the holder on or after the first dbthe first taxable
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year for which the election is made and will bevwcable without the consent of the Internal Reee®ervice. A cash basis holder of a -
Term Original Issue Discount Note will, neverthaldse required to take stated interest into incami is received. Accrual basis holders and
certain other holders, including banks and deatesecurities, are required to accrue the origssle discount on Short-Term Original Issue
Discount Notes currently. Such holders will accouiginal issue discount on a straight-line basig,hay make an irrevocable election to
accrue it under the constant yield method basedhdyp compounding. In the case of a holder whoasrequired and who does not elect to
include the original issue discount in income cnitige (a) any gain realized on the disposition &heort-Term Original Issue Discount Note
will be ordinary income to the extent of the origfilssue discount accrued on a straight-line @sjsf elected, according to a constant yield
method based on daily compounding) through the afatiésposition and (b) such holder will be reqdite defer net deductions for interest
borrowing allocable to these Short-Term Originalis Discount Notes in an amount not exceedingeferged income until the deferred
income is recognized.

Any holder (whether cash or accrual basis) whorettse is required or has elected to accrue origsgle discount on a Short-Term Original
Issue Discount Note can elect to accrue the "attgpridiscount,” if any, with respect to the Shdgrm Original Issue Discount Note on a
current basis in lieu of original issue discountgAisition discount is the excess of the sum ofatiaining payments to be made under the
ShortTerm Note, including stated interest, over the &okitax basis in the Note at the time of acquisitAcquisition discount will be treat:
as accruing on a straight- line basis, unless tihdeln makes an irrevocable election to use thetaohgield method.

Other Features and Reporting of Original Issue @ist. Certain of the Original Issue Discount Natesy be redeemed prior to maturity
either at the option of the holder or the Comp#nyginal Issue Discount Notes containing such fesatnay be subject to rules that differ
from the general rules discussed above. Persogrsdimyg to purchase Original Issue Discount Noteh amy such feature should carefully
examine the related Pricing Supplement and shadudt with their own tax advisors with respecsth features since the tax conseque
with respect to original issue discount will depgimdpart, on the particular terms and the paréictdatures of the purchased Note.

The Company is required to report to the Interraléhiue Service the amount of original issue discaacrued on Original Issue Discount
Notes held of record by United States persons dliar corporations and other exempt holders. Theuatrequired to be reported by 1
Company may not be equal to the amount of origssle discount required to be reported as taxabtame by a holder of such Original
Issue Discount Notes where the holder and the Coynpse different accrual periods to determine theunt of original issue discount or
where the holder is not an original purchaser.

TAX BASIS AND DISPOSITION OF NOTES

A United States Holder's tax basis in a Note, othan an Original Issue Discount Note, will genlgrhk the dollar cost of the Note to such
holder increased by any amounts of market discprewtiously included in income by the holder witlspect to such Note and reduced by any
amortized bond premium and by principal paymenteived by the holder. A United States Holder'sltasgis in an Original Issue Discount
Note will generally be the cost of the Note to sholder increased by any original issue discoudtrmarket discount previously included
income and decreased by the amount of any paynmethieoOriginal Issue Discount Note, other than ynpent of qualified stated interest and
by any amortized acquisition premium.

Except as discussed above with respect to ShorrTriginal Issue Discount Notes, upon the dispositf a Note, a United States Holder
will recognize gain or loss equal to the differebetween the amount realized on the dispositiontla@dholder's tax basis in the Note. For
these purposes, the amount realized does not melng amount attributable to accrued interest erNibte. Amounts attributable to accrued
interest are treated as interest as described URdgments of Interest on Notes" above.
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Gain or loss realized on the sale, exchange aemaéint of a Note will be capital gain or loss (gxtde the case of a short-term Original Issue
Discount Note, to the extent of any original issiiscount not previously included in the United 8¢altlolder's taxable income and except as
otherwise described in the discussion under "Far€igrrency Notes" below), and will be long-term italpgain or loss if at the time of sale,
exchange or retirement the Note has been held doe than one year. See "Original Issue Discounedladbove. The excess of net long-term
capital gains over net short-term capital lossé¢axed at a lower rate than ordinary income fotatemon- corporate taxpayers. The
distinction between capital gain or loss and ondinacome or loss is also relevant for purposesuofpng other things, limitations on the
deductibility of capital losses.

PREMIUM AND MARKET DISCOUNT

If a United States Holder purchases a Note withatunity date more than one year from the datesefeédor an amount that is less than its
stated redemption price at maturity, or less ttsnevised issue price if the Note is an Origisalle Discount Note, the amount of the
difference will be treated as "market discount"fiateral income tax purposes, unless such differentess than a specified de minimis
amount (generally 1/4 of 1% of the Note's statelbneption price at maturity, or its revised issuiegrif the Note is an Original Issue
Discount Note, multiplied by the number of compleéars to maturity from the date of acquisitionttwy holder). The revised issue price of
an Original Issue Discount Note is the sum of Hsaié price of the Note and the aggregate amouheadaidriginal issue discount includible,
without regard to the rules for acquisition premidiscussed below, in the gross income of all previoolders of the Note. Any payments to
prior holders of amounts other than qualified statgerest should be subtracted in determiningehesed issue price. Under the market
discount rules, a holder will be required to traay principal payment (or in the case of an Oribissue Discount Note, any payment that
does not constitute qualified stated interest)omrany gain on the disposition of, a Note as ongimacome to the extent of the market discc
which has not previously been included in income which is treated as having accrued on such Ndteeaime of such payment or
disposition. If such Note is disposed of in certaimtaxable transactions (including a gift), acdroearket discount will be includible as
ordinary income to the holder as if such holder sald the Note at its then fair market value. Iditidn. the holder may be required to defer
until the maturity of the Note, or its earlier disition in a taxable transaction, the deductioalbdr a portion of the interest expense on any
indebtedness incurred or continued to purchasary such Note.

Any market discount will be considered to accrueaatraight-line basis during the period from théedf acquisition to the maturity date of
the Note, unless the United States Holder makeéserocable election to compute the accrual onrestamt yield basis. A holder of a Note
may elect to include market discount in income entlly as it accrues (on either a straight-line oomstant yield basis), in which case the rule
described above regarding deferral of interest digalus will not apply. This election to include rkat discount in income currently, once
made, applies to all market discount obligationa bblder acquired on or after the first day offirst taxable year to which the election
applies, and may not be revoked without the consktiite Internal Revenue Service.

A United States Holder who purchases an OrigirmldsDiscount Note for an amount that is greatar itsaadjusted issue price will be
considered to have purchased such Note at an &tiqaipremium”, unless the holder will be cons@teto have purchased the Note at a
premium as described below. Under the acquisitremgum rules, the daily portion of original issueabunt which such holder must include
in its gross income with respect to such Note for accrual period will be reduced by the daily ortof such acquisition premium properly
allocable to such period.

If a United States Holder acquires a Note for amamthat is greater than the sum of all amounyslple under the Note after the purchase
date other than payments of qualified stated isteseich holder will be considered to have purothaseh Note at a premium ("bond
premium") equal in amount to such excess and ttte Wl not be an Original Issue Discount Notelie tase of such holder. Such holder
may make an irrevocable election to amortize suemjum generally over the remaining term of theeNdit such Note may be optionally
redeemed prior to maturity after the holder hasuaed it, the amount of amortizable bond
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premium is determined with reference to the amagtble on maturity or, if its results in a smafieemium attributable to the period of
earlier redemption date, with reference to the arhpayable on the earlier redemption date. Thetieleapplies to all bonds held by the
holder at the beginning of the first taxable y@awhich the election applies or acquired thereaftat may be revoked only with the consel
the Internal Revenue Service. Premium will be aipedtusing a constant yield method. The amount ineakin any year will be treated as a
reduction of the holder's interest income fromlute. Bond premium on a Note held by a holder tloats not make such an election will
decrease the gain or increase the loss otherwésgmeed on disposition of the Note.

ELECTION BY HOLDER

A holder of a Note may elect to include in grossome all interest that accrues on a Note usingdinstant yield method. For purposes of the
election, interest includes stated interest, adgprisdiscount, original issue discount, de miniraigginal issue discount, market discount, de
minimis market discount and unstated interestdiasstéed by any amortizable bond premium or acdaispremium. If the holder makes the
election with respect to any obligation with ammatile bond premium or market discount, the eleatitibbe deemed made for all of the
holder's other obligations with amortizable bondmium or market discount. In applying the constaeid method, the Note is treated as i

it is issued for the holder's adjusted basis imtetyi after its acquisition by the holder, (iijstissued on the holder's acquisition date and (iii
no payments provided for in the Note are qualiftated interest payments. The election may noébeked without the approval of the
Internal Revenue Service.

EXTENSION OF MATURITY AND RESET OF INTEREST RATE

As described under "Description of Notes--ExtengibMaturity” above, the issuer will have the optito extend the maturity of a Note in
certain circumstances and, if the issuer exeragel option, the Holder will have the option touieg the issuer to repay the Note on the
Maturity Date. Although the law is currently unaleproposed Treasury Regulations suggest thataety extension of the maturity of a Note
that exceeds the lesser of 5 years or 50% of tlyeat term will likely be treated as a taxable kange. Any discussion herein that otherwise
makes reference to sales, exchanges or other dispashould be read to include any deemed disjposthat would result from an extension
of maturity.

BACKUP WITHHOLDING

A 31% "backup" withholding tax may apply to payneeaof principal, premium and interest (includinggimal issue discount, if any) made to,
and the proceeds of disposition of a Note by, aertancorporate holders. Backup withholding wilpapif a United States Holder (i) fails to
furnish a Taxpayer ldentification Number ("TIN"ogal security number or employer identificatiommher) or (i) under certain
circumstances, fails to certify that the TIN futmgsl by the holder is correct and that the holdsrrw been notified by the Internal Revenue
Service that the holder is subject to backup wittling for failure to report interest and dividenalyments. Backup withholding will also
apply if the payor is notified by the Internal Rauve Service that the payee has failed to repogegrty a correct TIN or interest and divider
earned by such payee.

Any amounts withheld from a payment to a holderarrttle backup withholding rules will be allowedsasredit against such holder's United
States federal income tax liability and may ensteh holder to a refund, provided the requiredrimfation is furnished to the Internal
Revenue Service.

TAX CONSEQUENCES TO UNITED STATES ALIEN HOLDERS

As used herein, the term "United States Alien Hdldeeans an owner of a Note that is, for Unitedetdederal income tax purposes, (i) a
non resident alien individual, (ii) a foreign corption, (iii) a non-resident alien fiduciary of aéign estate or trust or (iv) a foreign
partnership, one or more of the members of whicforsUnited States federal income tax purposemraresident alien individual, a foreign
corporation or a non- resident alien fiduciary dbeeign estate or trust.
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Under present United States federal law, and sutgeabe discussion below concerning backup witdimg:

(a) payments of principal, interest (including amgg issue discount, if any) and premium on thedsdiy the Company or any paying agent to
any United States Alien Holder will not be subjectJnited States federal withholding tax, providkedt, in the case of interest, (i) such ho
does not own, actually or constructively, 10 petagrmore of the total combined voting power ofdéisses of stock of the Company entitled
to vote, is not a controlled foreign corporatiofated, directly or indirectly, to the Company thgbustock ownership, and is not a bank
receiving interest described in Section 881(c)(3X{Athe Code and (ii) if the Note is a Registeiste, the statement requirement set forth in
Section 871(h) or Section 881(c) of the Code haw lfelfilled with respect to the beneficial ownas, discussed below;

(b) a United States Alien Holder of a Note will o subject to United States federal income tagain realized on the sale, exchange or
other disposition of such Note, unless (i) suctdbpis an individual who is present in the Unitedt&s for 183 days or more in the taxable
year of dispositionand either (a) such individual has a "tax home'd@ned in Code Section 911(d)(3)) in the Uniteat&s (unless such

gain is attributable to a fixed place of businesa foreign country maintained by such individuadi das been subject to foreign tax of at least
10%) or

(b) the gain is attributable to an office or otfiged place of business maintained by such indigidn the United States or (ii) such gain is
effectively connected with the conduct by such eoldf a trade or business in the United States.

Sections 871(h) and 881(c) of the Code require thatrder to obtain the portfolio interest exeroptfrom withholding tax described in
paragraph (a) above in the case of a Registeregl, Mither the beneficial owner of the Note, or @usigies clearing organization, bank or ot
financial institution that holds customers' sedesitin the ordinary course of its trade or busifas$-inancial Institution") and that is holding
the Note on behalf of such beneficial owner, filst@ement with the withholding agent to the efteet the beneficial owner of the Note is
a United States Holder. Under temporary UnitedeStatreasury Regulations, such requirement willubidléd if the beneficial owner of a
Note certifies on Internal Revenue Service For-8, under penalties of perjury, that it is not atddiStates Holder and provides its name
address, and any Financial Institution holdinghla¢e on behalf of the beneficial owner files aesta¢nt with the withholding agent to the
effect that it has received such a statement fl@rHolder (and furnishes the withholding agent wittopy thereof).

If a United States Alien Holder of a Note is enghgea trade or business in the United Statesjfanterest (including original issue
discount) on the Note is effectively connected whid conduct of such trade or business, the UiStates Alien Holder, although exempt
from the withholding tax discussed in the precegiagagraph, will generally be subject to regulaitéthStates income tax on interest
(including any original issue discount) and on gain realized on the sale, exchange or other dispo®f a Note in the same manner as if it
were a United States Holder. See above discudsidieu of the certificate described in the precedparagraph, such a holder will be requ
to provide to the Company a properly executed hateRevenue Service Form 4224 in order to claimamption from withholding tax. In
addition, if such United States Alien Holder isoaglign corporation, it may be subject to a brandifs tax equal to 30% (or such lower rate
provided by an applicable treaty) of its effectivebnnected earnings and profits for the taxabse y®ubject to certain adjustments. For
purposes of the branch profits tax, interest (iditlg original discount on and any gain recognizedh® sale, exchange or other dispositio

a Note will be included in the effectively connetearnings and profits of such United States Aliefder if such interest or gain, as the case
may be, is effectively connected with the condycthe United States Alien Holder of a trade or bass in the United States.

Under Section 2105(b) of the United States fedestdte tax law, a Note or coupon held by an ind&iavho is not a citizen or resident of the
United States at the time of his death will nosbbject to United States federal estate tax asudtref such individual's death, provided that
the individual does not own, actually or construely, 10 percent or more of the total combinedngipower of all classes of stock of the
Company entitled to vote and, at the time of suclividual's death, payments with respect to sucte Mmuld not have been effectively
connected to the conduct by such individual obddror business in the United States.
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Backup Withholding and Information Reporting. Asaissed above, under current United States feidehe tax law, a 31% backup
withholding tax and information reporting requirameeapply to certain payments of principal, premiamd interest (including original issue
discount) made to, and to the proceeds of saledefaturity by, certain noncorporate United Stasons. Under current Treasury
Regulations, backup withholding will not apply il it apply to payments made on a Registered Niotiee certifications required by
Sections 871(h) and 881(c) are received, provideshth case that the Company or such paying aagtiie case may be, does not have ¢
knowledge that the payee is a United States person.

Under current Treasury Regulations, payments oisdles exchange or other disposition of a Note ntade through a foreign office of a
broker generally will not be subject to backup \witlding. However, if such broker is a United Staiesson, a controlled foreign corporation
for United States tax purposes or a foreign peEtbpercent or more of whose gross income is effelgticonnected with a United States tr
or business for a specified three-year period rmédion reporting will be required unless the brokas in its records documentary evidence
that the beneficial owner is not a United Statasqeand certain other conditions are met or tmefigial owner otherwise establishes an
exemption. Under proposed Treasury Regulationgupawithholding may apply to any payment which sbebker is required to report if
such broker has actual knowledge that the payadJisited States person. Payments to or througbltited States office of a broker will be
subject to backup withholding and information repay unless the holder certifies, under penaltfgsenjury, that it is not a United States
person or otherwise establishes an exemption.

United States Alien Holders of Notes should conthéir tax advisers regarding the application édimation reporting and backup
withholding in their particular situations, the dsahility of an exemption therefrom, and the progesifor obtaining such an exemption, if
available. Any amounts withheld from a payment tdrdted States Alien Holder under the backup witdimg rules will be allowed as a
credit against such Holder's United States fedecalme tax liability and may entitle such Holdertoefund, provided that the required
information is furnished to the United States InsdRevenue Service.

THE FEDERAL INCOME TAX SUMMARY SET FORTH ABOVE ISNCLUDED FOR GENERAL INFORMATION ONLY AND MAY
NOT BE APPLICABLE DEPENDING UPON A HOLDER'S PARTIQIAR SITUATION. HOLDERS SHOULD CONSULT THEIR TA>
ADVISORS WITH RESPECT TO THE TAX CONSEQUENCES TO EM OF THE ACQUISITION, OWNERSHIP AND DISPOSITION
OF THE NOTES, INCLUDING THE TAX CONSEQUENCES UNDERIATE, LOCAL, FOREIGN AND OTHER TAX LAWS AND THE
POSSIBLE EFFECTS OF CHANGES IN FEDERAL OR OTHER TAAWS.

PLAN OF DISTRIBUTION
GENERAL

Under the terms of the Distribution Agreement dateaf July 19, 1995 (the "Distribution Agreementtie Notes are being offered on a
continuing basis by the Company through the Agerash of which has agreed to use its reasonabieffeds, consistent with industry
standards, to solicit purchases of the Notes. BEbagptherwise agreed by the Company and an Agémtrespect to a particular Note, the
Company will pay each Agent a commission rangiongfr125% to .750% of the principal amount of eacelNdepending on its maturity
sold through such Agent. The Company will havestbie right to accept offers to purchase Notes aag mject any such offer, in whole or
part. Each Agent shall have the right, in its dition reasonably exercised, without notice to tbhen@any, to reject any offer to purchase
Notes received by it, in whole or in pe

The Company also may sell Notes to any Agent, g@a#principal, at a discount or concession togveeal upon at the time of sale, for resale
to one or more investors or other purchasers iaed bffering price or at varying prices relatedotevailing market prices at the time of such
resale or otherwise, as determined by such Agahspacified in the applicable Pricing Supplemeihie Agents may offer the Notes they
have purchased

S-23



as principal to other dealers. The Agents mayidetes to any dealer at a discount and, unlesswigespecified in the applicable Pricing
Supplement, such discount allowed to any dealdmwt be in excess of the discount to be receiweduzh Agent from the Company. Unless
otherwise indicated in the applicable Pricing Seppnt, any Note sold to an Agent as principal béllpurchased by such Agent at a price
equal to 100% of the principal amount thereof keggrcentage equal to the commission applicald@yagency sale of a Note of identical
maturity, and may be resold by the Agent to invessimd other purchasers from time to time in onmare transactions, including negotiated
transactions as described above. After the inptigdlic offering of Notes to be resold to investarsl other purchasers, the public offering
price, concession and discount may be changed.

The Notes may also be sold by the Company direéatigvestors (other than broker-dealers) in thasisqlictions in which the Company is
permitted to do so. No commission will be paid astéé sold directly by the Company.

The Company may also accept (but not solicit) sfferpurchase Notes from time to time through an@are additional agents or dealers,
acting either as agent or principal, on substdptthe same terms as those applicable to sale®tEfaNo or through the Agents pursuant to the
Distribution Agreement. Any such additional agemdlf with respect to such Notes, be deemed tmtladed in all references to an "Agent"
or the "Agents" hereunder.

The Company reserves the right to withdraw, caacehodify the offer made hereby without notice.

Each purchaser of a Note will arrange for paymenhsatructed by the applicable Agent. The Agengsraquired to deliver the proceeds of
Notes to the Company in immediately available fyids bank designated by the Company in accordaitbethe terms of the Distributic
Agreement, on the date of settlement.

An Agent may be deemed to be an "underwriter" withie meaning of the Securities Act of 1933, asrated (the "Act"). The Company has
agreed to indemnify the Agents against and cortgibmward certain liabilities, including liabiliseunder the Act. The Company has also
agreed to reimburse the Agents for certain expenses

The Company does not intend to apply for the lgstifithe Notes on a national securities exchangeh&s been advised by the Agents that
the Agents intend to make a market in the Notepgeasitted by applicable laws and regulation. Thyerts are not obligated to do so,
however, and the Agents may discontinue making ikebat any time without notice. No assurance aagiben as to the liquidity of any
trading market for the Notes.

Concurrently with the offering of the Notes throufle Agents as described herein, the Company rsag isther Debt Securities as described
in the accompanying Prospectus. See "Descriptidiotés” on page S-3.

Certain of the Agents and their affiliates engagtansactions with and perform services for then@Gany in the ordinary course of business
and have engaged, and may in the future engagenimercial banking and investment banking transastivith the Company.

NatWest Capital Markets Limited ("NatWest"), a WnmitkKingdom broke-dealer and a member of the Securities FuturesakityhLimited,

has agreed that, as part of the distribution ofNbtes and subject to certain exceptions, it woll offer or sell any Notes within the United
States, its territories or possessions or to peradro are citizens thereof or residents thereioviged that NatWest Securities Corporation
affiliate of NatWest and a United States brokerleleanay be a selling broker with respect to theddpacting as agent for purchasers within
the United States. The Distribution Agreement dudimit the sale of the Notes offered hereby migtshe United States.

NatWest has further represented and agreed

1. it has not offered or sold and will not offersall prior to the date six months after their daftessue any Notes, having an original maturity
of one year or greater, to persons in the Unitathdom,
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except to persons whose ordinary activities inveheam in acquiring, holding, managing or dispogifignvestments (as principal or agent)
the purposes of their businesses or otherwise ¢uristances which have not resulted and will natltén an offer to the public in the United
Kingdom within the meaning of the Public OffersS#curities Regulations 1995;

2. it has complied with and will comply with all glicable provisions of the Financial Services A88& with respect to anything done by it in
relation to the Notes in, from or otherwise involyithe United Kingdom; and

3. it has only issued or passed on and will ordyésor pass on in the United Kingdom any docunesdived by it in connection with the
issue of the Notes to a person who is of a kindilesd in Article 11(3) of the Financial ServicestA986 (Investment Advertisements)
(Exemptions) Order 1995 or is a person to whom slactument may otherwise lawfully be issued or phsse
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PROSPECTUS
$500,000,000
TYSON FOODS, INC.

DEBT SECURITIES

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

The Debt Securities may be issued in one or maiesseith the same or various maturities at or a&joar or with an original issue discount.
The specific designation, aggregate principal arhauthorized denominations, purchase price, ntgfudte (or method of calculation) and
time of payment of any interest, any terms for napgon or repurchase or conversion, the currenagoarposite currency in which the Debt
Securities shall be denominated or payable, atigdi®n a securities exchange, whether the Dehir8&s will be issued in the form of a
Global Security or securities, or other specifitrte of the Debt Securities in respect of which Brigspectus is being delivered ("Offered
Securities") are set forth in the accompanying &mpnt to the Prospectus (the "Prospectus SupptEmergether with the terms of offering
of the Offered Securities. Unless otherwise ind@idah the Prospectus Supplement, the Company dudéstand to list any of the Debt
Securities on a national securities exchange. Blam'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®UIIES AND EXCHANGE COMMISSION OR ANY STATE
SECURITIES COMMIS-SION PASSED UPON THE ACCURACY M WEQUACY OF THIS PROSPECTUS OR ANY SUPPLEMENT
HERETO. ANY REPRESENTATION TO THE CONTRARY IS A CRINAL OFFENSE.

The date of this Prospectus is June 5, 1



NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATN OR TO MAKE ANY REPRESENTATIONS NO
CONTAINED OR INCORPORATED BY REFERENCE IN THIS PRBECTUS OR THE ACCOMPANYING PROSPECTUS
SUPPLEMENT AND, IF GIVEN OR MADE, SUCH INFORMATIONDR REPRESENTATION MUST NOT BE RELIED UPON AS
HAVING BEEN AUTHORIZED BY THE COMPANY OR ANY AGENTDEALER OR UNDERWRITER. NEITHER THE DELIVERY
OF THIS PROSPECTUS OR THE ACCOMPANYING PROSPECTUWSBLEMENT NOR ANY SALE MADE HEREUNDER OR
THEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATEMY IMPLICATION THAT THE INFORMATION CONTAINED
HEREIN OR IN THE ACCOMPANYING PROSPECTUS SUPPLEMEMNT CORRECT AS OF ANY DATE SUBSEQUENT TO THE
DATE HEREOF OR THEREOF OR THAT THERE HAS BEEN NO BNGE IN THE AFFAIRS OF THE COMPANY SINCE THE DAT
HEREOF OR THEREOF. NEITHER THIS PROSPECTUS NOR TMHECOMPANYING PROSPECTUS SUPPLEMENT CONSTITUTES
AN OFFER TO SELL OR SOLICITATION OF AN OFFER TO BUYEBT SECURITIES IN ANY JURISDICTION IN WHICH SUCH
OFFER OR SOLICITATION IS NOT AUTHORIZED OR IN WHICAHTHE PERSON MAKING SUCH OFFER OR SOLICITATION IS
NOT QUALIFIED TO DO SO OR TO ANY PERSON TO WHOM I'5 UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION

AVAILABLE INFORMATION

The Company is subject to the informational requiats of the Securities Exchange Act of 1934, asmaled (the "Exchange Act"), and in
accordance therewith files reports and other infdgirom with the Securities and Exchange Commisdioa '{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, Chicighois 60661. Copies of such
material can be obtained by mail at prescribedsraiten the Public Reference

Section of the Commission at 450 Fifth Street, N.Washington, D.C. 20549.

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

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The following documents previously filed by the Gueny 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 Reports on Form 10-Qhferquarters ended December 31, 1994 and Aptida5.

All documents filed by the Company pursuant to Bect3(a), 13(c), 14, or 15(d) of the Exchange $uttsequent to the date of this
Prospectus and prior to the termination of theroffehereunder shall be deemed to be incorporatedference in this Prospectus and to be a
part hereof from the date of the filing of such doents.

Any statement contained herein or in a documentdrparated or deemed to be incorporated by refereacan shall be deemed to be
modified or superseded for purposes of the Regiistr&tatement and this Prospectus to the extamitistatement contained herein or in any
subsequently filed document which also is or



is deemed to be incorporated by reference heredtifie® or supersedes such statement. Any suchmstaiteso modified or superseded shall
not be deemed, except as so modified or supersezlednstitute a part of the Registration Statenoerhis Prospectus.

The Company will provide, without charge, to eaelnspn to whom this Prospectus is delivered, omttitéen 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 beteliréo Corporate Secretary, Tyson
Foods, Inc., 2210 West Oaklawn Drive, Springdalkafisas 72762-6999, telephone: (501) 290-4000.

THE COMPANY

Tyson Foods, Inc. and its various subsidiaries predmarket and distribute a variety of food pragwonsisting of value-enhanced poultry;
fresh and frozen poultry; value-enhanced beef amil products; fresh and frozen pork products; vanokanced seafood products; fresh and
frozen seafood products; and flour and corn tejlichips and other Mexican food- based produtts.dJompany also has live swine, animal
feed and pet food operations. The Company's inted@perations consist of breeding and rearingkelms and hogs, harvesting seafood, as
well as the processing, further processing and etautx of these food products. Additionally, the Gamy processes and markets beef
products.

The Company's products are marketed and sold tonadtand regional grocery chains, regional grocehglesalers, clubs and warehouse
stores, military commissaries, industrial food msging companies, national and regional chainuestés or their distributors, international
export companies and domestic distributors whoisemestaurants, food service operations suchaag phd school cafeterias, convenience
stores, hospitals and other vendors. Sales are hyatiee Company's sales staffs located in Sprirgdekansas, in regions throughout the
United States and in several foreign countries.ittalthlly, sales to the United States military angdortion of sales to international markets
are made through independent brokers and tradimgpanies.

As of May 5, 1995, Don Tyson, Senior Chairman &f Board of Directors of the Company, directly ametigh the Tyson Limited
Partnership, of which he is the managing genendhen 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,ghdQalue per share, respectively, which represtapproximately 90% of the combir
voting power of the shares of such Class A ComntookSand Class B Common Stock on such date.

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



RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earrsrig fixed charges for the Company for each ofdkefive fiscal years ended October 1, 1
and for the six months ended April 1, 1995. Forpghgoses of calculating the ratio of earningsxed charges, "earnings" consist of income
from continuing operations before income taxesfamtl charges (excluding capitalized interest)x&e charges" consist of (i) interest on
indebtedness, whether expensed or capitalizedxmliding interest to fifty-percemwned subsidiaries (ii) the Company's proportiorsduar
of interest of fifty-percent-owned subsidiaried) that portion of rental expense the Companyeéhals to be representative of interest (one-
third of rental expense) and (iv) amortization ebtldiscount and expense.

FISC AL YEAR ENDED
SIX MONTHS ENDED ~ =-nesmememmememcmemcnnens
APRIL 1, 1995 1994 1993 1992 1991 1990
3.58 2.13 4.47 3.76 3.14 2.40

USE OF PROCEEDS

The Company intends to use the net proceeds fremadle of the Debt Securities to refinance existidgbtedness, to finance acquisitions, as
opportunities may arise, and for other general @@ie purposes. Further details relating to the o§¢he net proceeds of any such offering
will be set forth in the applicable Prospectus Sement. The Company expects to engage in additfomahcing as needs arise.

DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be issued under an Indentiated as of June 1, 1995 (hereinafter refeced the "Indenture"), between the
Company and The Chase Manhattan Bank, N.A., agda\(kereinafter referred to as the "Trustee"). fBHewing statements are subject to
the detailed provisions of the Indenture, a copwhbich is filed as an exhibit to the Registratiaat8ment and which is also available for
inspection at the office of the Trustee. Sectidemences are to the Indenture. The following sunimaarthe material terms of the Indenture;
however, the following summaries of certain pramis of the Indenture do not purport to be complmte, 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 thgpBctus sets forth where applicable the followi@rgis of and information relating to
the Offered Securities offered thereby: (i) theigiestion of the Offered Securities;
(i) the aggregate principal amount of the OffeSsturities; (iii) the date or dates on which pipadi
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of, and premium, if any, on the Offered Securitteepayable; (iv) the rate or rates at which thee@ffl Securities shall bear interest, if any, or
the method by which such rate shall be determiaerd the basis on which interest shall be calculitetther than a 36@ay year consisting
twelve 30-day months, the date or dates from whidgh interest will accrue and on which such inteng be payable and the related record
dates; (v) if other than the offices of the Trustbe place where the principal of and any premaurimterest on the Offered Securities will be
payable; (vi) any redemption, repayment or sinKimgd provisions; (vii) if other than denominationfs$1,000 or multiples thereof, the
denominations in which the Offered Securities Wwdlissuable; (viii) if other than the principal amé thereof, the portion of the principal
amount due upon acceleration; (ix) if other tha8.UWlollars, the currency or currencies (includingnposite currencies) in which the Offered
Securities are denominated or payable; (x) whetreOffered Securities shall be issued in the fofra Global Security or securities;

(xi) any other specific terms of the Offered Setieisi and (xii) the identity of any trustees, defw#es, authenticating or paying agents,
transfer agents or registrars with respect to tfier€@d 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 I43iseount 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 Origisslie Discount Securities will be generally desmtin the Prospectus Supplement.

Unless otherwise described in the accompanyingpeatss Supplement, there are no covenants or prosisontained in the Indenture wh
afford the holders of the Debt Securities protettiothe event of a highly leveraged transactiaoliving the Company.

BOOK-ENTRY SYSTEM

If so specified in the accompanying Prospectus Bupgnt, Debt Securities of any series may be issnéér a book-entry system in the form
of one or more global securities (each a "Globalgigy"). Each Global Security will be depositedhyior on behalf of, a depositary, which,
unless otherwise specified in the accompanyinggeatsis 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 meaninfgtee New York banking law, a member of the FedBaserve System, a "clearing
corporation” within the meaning of the New York timim 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 enfhcilitate 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 certiéisail he



Depositary's participants include securities breleerd dealers, banks, trust companies, clearimgpcations, and certain other organizations,
some of whom (and/or their representatives) owrDipositary. Access to the Depositary's book-esystem is also available to others, such
as banks, brokers, dealers and trust companiesl&@atthrough or maintain a custodial relationshigh a participant, either directly or
indirectly.

Upon the issuance of a Global Security in registéoem, the Depositary will credit, on its book-ntegistration and transfer system, the
respective principal amounts of the Debt Securiggesented by such Global Security to the acsoofiparticipants. The accounts to be
credited will be designated by the underwriters|eies or agents, if any, or by the Company, if SDebt 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 bexafinterests by participants in the Global Saguuiill be shown on, and the transfer of that
ownership interest will be effected only througicards 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 falow, owners of beneficial interests in
such Global Security will not be entitled to hakie Debt Securities represented thereby registartteir names, will not receive or be
entitled to receive physical delivery of certifieatrepresenting the Debt Securities and will natdresidered the owners or holders thereof
under the Indenture. Accordingly, each person owaitbeneficial interest in such Global Security tmaly on the procedures of the
Depositary and, if such person is not a participantthe procedures of the participant through tvisiech person owns its interest, to exercise
any rights of a holder under the Indenture. The @amy understands that under existing practicdherevent that the Company requests any
action of the holders or a beneficial owner dedioesike any action a holder is entitled to take, Depositary would act upon the instructions
of, or authorize, the participant to take suchaacti

Payment of principal of, premium, if any, and ietgtron Debt Securities represented by a GlobalrBgeuill be made to the Depositary or its
nominee, as the case may be, as the registered awddolder of the Global Security representinghsDebt Securities. None of the
Company, the Trustee, any paying agent or regi&irasuch Debt Securities will have any respongibdr liability for any aspect of the
records relating to or payments made on accoubénéficial ownership interests in the Global Seaguwot for maintaining, supervising or
reviewing any records relating to such benefici@hership interests.

The Company has been advised by the Depositaryttbddepositary will credit participants' accouwith payments of principal, premium, if
any, or interest on the payment date thereof inuantsoproportionate 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 [jaatits to owners of beneficial
interests in the Global Security held through spatticipants will be governed by standing instroigt 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 excep adole by the Depositary to a nominee or succesfsthie Depositary or by a nominee of
the Depositary to another nominee of the Deposi@&r§@lobal Security representing all but not pdrthee Debt Securities being offered
hereby is exchangeable for Debt Securities in @afanform of like tenor and terms if (i) the Depitasy 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 unddesthlbeange Act, and in either case, a successor ti@pos not appointed by the Company
within 90 days of receipt by the Company of suctiagoor of the Company becoming aware of suchgitglity, or (ii) the Company in its

sole discretion at any time determines not to feivef the Debt Securities represented by a Gl&ealurity and notifies the Trustee thereof. A
Global Security exchangeable pursuant to the piegestntence shall be exchangeable for Debt Sesurégistered in
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such names and in such authorized denominatiotied3epositary for such Global Security shall dir€8ection 2.7)
CERTAIN COVENANTS

Restrictions on Liens. The Indenture provides thatCompany will not, and will not permit any Résted Subsidiary (as hereinafter defined)
to, create, incur or suffer to exist any mortgagpledge, as security for any indebtedness, orf any shares of stock, indebtedness or other
obligations of a Subsidiary (as hereinafter def)rmdany Principal Property (as hereinafter defjrefidhe Company or a Restricted
Subsidiary, whether such shares of stock, indelewslar other obligations of a Subsidiary or PriacRroperty is owned at the date of the
Indenture or thereafter acquired, unless the Compaaures or causes such Restricted Subsidiapctoesthe 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 contemporangauigh 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 mortgagejgdeor other lien upon any shares of
stock, indebtedness or other obligations of a $lidosi or any Principal Property acquired afterdlaée of the Indenture existing at the time of
such acquisition, or the acquisition of any shafestock, indebtedness or other obligations of las®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; (ii) any mortgage, pledgetber lien on any shares of stock, indebtednessher obligations of a Subsidiary or any
Principal Property existing at the date of thisdntlire; (iii) any mortgage, pledge or other lienamy shares of stock, indebtedness or other
obligations of a Subsidiary or any Principal Prapén favor of the Company or any Restricted Sulasid (iv) any mortgage, pledge or other
lien on Principal Property being constructed oriioved securing loans to finance such constructiamprovements; (v) any mortgage,
pledge or other lien on shares of stock, indebtssloe other obligations of a Subsidiary or any &pal Property incurred in connection with
the issuance of tax-exempt governmental obligatiand (vi) any renewal of or substitution for angmgage, pledge or other lien permitted
by any of the preceding clauses (i) through (Wyjated, in the case of a mortgage, pledge or dibepermitted under clause (i), (ii) or (iv),
the indebtedness secured is not increased noethextended to any additional shares of stoclelitetiness or other obligations of a
Subsidiary or any additional Principal Property ththstanding the foregoing, the Company or anytfiRged Subsidiary may create or
assume liens in addition to those permitted by ghiggraph, and renew, extend or replace such f[ieagided 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 intentidriaking back a lease of such property, excdpase for a period of three years or less a
end of which it is intended that the use of suapprty by the lessee will be discontinued; provitteat, notwithstanding the foregoing, the
Company or any Restricted Subsidiary may sell arch $rincipal Property and lease it back for a éomgeriod (i) if the Company or such
Restricted Subsidiary would be entitled, pursuarihé provisions described above undeReéstrictions on Liens," to create a mortgage ol
property to be leased securing Funded Debt (asniadier defined) in an amount equal to the Attrdhie Debt (as hereinafter defined) with
respect to such sale and lease-back transactibouwtiequally and ratably securing the outstandieftfBecurities or (ii) if (A) the Company
promptly informs the Trustee of such transacti@),the net proceeds of such transaction are at éepgl to the fair value (as determined by
board resolution of the Company) of such propenty @) the Company causes an amount equal to theoweeds of the sale to be applie
the retirement, within 180 days after receipt aftsproceeds, of Funded Debt incurred or assumddeb€ompany
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or a Restricted Subsidiary (including the Debt Sities); provided further that, in lieu of applyiadl of or any part of such net proceeds to
such retirement, the Company may, within 75 dater &fuch sale, deliver or cause to be deliveradaa@pplicable trustee for cancellation
either debentures or notes evidencing Funded CfehedCompany (which may include the outstandingtC#ecurities) or of a Restricted
Subsidiary previously authenticated and delivengthle applicable trustee, and not theretofore tedifor sinking fund purposes or called

a sinking fund or otherwise applied as a crediiragjan obligation to redeem or retire such notedetbentures, and an officers' certificate
(which will be delivered to the Trustee and eachimgagent and which need not contain the statesrmetscribed by the second paragraph of
Section 10.4 of the Indenture) stating that the famy 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 aglpléctrustee 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 applicgienal redemption prices (not
including any optional sinking fund redemption psg¢ of such debentures or notes or, if there aunb redemption prices, the principal
amount of such debentures or notes; provided,nhthe case of debentures or notes which providaricamount less than the principal
amount thereof to be due and payable upon a déolaet the maturity thereof, such amount of casdllsbe reduced by the amount of
principal of such debentures or notes that woulduxeand payable as of the date of such applicapon a declaration of acceleration of the
maturity thereof pursuant to the terms of the indenpursuant to which such debentures or notes issued. Notwithstanding the foregoing,
the Company or any Restricted Subsidiary may éntersale and lease-back transactions in additdhdse permitted by this paragraph and
without any obligation to retire any outstandingob8ecurities or other Funded Debt, provided th#t@time of entering into such sale and
leaseback transactions and after giving effect theret@mpted Debt does not exceed 10% of Consolidagtd Ahgible Assets. (Section 4

CERTAIN DEFINITIONS

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

The term "Consolidated Net Tangible Assets" asndefiin the Indenture means the excess over therduiabilities of the Company of all of
its assets as determined by the Company and aslWweudet forth in a consolidated balance shedteo€ompany and its Subsidiaries, on a
consolidated basis, in accordance with 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

The term "Exempted Debt" as defined in the Indentaeans the sum, without duplication, of the follggvitems outstanding as of the date
Exempted Debt is being determined: (i) indebtedioésise Company and its Restricted Subsidiariearied after the date of the Indenture
and secured by liens created, assumed or otheinggeed or permitted to exist pursuant to the giown described in the last sentence under
"--Certain Covenants-- Restrictions on Liens" aiijdAttributable Debt of the Company and its Resgted Subsidiaries in
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respect of all sale and lease-back transactiorsretifard to any Principal Property entered intspant to the provision described in the last
sentence under "--Certain Covenants--RestrictionSale and Lease-Back Transactions."

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 déi 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, buildenyd 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 andédcaithin the United States of America
and having an acquisition cost plus capitalizedroipments in excess of 1% of Consolidated Net Tdadissets as of the date of such
determination, (ii) certain property referred 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 detatrynboard resolution of the Company not to be aferial importance to the respective
businesses conducted by the Company or such RedtSubsidiary, effective as of the date such teiswl is adopted.

The term "Restricted Subsidiary" as defined inltitienture 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 Restritgdukidiary other than: (i) each Subsidiary
the major part of whose business consists of fieabanking, credit, leasing, insurance, finan@aVises or other similar operations, or any
combination thereof; and (ii) each Subsidiary fodnoe acquired after the date of the Indenturetergurpose of acquiring the business or
assets of another person and which does not acgjupeany substantial part of the business oetassf the Company or any Restricted
Subsidiary; provided, however, the Board of Direstof the Company may declare any such Subsidiabgta Restricted Subsidiary effect
as of the date such resolution is adopted.

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

RESTRICTIONS ON CONSOLIDATIONS, MERGERS AND SALES OF ASSETS

The Indenture provides that the Company will natsmidate with, merge with or into, or sell, conyéwpnsfer, lease or otherwise dispose of
all or substantially all of its property and asq@ts an entirety or substantially an entirety ie transaction or a series of related transactions)
to, any Person (other than a consolidation witmerger with or into a Subsidiary) or permit anyd®erto merge with or into the Company
unless: (a) either (i) the Company will be the a@munihg Person or (ii) the Person (if other than @wmnpany) formed by such consolidation or
into which the Company is merged or that acquinel@@sed such property and assets of the Compatlybeha corporation organized and
validly existing under the laws of the United Staté America or any jurisdiction thereof and steadpressly assume, by a supplemental
indenture, executed and delivered to the Trustkef 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 suahdaction have been complied with; and (b)
immediately after giving effect to such transactina Default (as defined in the Indenture) shallchaccurred and be continuing. (Section
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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 of thegipad of any Debt Security of such series whenstdime 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 becomesrdlpayable, 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 vagipect to the Debt Securities of such
series and such default or breach continues fariag of 30 consecutive days after written nota¢hie 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 esbect to it or its debts under any
bankruptcy, insolvency or other similar law nowhereafter in effect seeking the appointment otiatée, receiver, liquidator, custodian or
other similar official of it or any substantial paf its property, and such involuntary case oeotbroceeding shall remain undismissed and
unstayed for a period of 60 days; or an order dtief shall be entered against the Company undgefettieral bankruptcy laws as now or
hereafter in effect; (e) the Company (i) commeragsluntary case under any applicable bankruptsglivency or other similar law now or
hereafter in effect, or consents to the entry ober for relief in an involuntary case under anogh law, (ii) consents to the appointment of
or taking possession by a receiver, liquidatorigag®, custodian, trustee, sequestrator or simffarial of the Company or for all or
substantially all of the property and assets ofGbhenpany or (iii) effects any general assignmenttie benefit of creditors; or (f) any other
Events of Default set forth in the applicable Pextps Supplement occurs.

(Section 6.1)

The Indenture provides that if an Event of Defaascribed in clauses (a),

(b), (c) or (f) above (if such Event of Default @mdatlause (c) or (f) is with respect to one or mmuenot all series of Debt Securities then
outstanding) occurs and is continuing, then, anehich and every such case, except for any sergslufSecurities the principal of which
shall have already become due and payable, elteeFrustee or the Holders of not less than 25%ygregate principal amount of the Debt
Securities of each such series then outstandingruhd Indenture (each such series voting as aaepzass) by notice in writing to the
Company (and to the Trustee if given by Holdersjymeclare the entire principal (or, if the Debt@#ies of any such series are Original
Issue Discount Securities (as defined in the Ingdeft such portion of the principal amount as mapecified in the terms of such series and
set forth in the applicable Prospectus Supplenddrd)l Debt Securities of all such series, andititerest accrued thereon, if any, to be due
and payable immediately, and upon any such deartte same shall become immediately due and paytilan Event of Default described
in clause (c) or (f) occurs and is continuing wigéspect to all series of Debt Securities then aotihg, then and in each and every such case,
unless the principal of all the Debt Securitieslidiave already become due and payable, eitheFihrgtee or the Holders of not less than 2

in aggregate principal amount of all the Debt Siiesrthen outstanding under the Indenture (treatedne class), by notice in writing to the
Company (and to the Trustee if given by Holdersjymeclare the entire principal (or, if any Debt@&éies are Original Issue Discount
Securities, such portion of the principal as magecified in the terms thereof and set forth mdpplicable Prospectus Supplement) of all
the Debt Securities then outstanding and intei@stuad thereon, if any, to be due and payable inmtedgl, and upon any such declaration
same shall become immediately due and payable. Bvant of Default described in clause (d) or

(e) occurs and is continuing, then the principabant (or, if any Debt Securities are original Isgiscount Securities, such portion of the
principal as may be specified in the terms theeswf set forth in the applicable Prospectus Suppigneé all the Debt Securities then
outstanding and interest accrued thereon, if aajl bk and become immediately due and payable pwitany notice or other action by any
Holder or the Trustee, to the full extent permitbgdapplicable 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 Securitisthe case may be) shall have been so
declared due and payable, and before any judgmetdavee for the payment of the moneys due sha# baen obtained or
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entered as hereinafter provided, the Company \aill gr will deposit with the Trustee a sum sufficiempay all

matured installments of interest upon all the Ddaturities of each such series (or of all the [Bdaturities, as the case may be) and the
principal of any and all Debt Securities of eactlsseries (or of all the Debt Securities, as tlee eaay be) which shall have become due
otherwise than by acceleration (with interest upach principal and, to the extent that paymentuochsnterest is enforceable under applic
law, on overdue installments of interest, at theesaate as the rate of interest or yield to matyiit the case of Original Issue Discount
Securities) specified in the Debt Securities othesuch series and set forth in the applicable Raisg Supplement to the date of such
payment or deposit) and such amount as shall iieisat to cover reasonable compensation to that€riand each predecessor Trustee,
respective agents, attorneys and counsel, andhall expenses and liabilities incurred, and allsates made, by the Trustee and each
predecessor Trustee except as a result of negbganigad faith, and if any and all Events of Deffanlder the Indenture, other than the non-
payment of the principal of Debt Securities whiblalshave become due by acceleration, shall haga bered, waived or otherwise remedied
as provided in the Indenture, then and in every sase the Holders of a majority in aggregate pal@mount of all the Debt Securities of
each such series, or of all the Debt Securitiesath case voting as a single class, then outsigngly written notice to the Company and to
the Trustee, may waive all defaults with respe@aoh such series (or with respect to all the Belourities, as the case may be) and rescind
and annul such declaration and its consequencerpksuch waiver or rescission and annulment wiked to or shall affect any subsequent
default or shall impair any right consequent thardeor all purposes under the Indenture, if a portf the principal of any Original Issue
Discount Securities shall have been acceleratediacidred due and payable pursuant to the prowsiescribed above, then, from and after
such declaration, unless such declaration has fesemded and annulled, the principal amount ohsbidginal Issue Discount Securities will
be deemed, for all purposes under the Indentutee wuch portion of the principal thereof as shaldue and payable as a result of such
acceleration, and payment of such portion of tlecfpal thereof as shall be due and payable asudtref such acceleration, together with
interest, if any, thereon and all other amountsngvthereunder, shall constitute payment in fubwéh Original Issue Discount Securities.
(Section 6.2)

The Indenture contains a provision under whichjesailio the duty of the trustee during a defaulidbwith the standard of care required by
law, (i) the Trustee may rely and will be protectedcting or refraining from acting upon any regiwin, 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 digng@resented by the proper person, and the Busted not 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 frating, it may require an officers' certificateasr opinion of counsel, and the Trustee shall not
be liable for any action it takes or omits to takegood faith in reliance on such certificate oimopn; (iii) the Trustee may act through its
attorneys and agents and shall not be responsibted misconduct or negligence of any agent apediwith due care; (iv) the Trustee shall
be under no obligation to exercise any of the ggittpowers vested in it by the Indenture at tlggiest 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 iection; (v) the Trustee shall not be liable fayaction it takes or omits to take in good
faith that it believes to be authorized or withiirights or powers or for any action it takes wits to take in accordance with the direction of
the Holders of a majority in principal amount oétbutstanding Debt Securities relating to the timethod and place of conducting any
proceeding for any remedy available to the Trusteexercising any trust or power conferred up@nTtustee, under the Indenture; and (vi)
the Trustee may consult with counsel and the wrisigvice of such counsel or any opinion of couskall be full and complete authorization
and protection in respect of any action taken,esaff or omitted by it hereunder in good faith amceliance 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 outstandinptf®ecurities of
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each series affected (each such series votingagaaate class) may direct the time, method arw @hconducting any proceeding for any
remedy available to the Trustee or exercising amst br power conferred on the Trustee; providedt the Trustee may refuse to follow any
direction that conflicts with law or the Indentutieat may involve the Trustee in personal liabjliy that the Trustee determines in good faith
may be unduly prejudicial to the rights of Holdar joining in the giving of such direction; andpided further, that the Trustee may take
any other action it deems proper that is not insbest with any directions received from Holderdabt Securities pursuant to this
paragraph. (Section 6.5)

The Indenture provides that no Holder of any Dedstusity of any series may institute any proceedjndicial or otherwise, with respect to
the Indenture or the Debt Securities of such seoiefor the appointment of a receiver or trus@epr any other remedy under the Indenture,
unless: (i) such Holder has previously given toThastee written notice of a continuing Event of&dt with respect to the Debt Securities
such series; (ii) the Holders of at least 25% igragate principal amount of outstanding Securitfesuch series shall have made written
request to the Trustee to institute proceedingespect of such Event of Default in its own nam@&rastee under the Indenture; (iii) such
Holder or Holders have offered to the Trustee indignreasonably satisfactory to the Trustee againgtcosts, liabilities or expenses to be
incurred in compliance with such request; (iv) Tmastee for 60 days after its receipt of such motiequest and offer of indemnity has failed
to institute any such proceeding; and (v) duringhst0-day period, the Holders of a majority in aggregatacipal amount of the outstandi
Debt Securities of such series have not given thst€e a direction that is inconsistent with sucitten request. A Holder may not use the
Indenture to prejudice the rights of another Holaleto obtain a preference or priority over sudteotHolder. (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 Subsidiagied the Company's and its Subsidiaries' performander the Indenture and that the
Company has complied with all conditions and comsander the Indenture. (Section 4.6)

DISCHARGE, DEFEASANCE AND COVENANT DEFEASANCE

The Indenture provides that, except as 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 Sessudtisuch series that are fully repaid or
Debt Securities of such series for whose paymemewor 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 calledriEdiemption within one year under
arrangements satisfactory to the Trustee for gittiegnotice of redemption, (B) the Company irreadgaeposits 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 consideratioio§ reinvestment, to pay principal of and intemsthe Debt Securities of such series to
maturity or redemption, as the case may be, apdyall other sums payable by it under the Indent(€) no Default with respect to the D
Securities of such series has occurred and israging on the date of such deposit, (D) such deplogs not result in a breach or violation of,
or constitute a default under, the Indenture ora@hgr agreement or instrument to which the Comgsuayparty or by which it is bound and
(E) the Company delivers to the Trustee an officgificate and an opinion of counsel, in eackecstating that all conditions precedent
provided for in the Indenture relating to the datiion and discharge of the Indenture have beemptied with. With respect to the foregoing
clause (i), only the Company's obligations undetiBe 7.7 of the Indenture in respect of the DeltiBities of such series shall survive. With
respect to the foregoing clause (i), only the Camyps obligations in Sections 2.2, 2.3, 2.4, 2.6, 2.7, 2.11, 4.2, 7.7, 7.8, 8.5 and 8.6 of the
Indenture in respect of the Debt Securities of serfes shall survive until the Debt Securitiesraydonger outstanding. Thereafter, only the
Company's obligations in Sections 7.7, 8.5 and8tBe Indenture in respect of the Debt Securibies
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such series shall survive. After any such irrevéeaeposit, the Trustee upon request shall ackragelén writing the discharge of the
Company's obligations under the Debt Securitiesuoh series and this Indenture with respect tdtiet Securities of such series except for
those surviving obligations specified above. (Sec8.1)

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, and thstee, at the expense of the Company,
execute proper instruments acknowledging the spnogjded that the following conditions shall haweh satisfied: (A) the Company has
irrevocably deposited in trust with the Trusteearast funds solely for the benefit of the Holdews payment of the principal of and interest on
the Debt Securities of such series, money or Ud&e@iment Obligations or a combination thereofisigifit (in the opinion of a nationally
recognized firm of independent public accountarfgessed in a written certification thereof delegto 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 ofaatued interest on the outstanding Debt Secunfissich series to maturity or earlier
redemption (irrevocably provided for under arrangata satisfactory to the Trustee), as the casetmaB) such deposit will not result in a
breach or violation of, or constitute a default @ndhe Indenture or any other agreement or ingtnirto which the Company is a party or by
which it is bound; (C) no Default with respect e tDebt Securities of such series shall have oedwand be continuing on the date of such
deposit or at any time during the period specifiedlause (D)(2)(z) below; (D) the Company shaNédaelivered to the Trustee (1) either (x)
a ruling directed to the Trustee received fromitiiernal Revenue Service to the effect that thedelid of the Securities of such series will
recognize income, gain or loss for federal incomepurposes as a result of the Company's exertiseaption under this provision of the
Indenture and will be subject to federal incomedaxhe same amount and in the same manner ahd same times as would have been the
case if such option had not been exercised ormypenion of counsel to the same effect as thagutiescribed in clause (x) above and based
on a change in law and (2) an opinion of counséhéceffect that (x) the creation of the defeasanest does not violate the Investment
Company Act of 1940, as amended, (y) the Holdeth@fSecurities of such series have a valid firigtripy security interest in the trust funds,
and (z) after the passage of 123 days followingiiq@osit (except after one year following the dépwsth respect to any trust funds for the
account of any Holder of the Securities of sucliesawho may be deemed to be an "insider" as tdoligas on the Securities of such series
purposes of the United States Bankruptcy Code)trtfst funds will not be subject to the effect efc8on 547 of the United States Bankruptcy
Code or Section 15 of the New York Debtor and Qoediaw in a case commenced by or against the Coynpader either such statute, and
either (1) the trust funds will no longer remaire tbroperty of the Company (and therefore will n@siibject to the effect of any applicable
bankruptcy, insolvency, reorganization or simikawn$ affecting creditors' rights generally) or {fla court were to rule under any such law in
any case or proceeding that the trust funds rerdamthe possession of the Company, to the extetpaid to such Holders, the Trustee will
hold, for the benefit of such Holders, a valid gedfected first priority security interest in suchst funds that is not avoidable in bankruptcy
or otherwise (except for the effect of Section B)2(f the United States Bankruptcy Code on intesaghe trust funds accruing after the
commencement of a case under such statute andbilers of the Securities of such series will bétkeat to receive adequate protection of
their interests in such trust funds if such trustds are used in such case or proceeding; (E¢ iD#bt Securities of such series are then listed
on a national securities exchange, the Company Iséna delivered to the Trustee an opinion of celtsthe effect that the defeasance
contemplated by this provision of the Indentur¢hef Debt Securities of such series will not cabgeDebt Securities of such series to be
delisted; and (F) the Company has delivered ta'thstee an officers’ certificate and an opinioraidnsel, in each case stating that all
conditions precedent provided for in the Indentatating to the defeasance contemplated by thigigiom of the Indenture of the Debt
Securities of such series have been complied Wittwithstanding the foregoing, prior to the endte 123-day (or one year) period referred
to in clause (D)(2)(z) of this paragraph, nonehaf Company's obligations under the Indenture vegipect to such series shall be discharged.
Subsequent to the end of such 123-day (or one peaidd, the Company's obligations in Sections
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2.2,23,24,25,26,2.7,211,4.1,4.2,7.8, 8.5 and 8.6 of the Indenture with respech#&Rebt Securities of such series shall survive
until such Debt Securities are no longer outstamdiinereafter, only the Company's obligations int®es 7.7, 8.5 and 8.6 of the Indenture
with respect to the Debt Securities of such seiesl survive. If and when a ruling from the Int@rRevenue Service or an opinion of coul
referred to in clause (D)(1) of this paragraphkikedo be provided specifically without regarddaod not in reliance upon, the continuance of
the Company's obligations under Section 4.1 oftidenture, then the Company's obligations unden Section 4.1 of the Indenture shall
cease upon delivery to the Trustee of such rulingpinion of counsel and compliance with the ott@mnditions precedent provided for in this
provision of the Indenture relating to the defeasacpntemplated by this provision of the Indent(®ection 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, ifyaon 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 const 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 Law in a case commdrineor against the Company under either suchtstaand either (1) the trust fun

will no longer remain the property of the Compaawd therefore will not be subject to the effecany applicable bankruptcy, insolvency,
reorganization or similar laws affecting creditaights generally) or (2) if a court were to ruleder any such law in any case or proceeding
that the trust funds remained property of the Camgpto the extent not paid to such Holders, thesfiee will hold, for the benefit of such
Holders, a valid and perfected first priority setyuinterest in such trust funds that is not avbiéan bankruptcy or otherwise (except for the
effect of Section 552(b) of the United States Bapkry Code on interest on the trust funds accraitey the commencement of a case under
such statute), and the Holders of the Debt Seeardf such series will be entitled to receive adégprotection of their interests in such trust
funds if such trust funds are used in such caggameeding; (v) if the Debt Securities of suchesdre then listed on a national securities
exchange, the Company shall have delivered to thst&e an opinion of counsel to the effect thatctheenant defeasance contemplated by
this provision of the Indenture of the Debt Sedesiof such series will not cause the Debt Seewritif such series to be delisted; and (vi) the
Company has delivered to the Trustee an officersificate and an opinion of counsel, in each &dagng that all conditions precedent
provided for in the Indenture relating to the coaeindefeasance contemplated by this provisionefrilenture of the Debt Securities of such
series have been complied with. (Section 8.3)
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MODIFICATION OF THE INDENTURE

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

The Indenture also provides that, without prioriceto any Holders, the Company and the Trusteeanagnd the Indenture and the Debt
Securities of any series outstanding thereundér thig written consent of the Holders of a majairityprincipal amount of the outstanding
Debt Securities of all series affected by such Bmpntal indenture (all such series voting as dagsf, and the Holders of a majority in
principal amount of the outstanding Debt Securititall series affected thereby (all such serigingoas one class) by written notice to the
Trustee may waive future compliance by the Compaitly any provision of the Indenture or the Debt &és of such series.
Notwithstanding the foregoing provision, withougtbonsent of each Holder of the Debt Securitiesach series affected thereby,
amendment or waiver, including a waiver pursuar@eotion 6.4 of the Indenture, may not:

(i) extend the stated maturity of the principal@fany installment of interest on, such HoldersbDSecurity, or reduce the principal amount
thereof or the rate of interest thereon (including amount in respect of original issue discowrtany premium payable with respect ther
or adversely affect the rights of such Holder uratey mandatory repurchase provision or any righepfirchase at the option of such Holder,
or reduce the amount of the principal of an Origleaue Discount Security that would be due andaplyupon an acceleration of the matt
thereof pursuant to the Indenture or the amoumetfgrovable in bankruptcy, or change any placgagiment where, or the currency in
which, any Debt Security of such series or any juemnor the interest thereon is payable, or imgaérright to institute suit for the
enforcement of any such payment on or after thedtmaturity thereof (or, in the case of redemptamor after the redemption date or, in
case of mandatory repurchase, the date therefor);

(i) reduce the percentage in principal amountutstanding Debt Security of such series the consfewhose Holders is required for any s
supplemental indenture, for any waiver of compleandth certain provisions of the Indenture or car@efaults and their consequences
provided for in the Indenture; (iii) waive a Defair the payment of principal of or interest ony &ebt Security of such series; (iv) cause
Debt Security of such series to be subordinatetit of payment to any obligation of the Compafw); modify any of the provisions of this
section of the Indenture, except to increase anky percentage or to provide that certain otheriprons of the Indenture cannot be modified
or waived without the consent of the Holder of eaatstanding Debt Security of any series affedieddby. A supplemental indenture which
changes or eliminates any covenant or other prvisf the Indenture which has expressly been irdwblely for the benefit of one or more
particular series of Debt Securities, or which rfiedithe rights of Holders of Debt Security of sisehies with respect to such covenant or
provision, shall be deemed not to affect the rigimider the Indenture of the Holders of Debt Selasriof any other series or of the coupons
appertaining to such Debt Securities. It shallb®hecessary for the consent of the Holders uhieséction of the Indenture to approve the
particular form of any proposed amendment, supphtmewaiver, but it shall be sufficient if suchnsent approves the substance thereof.
After an amendment, supplement or waiver undersiésion of the Indenture becomes effective, the@amy shall give to the Holders
affected thereby a notice briefly describing theeadment, supplement or waiver. The Company willl sigpplemental indentures to Holders
upon request. Any failure of the Company to madhsnotice, or any defect therein, shall not, howgeweany way impair or affect the validi
of any such supplemental indenture or waiver. (6e@.2)

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

The Company and its subsidiaries maintain ordifanking 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 suelthads.

The distribution of the Debt Securities may be @fd 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 megyr,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 Seesidiie not listed on a national securities exchasegéain broker-dealers may make a market
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 Sueplewith respect to the Debt Securities
will state, if known, whether or not any broker-gantends to make a market in the Debt Securitfe® such determination has been made,
the Prospectus Supplement will so state.

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

LEGAL MATTERS

The validity of the issuance of the Debt Securitéisred 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 Bpbt. incorporated by reference in the Compafgisual Report (Form 10-K) for the
year ended October 1, 1994, have been auditedrst ErYoung LLP, independent auditors, as set forttheir reports thereon includ

therein and incorporated herein by reference. 8oasolidated financial statements are incorporh&gdin by reference in reliance upon such
reports given upon the authority of such firm agests in accounting and auditing.
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