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RULE NO. 424(b)(2)
REGISTRATION NO. 333-58177

PROSPECTUS SUPPLEMENT
(TO PROSPECTUS DATED JANUARY 14, 1998)

$50,000,000
LOGO

TYSON FOODS, INC.

FLOATING RATE MANDATORY PAR PUT REMARKETED SECURITIESSM ("MOPPRSSM")
DUE FEBRUARY 1, 2010

The Floating Rate MandatOry Par Put RemarketedrBiesuSM ("MOPPRS SM") due February 1, 2010 oftehereby are being issued by
Tyson Foods, Inc. (the "Company"). THE MOPPRS ARIBSECT TO MANDATORY TENDER ON FEBRUARY 1, 2000

(THE "REMARKETING DATE"). If Merrill Lynch, PierceFenner & Smith Incorporated, as Remarketing De#ther "Remarketing Dealer'
has elected to remarket the MOPPRS as describethhdre MOPPRS will be subject to mandatory tetndéhe Remarketing Dealer at 10
of the principal amount thereof for remarketingtbe Remarketing Date, except in the limited circtamses described herein. See
"Description of the MOPPRS--Tender of MOPPRS; Réwmiang." If the Remarketing Dealer for any reasoesinot purchase all tendered
MOPPRS on the Remarketing Date or elects not tarieet the MOPPRS, or in certain other limited ainstiances described herein, the
Company will be required to repurchase the entiiecfpal amount of the MOPPRS from the Beneficialr@rs (as defined herein) thereof at
100% of the principal amount thereof plus accrumerest, if any. See "Description of the MOPPRSpuRehase."

Interest on the MOPPRS to February 1, 2000 is deyqiarterly in arrears on each February 1, Majubust 1 and November 1,
commencing May 1, 1998. The interest rate for tiigai Interest Period (as defined herein) willdmgual to LIBOR (determined as described
herein) on February 2, 1998 plus .19% (19 basistppiThe interest rate will be subject to quaytedjustment effective on each Interest
Reset Date (as defined herein) and will be a peulnrate equal to LIBOR plus .19%. If the RemarigiDealer elects to remarket the
MOPPRS, except in the limited circumstances desdrherein, on and after the Remarketing Date,estean the MOPPRS will be payable
semi- annually and will be determined by the Reratinlg Dealer in accordance with the proceduresriest herein. See "Description of the
MOPPRS--Tender of MOPPRS; Remarkting." Except @litmited circumstances described herein, the MG RIR not subject to
redemption by the Company prior to the Stated Migtlrate.

The MOPPRS will be issued under a book-entry systetine form of one or more global securities ("EbSecurities") registered in the
name of The Depository Trust Company (the "Depogfjar its nominee. Interests in the Global Setesiwill be shown on, and transfer
thereof will be effected only through, records ntaiimed by the Depositary and its participants. atial purchasers of the MOPPRS
("Beneficial Owners") will not have the right tocesve physical certificates evidencing their owh@rexcept under the limited circumstan
described herein. Settlement for the MOPPRS wilnaele in immediately available funds and the MOPRRISrade in the Depositary's
Same-Day Funds Settlement System until maturitpoSaary market trading activity in the MOPPRS whikrefore settle in immediately
available funds. All payments of principal and net& will be made by the Company in immediatelyilabée funds. See "Description of
MOPPRS--Same-Day Settlement and Payment.”

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND EXCHANGE
COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE SECURITIESAND EXCHANGE COMMISSION
OR ANY STATE SECURITIESCOMMISSION PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUS
SUPPLEMENT OR THE PROSPECTUS. ANY REPRESENTATION TO THE CONTRARY ISA CRIMINAL OFFENSE.

The MOPPRS will be sold to the public at varyingees relating to prevailing market prices at timeetiof resale to be determined by the
Underwriter at the time of each sale. The net prdsdo the Company will be 102.07% of the princgrabunt of the MOPPRS sold and the
aggregate net proceeds will be $51,035,000 plusiaddnterest, if any, from February 4, 1998. Rottfer information with respect to the
plan of distribution, see "Underwriting."

The MOPPRS are being offered by the Underwritdsjeni to prior sale, when, as and if deliveredrid accepted by the Underwriter and
subject to certain other conditions. The Underwriéserves the right to withdraw, cancel or modifigh offer and to reject orders in whole or
in part. It is expected that delivery of the MOPPRi be made through the book-entry facilitiestioé Depositary on or about February 4,
1998.
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CERTAIN PERSONS PARTICIPATING IN THIS OFFERING MAENGAGE IN TRANSACTIONS THAT MAINTAIN OR
OTHERWISE AFFECT THE PRICE OF THE MOPPRS. SUCH TRBARCTIONS MAY INCLUDE OVERALLOTMENT
TRANSACTIONS AND THE PURCHASE OF MOPPRS TO COVERHEMNDERWRITER'S SHORT POSITIONS. FOR A
DESCRIPTION OF THESE ACTIVITIES, SEE "UNDERWRITING.

RECENT EVENTS
RECENT ACQUISITION

On January 9, 1998, the Company completed the sitiqni of Hudson Foods, Inc. ("Hudson") pursuanivtoch Hudson merged with and
into a wholly-owned subsidiary of the Company (tHeidson Acquisition"). At the effective time of timeerger the Class A and Class B
shareholders of Hudson received an aggregate obxippately 18.4 million shares of the Company'ssSlA Common Stock and
approximately $257.4 million in cash. Referenceade to the Company's Current Report on Form 8akediJanuary 15, 1998, incorporated
by reference into the Prospectus, for a more @etaibscription of the Hudson Acquisition, includoegtain pro forma financial information
giving effect to such acquisition.

RESULTS OF OPERATIONS

On January 26, 1998 the Company reported operegigts for the three- month period ended Dece®Bet 997 (the "Fiscal 1998 First
Quarter"). Earnings per share for the Fiscal 19¢& Ruarter were $.21, which represented an isere 5.0% percent from the same period
in fiscal 1997. Gross profits increased 5.0% pert@$260.7 million from $248.4 million for the sarperiod in fiscal 1997. Sales for the
Fiscal 1998 First Quarter were $1.52 billion, congplato $1.53 billion for the same period in fist8B7, a decrease of 0.5%. The decrease in
sales was primarily due to a 4.6% decrease in geesales prices mainly offset by a 4.3% increagetal volume. Reference is made to the
Company's Current Report on Form 8-K, dated Jan2&r998, incorporated by reference into the Rrolsfs, for a more complete
description of the Company's operating resultsHerFiscal 1998 First Quarter.

USE OF PROCEEDS

The net proceeds from the offering of the MOPPRIBhei used by the Company to repay a portion ofotieowings under its commercial
paper program. As of January 13, 1998, the outsigrizbrrowings under the commercial paper prograsrevapproximately $845.2 million.
The weighted average interest rate on such comaigraper was 5.779%, with maturities ranging froto 24 days. On January 9, 1998, the
Company borrowed approximately $318 million undecommercial paper program, the proceeds of wiviete used to (i) finance the
$257.4 million cash portion of the Hudson Acquditiand (ii) repay approximately $61 million undexdson's revolving credit facilities
which accrued interest at rates from 5.60% to 5.788& "Recent Events." On January 21, 1998, thep@oynissued $150,000,000 of 6%
Notes due 2003 and $150,000,000 of 7% Notes dud 202n underwritten public offering (collectivellye "Notes"). Additionally
simultaneously with the issuance of the MOPPRSiapany is issuing $100,000,000 of 6.08% Mandaf@xyPut Remarketed Securities
due February 1, 2010 (the "Fixed MOPPRS"). Thepneteeds from the Notes (an aggregate of approglyn&296.5 million) were, and the
net proceeds of the Fixed MOPPRS (an aggregatepsbaimately $102.1 million) will also be, usedrapay borrowings under the
Company's commercial paper program.

The reduction of the Company's commercial paperodings will increase availability under its revilg credit facilities which currently
support such commercial paper borrowings and Imeerdst at floating rates (weighted average raiduding commercial paper, of 5.716%
January 13, 1998). The Company may use funds bedawmder its revolving credit facilities, commet@aper program or through the
issuance of additional debt securities from timénm in the future to: (i) repay indebtedness aflsbn assumed by the Company as a result
of the Hudson Acquisition, (ii) finance acquisit®as opportunities may arise, (iii) refinance oihdebtedness (or capital leases) of the
Company and (iv) for other general corporate pugpos

Pending application of the net proceeds from tlfieriofg of the MOPPRS, such proceeds may be invastshort-term interest bearing
securities.
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DESCRIPTION OF THE MOPPRS

The following description of the particular ternfsttoe MOPPRS supplements and, to the extent instergitherewith, replaces the
description of the general terms and provisionthefDebt Securities set forth in the accompanyirggBectus, to which description reference
is hereby made. Whenever a defined term is reféaeed not herein defined, the definition therisafontained in the accompanying
Prospectus or in the Indenture referred to therein.

GENERAL

The MOPPRS are to be issued pursuant to an Inderdated as of June 1, 1995 (the "Indenture”), éetvthe Company and The Chase
Manhattan Bank, as trustee (the "Trustee"), whiamare fully described in the accompanying Prosmect

The MOPPRS will mature on February 1, 2010 (that&st Maturity Date").

The MOPPRS will be limited to $50,000,000 aggregetecipal amount and will be issuable only in stgred form. Except in the limited
circumstances described herein, the MOPPRS arsubgect to redemption prior to the Stated Matubigite at the option of the Company.
"--Redemption” below.

The MOPPRS will bear interest at the floating @ée annum determined as described below to Febdy&900 (the "Remarketing Date"). If
the Remarketing Dealer elects to remarket the MGRRRcept in the limited circumstances describedihg(i) the MOPPRS will be subject
to mandatory tender to the Remarketing Dealer @¥4.6f the principal amount thereof for remarketimgthe Remarketing Date, on the terms
and subject to the conditions described herein,(@nan and after the Remarketing Date, the MOPRHEbear interest at the rate determi

by the Remarketing Dealer in accordance with tloegaures set forth below (the "Interest Rate toudigt’). See "--Tender of MOPPRS;
Remarketing" below.

Under the circumstances described below, the MOP&RSubject to redemption by the Company fronRemarketing Dealer on the
Remarketing Date. See "--Redemption” below. IfReenarketing Dealer for any reason does not purchiatendered MOPPRS on the
Remarketing Date or elects not to remarket the MRB,Ror in certain other limited circumstances dbscr herein, the Company will be
required to repurchase the MOPPRS from the Beméfiivners thereof on the Remarketing Date, at 160#be principal amount thereof
plus accrued interest, if any. See "--Repurchas&via

The MOPPRS will be issued in denominations of $Q,80d integral multiples thereof.

The MOPPRS will (i) rank equally with other unsesdiand unsubordinated obligations of the Compaxglding subsidiary debt) for
borrowed money, of which approximately $1,719,000,&vas outstanding at January 16, 1998, (ii) becéffely subordinated (with respeci
underlying collateral) to secured indebtednessi®@f@ompany (excluding subsidiary debt), of whichragimately $255,000,000 was
outstanding at January 16, 1998 and (iii) be stmadtty subordinated to all indebtedness of the Camyts subsidiaries, of which approxima
$294,000,000 was outstanding at January 16, 1998.

PRINCIPAL AND INTEREST

The floating rate on the MOPPRS will be a per anmata determined by reference to LIBOR, describaldve, plus 0.19% (19 basis points)
to February 1, 2000. Thereatfter, if not redeemteg jiterest rate will be determined as set fortbveeinder "Tender of MOPPRS;
Remarketing".

The floating rate of interest on the MOPPRS willrbset quarterly on February 1, May 1, August @, Idovember 1 of each year (each an
"Interest Reset Date") until the Remarketing DHtany Interest Reset Date would otherwise be athayis not a Business Day, such Interest
Reset Date will be postponed to the next day ghatBusiness Day, except that if such Businessi®awthe next succeeding calender month,
such
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Interest Reset Date will be the immediately precgdiusiness Day. The "LIBOR Determination Date'tpi@ing to an Interest Reset Date for
the MOPPRS will be the second London Business Dagaaling such Interest Reset Date. The interesimagffect on each day of an Interest
Period (as defined below) shall be (i) if such &agn Interest Reset Date, the interest rate datedhas of the LIBOR Determination Date
immediately preceding such Interest Reset Datéi)af such day is not an Interest Reset Date,ittterest rate determined as of the LIBOR
Determination Date immediately preceding the mesént Interest Reset Date.

Except as provided below, interest on the MOPPRBhwipayable quarterly in arrears on each Febrliaiay 1, August 1, and Novembel
commencing May 1, 1998 (each a "LIBOR Payment Daiatl on the Remarketing Date. If any LIBOR Paynigaie would otherwise be a
day that is not a Business Day, such LIBOR PayrDaé¢ will be postponed to the next day that is aiBess Day, except that if such
Business Day is in the next succeeding calendathmench LIBOR Payment Date will be the immediaf@igceding Business Day. If the
Remarketing Date falls on a day that is not a BessrDay, principal and interest payable on the Riestiag Date will be paid on the
succeeding Business Day with the same force awedtedt if it were paid on the date such paymentduas and no interest will accrue on the
amount so payable for the period from and afteRamarketing Date. Interest payable on each suB®RI Payment Date will be payable to
the person whose name a MOPPRS is registered elioibee of business 15 calendar days prior to sagimpnt date regardless of whether
such day is a Business Day (the "Record Date").

Interest payable on a LIBOR Payment Date or orRamarketing Date, as the case may be, will bertte@uat of interest accrued during the
applicable Interest Period. Interest paymentsHerMOPPRS will include accrued interest for eaattssasive period (the "Interest Period")
from the date of issue or from the last date ipeesof which interest has been paid, as the casebe, to, but excluding the LIBOR Paym
Date, or the Remarketing Date, as the case mafdreued interest will be calculated by multiplyitige principal amount of a MOPPRS by
an accrued interest factor. This accrued intesegtof will be computed by adding the interest festalculated for each day in the period for
which accrued interest is being calculated. Therast factor for each such day during an Interegb@ will be computed by dividing the
interest rate applicable to such day by 360.

The interest rate on the MOPPRS in respect of tamdat Period will be a per annum rate equal toQRB(determined by the Calculation
Agent (as described below) as of the applicableQRBDetermination Date) plus 0.19% (19 basis pojtisyvever, the interest rate in respect
of an Interest Period may not be higher than theimmam rate permitted by New York law, as the sanag ilme modified by United States law
of general application. The interest rate for thigdl Interest Period will be equal to LIBOR detened as of February 2, 1998 plus .19%.

The Trustee will be the Calculation Agent with respto the MOPPRS, unless and until the Companyiges the holders of the MOPPRS
with 30 days' notice to the contrary. The Trustdeprovide to any holder of the MOPPRS the curreffiective interest rate per annum.

"Business Day" means any day, other than a Satpad&ynday, or a day on which banking institutionshe City of New York are
authorized or obligated by law, executive ordegavernmental decree to be closed.

"London Business Day" means any day on which dgalin deposits in U.S. dollars are transacteden_ttndon interbank market.
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"LIBOR" applicable for an Interest Period will betdrmined by the Calculation Agent as of the LIBD&ermination Date in accordance
with the following provisions:

() LIBOR will be determined on the basis of théenéd rate for three- month deposits in U.S. ds|/labmmencing on the second London
Business Day immediately following such LIBOR Detération Date, which appears on Telerate Page &%@efined below) as of
approximately 11:00 a.m., London time, on such LBBDetermination Date. "Telerate Page 3750" meamslitplay designated on page
"3750" on Dow Jones Markets Limited (or such oth&ge as may replace the 3750 page on that senvieb other service or services as
may be nominated by the British Bankers' Assoadiatar the purpose of displaying London interbanier#d rates for U.S. dollar deposits). If
no rate appears on Telerate Page 3750, LIBOR fdr EIBOR Determination Date will be determined atardance with the provisions of
paragraph (ii) below.

(il) With respect to a LIBOR Determination Date which no rate appears on Telerate Page 3750 ggpafidmately 11:00 a.m., London

time, on such LIBOR Determination Date, the CaltataAgent shall request the principal London a#Swf each of four major reference
banks in the London interbank market selected byGalculation Agent to provide the Calculation Ageith a quotation of the rate at which
three- month deposits in U.S. dollars, commencimghe second London Business Day immediately fahgveuch LIBOR Determination
Date, are offered by it to prime banks in the Lamdderbank market as of approximately 11:00 alrondon time, on such LIBOR
Determination Date and in a principal amount edqoe@n amount of not less than U.S. $1,000,000ishapresentative for a single transaction
in such market at such time. If at least two suehtations are provided, LIBOR for such LIBOR Detéaration Date will be the arithmetic
mean of such quotations as calculated by the Caloul Agent. If fewer than two quotations are pded, LIBOR for such LIBOR
Determination Date will be the arithmetic meantadf tates quoted as of approximately 11:00 a.m., Mewk City time, on such LIBOR
Determination Date by three major banks in The Gftilew York selected by the Calculation Agentdaftonsultation with the Company)

for loans in U.S. dollars to leading European bahksing a three-month maturity commencing on #eed London Business Day
immediately following such LIBOR Determination Dated in a principal amount equal to an amount ¢fess than U.S. $1,000,000 that is
representative for a single transaction in suchketaat such time; provided, however, that if theksaselected as aforesaid by the Calculation
Agent are not quoting as mentioned in this sentdd&OR for such LIBOR Determination Date will béBOR determined with respect to
the immediately preceding LIBOR Determination Datein the case of the first LIBOR Determinationt®d IBOR for the initial Interest
Period.

All percentages resulting from any calculationespect of the MOPPRS during any Interest Periodogirounded to the nearest one hunt
thousandth of a percentage point (with five ondiamiths of a percentage point rounded upwards),(8.§76545% (or .09876545) would be
rounded to 9.87655% (or .0987655)), and all dalaounts used in or resulting from such calculatidhbe rounded to the nearest cent (v
one-half cent rounded upwards).

TENDER OF MOPPRS; REMARKETING

The following description sets forth the terms apdditions of the remarketing of the MOPPRS, inglient that the Remarketing Dealer
elects to purchase the MOPPRS and remarkets thePRSRN the Remarketing Date.

Mandatory Tender. Provided that the Remarketingé@eagves notice to the Company and the Trustea Basiness Day not later than five
Business Days prior to the Remarketing Date dhitsntion to purchase the MOPPRS for remarketihg {Notification Date"), each
MOPPRS will be automatically tendered, or deemedéeed, to the Remarketing Dealer for purchasderRemarketing Date, except in the
circumstances described under "Repurchase" or 'Retien" below. The purchase price of such tend®&&PPRS will be equal to 100% of
the principal amount thereof. See "--NotificatidrResults:

Settlement." When the MOPPRS are tendered for tegting, the Remarketing Dealer may remarket the MR® for its own account at
varying
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prices to be determined by the Remarketing Dealdreatime of each sale. From and after the Rentiack®ate, the MOPPRS will bear
interest at the Interest Rate to Maturity. If thenfirketing Dealer elects to remarket the MOPPRSoltfigation of the Remarketing Dealel
purchase the MOPPRS on the Remarketing Date ig&ilbjmong other things, to the conditions thatesthe Notification Date, no material
adverse change in the condition of the Companyitarslibsidiaries, considered as one enterprisd,fslze occurred and that no Event of
Default (as defined in the Indenture), or any ewelmich, with the giving of notice or passage ofdinor both, would constitute an Event of
Default, with respect to the MOPPRS shall have oecliand be continuing. If for any reason the Réetarg Dealer does not purchase all
tendered MOPPRS on the Remarketing Date, the Compilirbe required to repurchase the MOPPRS froeBleneficial Owners thereof at
a price equal to the principal amount thereof pllisiccrued and unpaid interest, if any, on the 8B to the Remarketing Date. See
"Repurchase" below.

Interest on the MOPPRS from the Remarketing Dathadstated Maturity Date shall be payable senmiually on February 1 and August 1
each year, commencing August 1, 2000, to a persms&vname a MOPPRS is registered at the closesofdas on the Record Date. If any
such interest payment date is not a Business Zaynent will be made on the succeeding Businessvidéiythe same force and effect as if it
were paid on the date such payment was due, airderest will accrue on the amount so payabletiergeriod from and after such interest
payment date. Interest is computed on the basis360- day year consisting of twelve 30-day months.

The Interest Rate to Maturity shall be determingdhe Remarketing Dealer by 3:30 p.m., New Yorky/@iine, on the third Business Day
immediately preceding the Remarketing Date (thetéBmination Date') to the nearest one hundred-tudth (0.00001) of one percent per
annum, and will be equal to the sum of 5.712% (Bese Rate") and the Applicable Spread (as defiredolw), which will be based on the
Dollar Price (as defined below) of the MOPPRS.

The "Applicable Spread" shall be the lowest bidéatlon, expressed as a spread (in the form ofeepéage or in basis points) above the
Base Rate, obtained by the Remarketing Dealer@D#termination Date from the bids quoted by fiwddRence Corporate Dealers (as
defined below) for the full aggregate principal ambof the MOPPRS at the Dollar Price, but assun(iingn issue date that is the
Remarketing Date, with settlement on such dateawitlaccrued interest, (ii) a maturity date thahis Stated Maturity Date and (iii) a stated
annual interest rate, payable semi-annually, efquidle Base Rate plus the spread bid by the afydid@eference Corporate Dealer. If fewer
than five Reference Corporate Dealers bid as desgtidbove, then the Applicable Spread shall béotlest of such bid indications obtained
as described above. The Interest Rate to Matunitpanced by the Remarketing Dealer, absent mamifest, shall be binding and conclus
upon the Beneficial Owners and Holders of the MOBPRe Company and the Trustee.

"Dollar Price" means, with respect to the MOPPRS8,gresent value, as of the Remarketing Date ,coR#maining Scheduled Payments (as
defined below) discounted to the Remarketing Data semi-annual basis (assuming a 360-day yeaistiogsof twelve 30-day months) at
the Treasury Rate (as defined below).

"Reference Corporate Dealers" means each of Chexseifies Inc., Credit Suisse First Boston CorgoratMerrill Lynch, Pierce, Fenner &
Smith Incorporated, J.P. Morgan Securities Inc. &albmon Brothers Inc and their respective sucesspoovided, however, that if any of 1
foregoing or their affiliates shall cease to beading dealer of publicly traded debt securitiethefCompany in The City of New York (a
"Primary Corporate Dealer"), the Remarketing Dealell substitute therefor another Primary CorpoBealer.

"Remaining Scheduled Payments" means, with redpegbhe MOPPRS, the remaining scheduled paymertteegfrincipal thereof and interest
thereon, calculated at the Base Rate only, thatduoe due after the Remarketing Date to and inalyidhe Stated Maturity Date; provided,
however, that if the Remarketing Date is not aprggt Payment Date with respect to the MOPPRSartimunt of the next succeeding
scheduled interest payment thereon, calculatdieaBase Rate only, will be reduced by the amounitefest accrued thereon, calculated at
the Base Rate only, to the Remarketing Date.
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"Treasury Rate" means, with respect to the Remiawk&ate, the rate per annum equal to the semi-arequivalent yield to maturity or
interpolated (on a day count basis) yield to matwf the Comparable Treasury Issues (as definemhWeassuming a price for the
Comparable Treasury Issues (expressed as a pageaftds principal amount), equal to the Comparaireasury Price (as defined below)
such Remarketing Date.

"Comparable Treasury Issues" means the UnitedSTaiasury security or securities selected by #mmdtketing Dealer as having an actual
or interpolated maturity or maturities comparallé¢hte remaining term of the MOPPRS being purchased.

"Comparable Treasury Price" means, with respetttdadRemarketing Date, (a) the offer prices forGlmenparable Treasury Issues (expressed
in each case as a percentage of its principal athoarthe Determination Date, as set forth on "flegkePage 500" (or such other page as may
replace Telerate Page 500) or (b) if such pagarfgrsuccessor page) is not displayed or does mbdicosuch offer prices on such
Determination Date, (i) the average of the Refezefreasury Dealer Quotations for such Remarketiatg Dafter excluding the highest and
lowest of such Reference Treasury Dealer Quotatiming) if the Remarketing Dealer obtains fewkan four such Reference Treasury De
Quotations, the average of all such Reference Tirgd3ealer Quotations. "Telerate Page 500" meamsligplay designated as "Telerate Page
500" on Dow Jones Markets Limited (or such otheyepas may replace Telerate Page 500 on such Seovisach other service displaying
offer prices specified in (a) above as may rep@o® Jones Markets Limited. "Reference Treasury &e@Qluotations" means, with respect to
each Reference Treasury Dealer and the Remarketitey the offer prices for the Comparable Treasssyes (expressed in each case as a
percentage of its principal amount) quoted in wgtto the Remarketing Dealer by such ReferencestirgdDealer by 3:30

p.m., on the Determination Date.

"Reference Treasury Dealer" means each of Creds8urirst Boston Corporation, Lehman Brothers, INrrill Lynch, Pierce, Fenner &
Smith Incorporated, Morgan Stanley & Co. Incorpedadnd Salomon Brothers Inc and their respectigeessors; provided, however, that if
any of the foregoing or their affiliates shall ceas be a primary U.S. Government securities déal€he City of New York (a "Primary
Treasury Dealer"), the Remarketing Dealer shalssulie therefor another Primary Treasury Dealer.

Noatification of Results; Settlement. Provided thenfrketing Dealer has previously notified the Conypand the Trustee on the Notificati
Date of its intention to purchase all tendered M&BRN the Remarketing Date, the Remarketing Dedlenotify the Company, the Trustee
and the Depositary by telephone, confirmed in wgitiby 4:00 p.m., New York City time, on the Detaraiion Date, of the Interest Rate to
Maturity.

All of the tendered MOPPRS will be automaticallyidered to the account of the Trustee, by book3etitrough the Depositary pending
payment of the purchase price therefor, on the Riegtiag Date.

The Remarketing Dealer will make or cause the Brisd make payment to the Depositary participaatth{ea "Participant") of each tender
Beneficial Owner of MOPPRS, by book entry throulyb Depositary by the close of business on the Reating Date against delivery
through the Depositary of such Beneficial Ownetsdered MOPPRS, of the purchase price for tenddf@BPRS that have been purchased
for remarketing by the Remarketing Dealer. The pase price of such tendered MOPPRS will be equbd08%6 of the principal amount
thereof. If the Remarketing Dealer does not purelaisof the MOPPRS on the Remarketing Date, it mélthe obligation of the Company to
make or cause to be made such payment for thegmtircipal amount of the MOPPRS, as describedwealtder "Repurchase.” In any case,
the Company will make or cause the Trustee to mpalgenent of interest to each Beneficial Owner of NRBRS due on the Remarketing Date
by book entry through the Depositary by the cloSeusiness on the Remarketing Date.

The transactions described above will be executeith® Remarketing Date through the Depositary aoatance with the procedures of the
Depositary, and the accounts of the respectivedifants will be debited and credited and the MOBRIRIivered by book entry as necessary
to effect the purchases and sales thereof.

Transactions involving the sale and purchase of MR® remarketed by the Remarketing Dealer on aed thit Remarketing Date will settle
in immediately available funds through the DepagltaSame-Day Funds Settlement System.
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The tender and settlement procedures describedalmmiuding provisions for payment by purchasémI@PPRS in the remarketing or for
payment to selling Beneficial Owners of tendered MRS, may be modified, notwithstanding any conttamns of the Indenture, to the
extent required by the Depositary or, if the boakag system is no longer available for the MOPPR®8@time of the remarketing, to the
extent required to facilitate the tendering andasting of MOPPRS in certificated form. In additjghe Remarketing Dealer may,
notwithstanding any contrary terms of the Indenturedify the settlement procedures set forth aboarder to facilitate the settlement
process.

As long as the Depositary nominee holds the ceatifis representing any MOPPRS in the book-enttgsyef the Depositary, no certificates
for such MOPPRS will be delivered by any sellinghBficial Owner to reflect any transfer of such M@ Peffected in the remarketing. In
addition, under the terms of the MOPPRS and thedRlesting Agreement (as defined below), the Comges/agreed that, notwithstanding
any provision to the contrary set forth in the Intlee, (i) it will use its best efforts to maintatre MOPPRS in book-entry form with the
Depositary or any successor thereto and to appantcessor depositary to the extent necessargitdgain the MOPPRS in book-entry form
and (i) it will waive any discretionary right itleerwise has under the Indenture to cause the MGRBRe issued in certificated form. See "--
Book-Entry Systems" below and under "DescriptiofDebt Securities" in the accompanying Prospectus.

The Remarketing Dealer. On or prior to the dateriginal issuance of the MOPPRS, the Company aadRémarketing Dealer will enter into
a Remarketing Agreement (the "Remarketing Agreethient

The Remarketing Dealer will not receive any feeseanbursement of expenses from the Company inextion with the remarketing.

The Company will agree to indemnify the Remarkefirggler against certain liabilities, including ligies under the Securities Act of 1933,
as amended (the "Securities Act"), arising outrdhaonnection with its duties under the Remarigethgreement.

In the event that the Remarketing Dealer electertarket the MOPPRS as described herein, the dibligaf the Remarketing Dealer to
purchase MOPPRS from tendering Beneficial Owneld©OPPRS will be subject to several conditions pdece set forth in the Remarketing
Agreement that are customary in the Company's puifilerings, including the conditions that, sinbe Notification Date, no material adve
change in the condition of the Company and its isidrses, considered as one enterprise, shall bagarred and that no Event of Default (as
defined in the Indenture), or any event which, vtfité giving of notice or passage of time, or batbuld constitute an Event of Default, with
respect to the MOPPRS shall have occurred and migoang.

No Beneficial Owner of any MOPPRS shall have agits or claims under the Remarketing Agreemengairat the Company or tl
Remarketing Dealer as a result of the Remarketieal€ not purchasing such MOPPRS.

The Remarketing Agreement will also provide that Remarketing Dealer may resign at any time as Retiag Dealer, such resignation to
be effective 10 Business Days after the delivethéoCompany and the Trustee of notice of suclgmesion. In such case, it shall be the sole
obligation of the Company to appoint a successond&keting Dealer.

The Remarketing Dealer, in its individual or anfietcapacity, may buy, sell, hold and deal in anjhe MOPPRS. The Remarketing Dealer
may exercise any vote or join in any action whioly Beneficial Owner of MOPPRS may be entitled tereise or take with like effect as if
the Remarketing Dealer did not act in any capagityer the Remarketing Agreement. The Remarketiragjddein its individual capacity,
either as principal or agent, may also engage lmwe an interest in any financial or other tratisaovith the Company as freely as if it did
not act in any capacity under the Remarketing Agierd.

REPURCHASE

In the event that (i) the Remarketing Dealer foy emason does not notify the Company of the IntdRase to Maturity by 4:00 p.m., New
York City time, on the Determination Date, or @iior to the Remarketing
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Date, the Remarketing Dealer has resigned andceessor has been appointed on or before the Deiation Date, or (iii) since the
Notification Date, a material adverse change incitredition of the Company and its subsidiaries satgred as one enterprise, shall h
occurred or an Event of Default, or any event whigith the giving of notice or passage of timepoth, would constitute an Event of Defa
with respect to the MOPPRS shall have occurredoencbntinuing, or any other event constitutingrenteation event under the Remarketing
Agreement shall have occurred, or (iv) the RemargeDealer elects not to remarket the MOPPRS, pthig Remarketing Dealer for any
reason does not purchase all tendered MOPPRS dretimarketing Date, the Company will repurchaseM@PPRS as a whole on the
Remarketing Date at a price equal to 100% of tiecjgral amount of the MOPPRS plus all accrued amghid interest, if any, on the
MOPPRS to the Remarketing Date. In any such casenent will be made by the Company to the Partitijph each tendering Beneficial
Owner of MOPPRS by book entry through the Depogitgrthe close of business on the Remarketing Bgéinst delivery through the
Depositary of such Beneficial Owner's tendered MR8P

REDEMPTION

If the Remarketing Dealer elects to remarket theR®AS on the Remarketing Date, the MOPPRS will bgestito mandatory tender to the
Remarketing Dealer for remarketing on such dateaith case subject to the conditions describedeaboder "--Tender of MOPPRS;
Remarketing" and "--Repurchase" and to the Compaight to redeem the MOPPRS from the Remarketiegl& as described in the next
sentence. The Company will notify the Remarketirmger and the Trustee, not later than the BusiDagsmmediately preceding the
Determination Date, if the Company irrevocably &ddo exercise its right to redeem the MOPPRS hinlesbut not in part, from the
Remarketing Dealer on the Remarketing Date at {htto@al Redemption Price. The "Optional RedempBoice" shall be the greater of (i)
100% of the principal amount of the MOPPRS andli§) sum of the present values of the Remaining®died Payments thereon, as
determined by the Remarketing Dealer, discountdédddremarketing Date on a semi-annual basis (asguar860-day year consisting of
twelve 30day months) at the Treasury Rate, plus in eithee e@crued and unpaid interest from the Remark&atg on the principal amot
being redeemed to the date of redemption. If theazny elects to redeem the MOPPRS, it shall payetiemption price therefor in same-
day funds by wire transfer to an account designbyetthe Remarketing Dealer on the Remarketing Date.

BOOK-ENTRY SYSTEMS

Upon issuance, each series of the MOPPRS will peesented by one or more Global Securities depbusitth, or on behalf of the
Depositary. The Global Securities representing eackes of the MOPPRS will be registered in the @afithe Depositary or its nominee.
Except under the circumstances described in thenaganying Prospectus under "Description of Debugtes--Book-Entry System," the
MOPPRS will not be issuable in definitive form. I80g as each series of the MOPPRS are representaoibor more Global Securities, the
Depositary or its nominee will be considered thie sevner or holder of such MOPPRS for all purpagager the Indenture, and the
Beneficial Owners of such MOPPRS will be entitledyato those rights and benefits afforded to thearadcordance with the Depositary's
regular operating procedures. See "DescriptionaiftiZecurities--Book-Entry System" in the Prosp&ctu

A further description of the Depositary's procedungth respect to Global Securities is set fortthe accompanying Prospectus under
"Description of Debt Securities--Bodkntry Systems." The Depositary has confirmed toGhmpany, the Underwriters and the Trustee tt
intends to follow such procedures with respechioMOPPRS.

SAME-DAY SETTLEMENT AND PAYMENT

Settlement for the MOPPRS will be made by the Uwdiégrs in immediately available funds. So longlaess MOPPRS are represented by
Global Securities all payments of principal aneiest will be made by the Company in immediatelgilable funds.
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Secondary trading in long-term notes and debentfresrporate issuers is generally settled in ahggwouse or next-day funds. In contract, so
long as the MOPPRS are represented by Global $iesurégistered in the name of the Depositarysondminee, the MOPPRS will trade in
the Depositary's Same-Day Funds Settlement Systedhsecondary market trading activity in the MOPRRBtherefore be required by the
Depositary to settle in immediately available funde assurance can be given as to the effectyif@frsettlement in immediately available
funds on trading activity in the MOPPRS.

CERTAIN UNITED STATESFEDERAL INCOME TAX CONSIDERATIONS

Introduction. The following is a general discussadrihe principal United States federal incomedarsequences of the purchase, ownership
and disposition of the MOPPRS to initial holdersgmasing MOPPRS at the "issue price". The "issimepof a MOPPRS will equal the first
price to the public (not including bond houseskiers or similar persons or organizations actinthécapacity of underwriters, placement
agents or wholesalers) at which a substantial ataitthe MOPPRS is sold for money. This summaiyaised upon laws, regulations, rulings
and decisions in effect, all of which are subjectiiange, which change may be retroactive. Moredivdeals only with purchasers who hold
MOPPRS as "capital assets" within the meaning ofiG@e 1221 of the Internal Revenue Code of 198&masnded (the "Code"), and does not
purport to deal with persons in special tax situagj such as financial institutions, insurance camigs, regulated investment companies,
dealers in securities or currencies, persons hgpliOPPRS as a hedge against currency risk or asiign in a "straddle" for tax purposes,
or persons whose functional currency is not the ddBar. In addition, this discussion only addessthe federal income tax consequences of
the MOPPRS until the Remarketing Date. No rulincaag of the issues discussed below will be sougim the Internal Revenue Service
("IRS"). POTENTIAL U.S. HOLDERS SHOULD CONSULT THRIOWN TAX ADVISORS TO DETERMINE THE FEDERAL, STATE
AND LOCAL INCOME, FRANCHISE, PERSONAL PROPERTY ANBNY OTHER TAX CONSEQUENCES OF THE PURCHASE,
OWNERSHIP AND DISPOSITION OF THE MOPPRS.

As used herein, the term "U.S. Holder" means a i@akOwner of MOPPRS that is for United Statedd&al income tax purposes (i) a
citizen or resident of the United States, (ii) apmwation, partnership or other entity createdrgaaized in or under the laws of the United
States or of any political subdivision thereof @tthan a partnership that is not treated as sedi8tates person under any applicable
Treasury regulations and certain partnershipstthe¢ one or more partners who are not United Spetesons), or (iii) an estate or trust wh
income is subject to United States federal incaamea¢gardless of its source. As used herein, tine ‘teon- U.S. Holder" means a Beneficial
Owner of a MOPPRS that is, for United States fddacame tax purposes, (i) a nonresident alienviiddial, (i) a foreign corporation, (iii) a
nonresident alien fiduciary of a foreign estatérost or (iv) a foreign partnership one or moretef members of which is, for United States
federal income tax purposes, a honresident alidivigiual, a foreign corporation or a nonresidetgrafiduciary of a foreign estate or trust.

Because no debt instrument closely comparableetd®@PPRS has been the subject of any Treasuryatimul revenue ruling or judicial
decision, the United States federal income taxrireat of debt obligations such as the MOPPRS isedtin. Because the MOPPRS are
subject to mandatory tender on the Remarketing,a¢eCompany intends to treat the MOPPRS as mgton the Remarketing Date for
United States federal income tax purposes andiag beissued on the Remarketing Date should theaReting Dealer remarket the
MOPPRS. Except where indicated to the contraryfdhewing discussion assumes such treatment oM PRS for federal income tax
purposes.

Interest Income. Interest on the MOPPRS will gelhelee taxable as ordinary income for federal ineotax purposes when received or
accrued by a U.S. Holder in accordance with itsho@tof accounting. The Company does not anticiffetethe initial issuance of the
MOPPRS will result in Original Issue Discount ("O)Dgenerally defined as the excess of the statddmption price at the maturity of the
MOPPRS over its issue price. However, if a MOPPRiSdued with OID, or is deemed to have been isaithdOID by the IRS, the holder
such debt instrument issued with OID is requirecetmgnize as ordinary income the amount of OlDhendebt instrument as such discount
accrues, in accordance with a constant yield method
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Gain or Loss on Sale or Redemption. If a MOPPR®I@ or redeemed, the U.S. Holder will recognizie @& loss equal to the difference
between the amount realized on the sale or redemfixcluding any amount attributable to accruddrest on the MOPPRS) and the
adjusted basis in its MOPPRS. The adjusted basledfiIOPPRS generally will equal the U.S. Holdedst, increased by any OID previou
includable in the U.S. Holder's income with resgedhe MOPPRS, and reduced by the principal paysnemviously received with respec
the MOPPRS. Gain or loss on sale or redemptionMO&®PRS will generally be capital gain or loss.

Capital gains of individuals derived with respextapital assets held for more than one year agiblel for reduced rates of taxation
depending upon the holding period of such capgaéts. U.S. Holders should consult their own tasisads regarding the capital gains rate
applicable to them. The deductibility of capitads$es is subject to certain limitations.

Alternative Federal Tax Treatment. There can bassurance that the IRS will agree with, or thabar€will uphold, the Company's
treatment of the MOPPRS as maturing on the RemagkBlate and as thereafter being reissued shoalMthPPRS be remarketed, and it is
possible that the IRS could assert another treatriveparticular, the IRS could seek to treat th@RPRS as maturing on the Stated Maturity
Date and to treat the issue price of the MOPPRB8chasding the value of the mandatory tender rigggcause of the remarketing, if the
MOPPRS were treated as maturing on the Stated KMaBate, Treasury regulations relating to contimgeayment debt obligations (the
"Contingent Payment Debt Regulations") would apjlye effect of such treatment would be to requir®.Wolders, regardless of their usual
method of tax accounting, to accrue as OID, sultietiie adjustments described below, income abmparable yield" on the adjusted issue
price, which could be higher than the actual casfments received. In addition, the Contingent Paytrdebt Regulations require that a
projected payment schedule be determined, andtiiastments to income accruals be made to accounifferences between actual
payments and projected payments. Furthermore, aimyrgalized with respect to the MOPPRS would gahebe treated as ordinary income,
and any loss realized would generally be treateutdisary loss to the extent of the U.S. Holderleiordinary income inclusions (which
were not previously reversed) with respect to tHeRWRS.

It is particularly important that each U.S. Holdensult with its own tax advisor regarding the ti@atment of the potential acquisition,
ownership and disposition of its MOPPR. Furtheradweice has been received as to income, franghésspnal property, or other taxation in
any state or locality, or as to the effect of thO@RPRS in any state or locality. U.S.

HOLDERS SHOULD CONSULT THEIR OWN TAX ADVISORS TO DEERMINE THE FEDERAL, STATE AND LOCAL INCOME,
FRANCHISE, PERSONAL PROPERTY, AND ANY OTHER TAX CCB¥QUENCES OF THE PURCHASE, OWNERSHIP AND
DISPOSITION OF THE MOPPRS.

NON-U.S. HOLDERS

A non-U.S. Holder will not be subject to United t8&federal income taxes on payments of principainium (if any) or interest (including
original issue discount and accruals under thesingaregulations applicable to contingent paymetit bligations, if any) on a MOPPRS,
unless such non-U.S. Holder owns actually or cocstrely 10% or more of the total combined votingyer of the Company, is a controlled
foreign corporation related to the Company throsgitk ownership or is a bank receiving interestdesd in section 881(c)(3)(A) of the
Code. Sections 871(h) and 881(c) of the Code, ppticable Treasury regulations, require that, itheorto obtain the exemption from
withholding tax described above, either the Berngfiowner of the MOPPRS, or a securities clearirganization, bank or other financial
institution that holds customers' securities indhginary course of its trade or business (a "Rifarinstitution”) and that is holding the
MOPPRS on behalf of such Beneficial Owner, fileaesnent with the withholding agent to the efféeittthe Beneficial Owner of the
MOPPRS is not a United States person. In genereal eequirement will be fulfilled if the Benefici@lwner of a MOPPRS certifies on IRS
Form W-8, under penalties of perjury, that it i$ adJnited States person and provides its nameddrkss, and any Financial Institution
holding the MOPPRS on behalf of the Beneficial Omfiles a statement with the withholding agenttte effect that it has received such
statement from the Holder (and furnishes the wiltihg agent with a copy thereof).
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Generally, a non-U.S. Holder will not be subjecttoited States federal income taxes on any amohithaconstitutes gain upon retirement
or disposition of a MOPPRS, provided the gain iseftectively connected with the conduct of a tradéusiness in the United States by the
non-U.S. Holder. Certain other exceptions may l@iegble, and a non-U.S. Holder should consultatsadvisor in this regard.

If a Non-U.S. Holder of a MOPPRS is engaged iradéror business in the United States, and if inténecluding OID, if any) or gain on the
MOPPRS is effectively connected with the conduciwith trade or business, the Non- U.S. Holderpatth exempt from the withholding tax
discussed above, will generally be subject to rguhited States income tax on interest and orgaity realized on the sale, exchange or
other disposition of a MOPPRS in the same mannéritasere a U.S. Holder. In lieu of the statemdascribed above, such Holder will be
required to provide to the Company a properly etetiorm 4224 (or successor form) in order to clamexemption from withholding tax.
In addition, if such Non-U.S. Holder is a foreigorgoration, it may be subject to a branch profitsequal 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 onamdgain recognized on the sale, exchange or dibposition of a MOPPRS will be
included in the effectively connected earnings jarafits of such Non-U.S. Holder if such interestgain, as the case may be, is effectively
connected with the conduct by the Non-U.S. Holdex iade or business in the United States.

The MOPPRS will not be includible in the estataafony.S. Holder unless the individual is a direct atirect 10% or greater shareholde
the Company or, at the time of such individual'atdepayments in respect of the MOPPRS would haea leffectively connected with the
conduct by such individual of a trade or busineshé United States.

INFORMATION REPORTING AND BACKUP WITHHOLDING

The Company and the Trustee intend to comply witteguirements imposed on them from time to tingethe information reporting and
backup withholding provisions of the Code. A holdey be subject to backup withholding at the rét&186 of the interest and other
"reportable payments" (including, under certaicwinstances, principal payments and sales procpaitsyvith respect to the MOPPRS if, in
general, the holder fails to comply with certaipaging procedures and is not an exempt recipiadeuapplicable provisions of the Code.

On October 6, 1997, the Treasury Department isseadregulations (the "New Regulations") which medadifications to the withholding,
backup withholding and information reporting rutesscribed above. The New Regulations will genetadyeffective for payments made a
December 31, 1998, subject to certain transitidestiProspective investors are urged to constilt thlven tax advisors regarding the New
Regulations.

Summary. This discussion is intended to be a sumonaly. Due to the complexity of the rules desciiladove, the current uncertainty as to
the manner of their application to the U.S. and b8. Holders and possible legislative changds,particularly important that each holder
consult with its own tax advisor regarding the ti@atment of its acquisition, ownership and disposiof its MOPPRS. Further, no advice
been received as to income, franchise, personpkpg or other taxation in any state or localdyas to the effect of the MOPPRS in any
state or locality. HOLDERS SHOULD CONSULT THEIR OWBAX ADVISORS TO DETERMINE THE FEDERAL, STATE AND
LOCAL INCOME, FRANCHISE, PERSONAL PROPERTY, AND AN®THER TAX CONSEQUENCES ARISING OUT OF THEIR
OWNERSHIP OF THE MOPPRS.

S-12



ERISA CONSIDERATIONS

The Employee Retirement Income Security Act of 1@&lamended ("ERISA"), and the Code impose certaitnictions on (a) employee
benefit plans (as defined in Section 3(3) of ERISA) plans described in section 4975(e)(1) ofGloele, including individual retirement
accounts or Keogh plans, (c) any entities whosetyidg assets include plan assets by reason larésgnvestment in such entities (each a
"Plan™) and (d) persons who have certain speciidationships to such Plans ("Parties-in-Interastier ERISA and "Disqualified Persons"
under the Code). ERISA also imposes certain dotiggersons who are fiduciaries of Plans subjeERESA and prohibits certain transacti
between a Plan and Parties-in-Interest or DisdadliPersons with respect to such Plans.

The Company and the Remarketing Dealer, becaueiofactivities or the activities of their resgeetaffiliates, may be considered to be
Parties-in- Interest or Disqualified Persons wéhpect to certain Plans. If the MOPPRS are acqbiyeriPlan with respect to which the
Company or the Remarketing Dealer is, or subsetubatomes, a Party-in-Interest or Disqualifiedd®er, the purchase, holding or sale of
MOPPRS could be deemed to be a direct or indiretation of the prohibited transaction rules of BRland the Code unless such transa
were subject to one or more statutory or admirtisgaxemptions (such as Prohibited Transactios<lExemption ("PTCE") 75-1, which
exempts certain transactions involving employeeebieplans and certain broker-dealers, reportingiets and banks, PTCE 90-1, which
exempts certain transactions between insurance aoyrpooled separate accounts and Parties-in-Int@ré&isqualified Persons; PTCE 91-
38, which exempts certain transactions between balhctive investment funds and Parties-in-IntecgDisqualified Persons; PTCE 84-14,
which exempts certain transactions effected onlbeha Plan by a "qualified professional asset ager"; PTCE 95-60, which exempts
certain transactions between insurance company@eaecounts and Parties-in-Interest or Disqualifiersons; or PTCE 96-23, which
exempts certain transactions effected on behalffifin by an "in-house asset manager"). Even i€dnéitions specified in one or more of
these exemptions are met, the scope of relief geavby these exemptions will not necessarily calleacts that might be construed as
prohibited transactions.

Accordingly, prior to making an investment in th@©MPRS, a Plan should determine whether the Compratime Remarketing Dealer is a
Party-ininterest or Disqualified Person with respect tohsBtan and, if so, whether the transactions rejatinthe MOPPRS are subject to
or more statutory or administrative exemptionsluding those described above.

Prior to making an investment in the MOPPRS, edah fiduciary contemplating such an investment shaonsult with its legal advisors
concerning the impact of ERISA and the Code angtiential consequences of such investment witheego their specific circumstances.
Moreover, each Plan fiduciary should take into aotpamong other considerations, whether the fatydias the authority to make the
investment on behalf of the Plan; whether the pasehholding or sale of MOPPRS would constituteéector indirect transaction with any
Party-in-Interest or Disqualified Person with redpte the Plan; and whether under the general dlystandards of investment procedure
and diversification an investment in the MOPPR@rigdent and appropriate for the Plan, taking irtmoant the overall investment policy of
the Plan and the composition of the Plan's investmpertfolio.
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UNDERWRITING

Subject to the terms and conditions set forth eWmderwriting Agreement (the "Underwriting Agrearti® between the Company and
Merrill Lynch, Pierce, Fenner & Smith Incorporatghe "Underwriter"), the Company has agreed totsethe Underwriter, and the
Underwriter has agreed to purchase from the Compheyentire principal amount of the MOPPRS atiegpequal to 102.07% of the
principal amount thereof.

In the Underwriting Agreement, the Underwriter agseed, subject to the terms and conditions s#t fberein, to purchase all of the
MOPPRS offered hereby if any MOPPRS are purchadee Underwriter has advised the Company that theeldmriter proposes to offer the
MOPPRS from time to time for sale in negotiatedi$ctions or otherwise, at prices relating to piiempmarket prices determined at the ti

of sale. The Underwriter may effect such transastioy selling MOPPRS to or through dealers and seelters may receive compensation in
the form of underwriting discounts, concessionsanmissions from the Underwriter and any purchaselMOPPRS for whom they may act
as agent. The Underwriter and any dealers thaicjpate with the Underwriter in the distribution the MOPPRS may be deemed to be
underwriters, and any discounts or commissionsivedeéby them and any profit on the resale of theRPRS by them may be deemed to be
underwriting compensation.

The MOPPRS are a new issue of securities with tabkshed trading market. The Company has beersad\iy the Underwriter that the
Underwriter intends to make a market in the MOPPRR]t is not obligated to do so and may discargimarket making at any time without
notice. No assurance can be given as to the liguadithe trading market for the MOPPRS.

The Underwriter is permitted to engage in certeangactions that maintain or otherwise affect theepof the MOPPRS. Such transactions
may include over-allotment transactions and pureb&s cover short positions created by the Undewin connection with the offering. If
the Underwriter creates a short position in the @B in connection with the offering, i.e., if illseMOPPRS in an aggregate principal
amount exceeding that set forth on the cover pagleoProspectus Supplement, the Underwriter nealyice that short position by purchas
MOPPRS in the open market.

In general, purchases of a security to reduce d pbeition could cause the price of the secuntipé higher than it might be in the absence of
such purchasers.

Neither the Company nor the Underwriter makes apyasentation or prediction as to the directiomagnitude of any effect that tl
transactions described above may have on the gfittee MOPPRS. In addition, neither the CompanytherUnderwriter makes any
representation that the Underwriter will engagsunh transactions or that such transactions, amenenced, will not be discontinued
without notice.

In the ordinary course of business, the Underwéitat its affiliates have engaged and may in theréuéngage in investment banking
transactions with the Company and certain of ititiaes.

The Company has agreed to indemnify the Underwaitel certain other persons against certain liggsliincluding liabilities under the
Securities Act, or to make contribution to certaayments in respect thereof.
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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 (as hereafter defined) or secuitie other specific terms of the Debt Securitiesespect of which this Prospectus is being
delivered ("Offered Securities") are set forthhie ccompanying supplement to the Prospectus Ritesfiectus Supplement”), together with
the terms of offering of the Offered Securitieslé$s otherwise indicated in the Prospectus Supplgrtiee Company does not intend to list
any of the Debt Securities on a national securéiahange. See "Plan of Distribution."

THESE SECURITIESHAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIESAND
EXCHANGE COMMISSION OR ANY STATE SECURITIESCOMMISSION NOR HASTHE
SECURITIESAND EXCHANGE COMMISSION OR ANY STATE SECURITIESCOMMISSION
PASSED UPON THE ACCURACY OR ADEQUACY OF THISPROSPECTUSOR ANY
SUPPLEMENT HERETO. ANY REPRESENTATION TO THE CONTRARY ISA
CRIMINAL OFFENSE.

THE DATE OF THISPROSPECTUS ISJANUARY 14, 1998.



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

AVAILABLE INFORMATION

The Company is subject to the informational requeats of the Securities Exchange Act of 1934, asmal®ad (the "Exchange Act"), and in
accordance therewith files reports and other infdiom with the Securities and Exchange Commisdios '{Commission”). Such reports,
proxy statements and other information can be ictegeand copied at the public reference facilitiesntained by the Commission at 450
Fifth Street, N.W., Room 1024, Washington, D.C.£2®and at the following regional offices of the Guission: Seven World Trade Center,
Suite 1300, New York, New York 10048, and Citic&pnter, 500 West Madison Street, Suite 1400, Chicignois 60661. Copies of such
material can be obtained by mail at prescribedsriten the Public Reference

Section of the Commission at 450 Fifth Street, N.Washington, D.C. 20549. The Commission also raaista Web Site at
http://www.sec.gov that contains reports, proxyesteents and other information. Reports and otHerrimation concerning the Company can
also be inspected at the offices of the New YodcEExchange, 20 Broad Street, New York, New YdR0A5, on which certain of the
Company's securities are listed.

This Prospectus constitutes a part of a Registr&iatement on Form S-3, as amended (the "Registridtatement”) 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 areneoessarily complete and, in each
instance, reference is made to the copy of suchrdent filed as an exhibit to the Registration Steget or otherwise filed with the
Commission. Each such statement is qualified ieritsrety by such reference.

INCORPORATION OF CERTAIN DOCUMENTSBY 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 September 27, 1997;
2. The Company's Current Report on Form 8-K datedelinber 16, 1997; and
3. The Company's Current Report on Form 8-K dadedidry 2, 1998.

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 theraftehereunder shall be deemed to be incorporatedflerence in this Prospectus and to be a
part hereof from the date of the filing of such dments.



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

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

THE COMPANY

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

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

The Company commenced business in 1935, was in@igubin Arkansas in 1947, and was reincorporatddkiaware in 1986. The
Company's executive offices are located at 2210t\Weklawn Drive, Springdale, Arkansas 72762- 6988 its telephone number is (501)
290-4000.

RATIOS OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratio of earrsirig fixed charges for the Company for each ye#nérfive year period ended September 27,
1997. For the purposes of calculating the ratiearhings to fixed charges, "earnings" consist cbime from continuing operations before
income taxes and fixed charges (excluding capédlinterest). "Fixed charges" consist of

(i) interest on indebtedness, whether expensedpitatized, but excluding interest to fifty-percentned subsidiaries (ii) the Company's
proportionate share of interest of fifty-percemined subsidiaries, (iii) that portion of rentapexrse the Company believes to be represen

of interest (one- third of rental expense) and éivjortization of debt discount and expense.

FISCAL YEAR ENDED 1997

1997 1996 1995 1994 1993

3.37 1.84 3.59 2.14 4.48



USE OF PROCEEDS

The Company intends to use the net proceeds freradle of the Debt Securities to refinance existidgbtedness (including but not limited
to indebtedness of Hudson Foods, Inc. which wasnasd pursuant to the acquisition thereof), to faeaacquisitions as opportunities may
arise, and for other general corporate purposeashé&iudetails relating to the uses of the net prdseof any such offering will be set forth in
the applicable Prospectus Supplement. The Compgrsces to engage in additional financing as needs.a

DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be issued under an Indentiated as of June 1, 1995, as supplementedijr{aftes referred to as the "Indenture"),
between the Company and The Chase Manhattan Baikuatee (hereinafter referred to as the "Trujt&die following statements are
subject to the detailed provisions of the Indentareopy of which is filed as an exhibit to the Régtion Statement and which is also
available for inspection at the office of the TaestSection references are to the Indenture. Tlmviog summarizes the material terms of
Indenture; however, the following summaries of a@rprovisions of the Indenture do not purport éocomplete, and wherever particular
provisions of the Indenture are referred to, sudvigions, including definitions of certain ternase incorporated by reference as part of such
summaries or terms, which are qualified in theiirety by such reference to the provisions of theeinture.

GENERAL

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

The Prospectus Supplement which accompanies th&pEctus sets forth where applicable the follovi@rghs of and information relating to
the Offered Securities offered thereby: (i) theigieation of the Offered Securities;

(i) the aggregate principal amount of the OffeBmturities; (iii) the date or dates on which pratiof, and premium, if any, on the Offered
Securities is payable; (iv) the rate or rates attvthe Offered Securities shall bear interesaniy, or the method by which such rate shall be
determined, and the basis on which interest skeatidbculated if other than a 360-day year congjstirtwelve 30-day months, the date or
dates from which such interest will accrue and dictv such interest will be payable and the relag¢edrd dates; (v) if other than the offices
of the Trustee, the place where the principal af amy premium or interest on the Offered Securitidisbe payable; (vi) any redemption,
repayment or sinking fund provisions; (vii) if oththan denominations of $1,000 or multiples therdwé denominations in which the Offered
Securities will be issuable; (viii) if other thametprincipal amount thereof, the portion of theapipal amount due upon acceleration; (ix) if
other than U.S. dollars, the currency or curren@iregduding composite currencies) in which the @éfit Securities are denominated or
payable; (x) whether the Offered Securities shalidsued in the form of a Global Security or sdi®sj (xi) any other specific terms of the
Offered Securities; and (xii) the identity of amydtees, depositories, authenticating or payingisgéransfer agents or registrars with respect
to the Offered Securities. (Section 2.3)

The Debt Securities will be issued either in cixdifed, fully registered form, without couponsasrglobal securities under a book-entry
system, as specified in the accompanying Prosp&ttpplement. See "--Book-Entry System."”
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Unless otherwise specified in the accompanyingg&asis Supplement, principal and premium, if anil,lme payable, and the Debt
Securities will be transferable and exchangeabilkout any service charge, at the office of the Ee@sHowever, the Company may require
payment of a sum sufficient to cover any tax oeotjovernmental charge payable in connection withsach transfer or exchange. (Sections
2.7,4.1and 4.2)

Unless otherwise specified in the accompanyingg&asis Supplement, interest on any series of Detuir8ies will be payable on the inter
payment dates set forth in the accompanying Pragp&upplement to the persons in whose names theS2eurities 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 I93iseount Securities (bearing no interest or irdead a rate which at the time of issuance is
below market rates) to be sold at a substantiabdist below their stated principal amount, the fablimcome tax consequences and other
special considerations applicable to such Oridissie Discount Securities will be generally desmtin the Prospectus Supplement.

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

BOOK-ENTRY SYSTEM

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

The Depositary has advised the Company that the$lpy is a limited purpose trust company orgashizeder the laws of the State of New
York, a "banking organization" within the meaninglee New York banking law, a member of the Fed®aderve system, a "clearing
corporation” within the meaning of the New York mim Commercial Code, and a "clearing agency" tegésl pursuant to the provisions of
section 17A of the Exchange Act. The Depositary araated to hold securities of its participants enfhcilitate the clearance and settlement
of securities transactions among its participamtsiugh electronic book-entry changes in accounth@participants, thereby eliminating the
need for physical movement of securities certiisafThe Depositary's participants include secsrhi®kers and dealers, banks, trust
companies, clearing corporations, and certain athgainizations, some of whom (and/or their repriegies) own the Depositary. Access to
the Depositary's book-entry system is also avalédlothers, such as banks, brokers, dealers astdcompanies that clear through or
maintain a custodial relationship with a participasither directly or indirectly.

Upon the issuance of a Global Security in registéoem, the Depositary will credit, on its book-gntegistration and transfer system, the
respective principal amounts of the Debt Securiggesented by such Global Security to the acsoafparticipants. The accounts to be
credited will be designated by the underwriters|leies or agents, if any, or by the Company, if SDebt Securities are offered and sold
directly by the Company. Ownership of beneficiakests in the Global Security will be limited tarficipants or persons that may hold
interests through participants. Ownership of bexefinterests by participants in the Global Segunill be shown on, and the transfer of that
ownership interest will be effected only througigards maintained by such participants. The lawsoofe jurisdictions may require that
certain purchasers of securities take physicaldgliof such securities in definitive form. Suctwéamay impair the ability to transfer
beneficial interest in a Global Security.

So long as the Depositary or its nominee is thesteged Owner of a Global Security, it will be cmtesed the sole owner or holder of the C
Securities represented by such Global Securitalfggurposes under the
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Indenture. Except as set forth below, owners otlieial interests in such Global Security will g entitled to have the Debt Securities
represented thereby registered in their namesnwailteceive or be entitled to receive physicaiveey of certificates representing the Debt
Securities and will not be considered the ownetsodders thereof under the Indenture. Accordingdch person owning a beneficial interest
in such Global Security must rely on the procedofebe Depositary and, if such person is not digipant, on the procedures of the
participant through which such person owns itsragt to exercise any rights of a holder undednidenture. The Company understands that
under existing practice, in the event that the Camyprequests any action of the holders or a baakéiwner desires to take any action a
holder is entitled to take, the Depositary woultiigmon the instructions of, or authorize, the p#ptint to take such action.

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

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

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

sole discretion at any time determines not to tahvef the Debt Securities represented by a Gl&ealurity and notifies the Trustee thereof. A
Global Security exchangeable pursuant to the piregestntence shall be exchangeable for Debt Sexurégistered in such names and in
such authorized denominations as the Depositarguol Global Security shall direct.

(Section 2.7)

CERTAIN COVENANTS

Restrictions on Liens. The Indenture provides thatCompany will not, and will not permit any Résted Subsidiary (as hereinafter defined)
to, create, incur or suffer to exist any mortgagpledge, as security for any indebtedness, orf any shares of stock, indebtedness or other
obligations of a Subsidiary (as hereinafter def)rmdany Principal Property (as hereinafter def)jnrgfidhe 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 Compaoures or causes such Restricted Subsidiapctoesthe outstanding Debt equally and
ratably with all indebtedness secured by such ragegr pledge, so long as such indebtedness shatl becured. This covenant will not
apply in the case of: (i) the creation of any magg, pledge or other lien on any shares of stodelitedness 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 mortgage, pledge or ditverupon any shares of stock, indebtedness or ottlggations of a Subsidiary or any
Principal Property acquired after the date of thdehture existing at the time of such acquisitmrthe acquisition of any shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property subject to any mortgadedge or other lien without the
assumption thereof, provided that every such mgeggledge or lien referred to in this clause (i) attach only to the shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property so acquired and fixed iowements thereon; (ii) any mortgage,
pledge or other lien on any shares of stock, irethiess or other obligations of a Subsidiary orRuiycipal Property existing at the date of
this Indenture; (iii) any mortgage, pledge or otlem on any shares of stock, indebtedness or athlgyations of a Subsidiary or any Princi
Property in favor of the Company or any Restricdedbsidiary; (iv) any mortgage, pledge or other tiarPrincipal Property being constructed
or improved securing loans to finance such constmor improvements; (v) any mortgage, pledgetbeplien on shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property incurred in connectionhittie issuance of tax-exempt
governmental obligations; and (vi) any renewal m$wbstitution for any mortgage, pledge or othen bermitted by any of the preceding
clauses (i) through (v), provided, in the case nfatgage, pledge or other lien permitted undansagi), (ii) or (iv), the indebtedness secured
is not increased nor the lien extended to any mfdit shares of stock, indebtedness or other didigs of a Subsidiary or any additional
Principal Property. Notwithstanding the foregoitite Company or any Restricted Subsidiary may creagssume liens in addition to those
permitted by this paragraph, and renew, extenemace such liens, provided that at the time ohgwreation, assumption, renewal, extension
or replacement, and after giving effect theretegrBgted Debt (as hereinafter defined) does not exté& of Consolidated Net Tangible
Assets (as hereinafter defined). (Section 4.3)

Restrictions on Sale and Lease-Back TransactidmsIfidenture provides that the Company will not] @il not permit any Restricted
Subsidiary to, sell or transfer, directly or inditly, except to the Company or a Restricted Subsjdiany Principal Property as an entirety, or
any substantial portion thereof, with the intentadriaking back a lease of such property, excdpease for a period of three years or less a
end of which it is intended that the use of sudpprty by the lessee will be discontinued; provitteat, notwithstanding the foregoing, the
Company or any Restricted Subsidiary may sell arch $rincipal Property and lease it back for a éomgeriod (i) if the Company or such
Restricted Subsidiary would be entitled, pursuarthe provisions described above under "RestristamLiens," to create a mortgage on the
property to be leased securing Funded Debt (asnadter defined) in an amount equal to the Attrdhleé Debt (as hereinafter defined) with
respect to such sale and lease-back transactibouwtiequally and ratably securing the outstandiebtiBecurities or (ii) if (A) the Company
promptly informs the Trustee of such transacti@),tie net proceeds of such transaction are at éepgl to the fair value (as determined by
board resolution of the Company) of such propenty €C) the Company causes an amount equal to thEeeeeds of the sale to be applie
the retirement, within 180 days after receipt aftsproceeds, of Funded Debt incurred or assumedeb@€ompany or a Restricted Subsidiary
(including the Debt Securities); provided furthieat, in lieu of applying all of or any part of sucét proceeds to such retirement, the
Company may, within 75 days after such sale, detiveeause to be delivered to the applicable teufdecancellation either debentures or
notes evidencing Funded Debt of the Company (wirial include the outstanding Debt Securities) ax Bfestricted Subsidiary previously
authenticated and delivered by the applicablegrysind not theretofore tendered for sinking fumgbpses or called for a sinking fund or
otherwise applied as a credit against an obligataedeem or retire such notes or debenturesaardficers' certificate (which will be
delivered to the Trustee and each paying agentéicth need not contain the statements prescribeétidogecond paragraph of Section 10.4
of the Indenture) stating that the Company elextieliver or cause to be delivered such debenturastes in lieu of retiring Funded Debt as
hereinabove provided. If the Company shall so éelidebentures or notes to the applicable trustdgt@Company shall duly deliver such
officers' certificate, the amount of cash which @@mpany will be required to apply to the retireineihFunded Debt under this provision of
the Indenture shall be reduced by an amount equhktaggregate of the then applicable optionamaation prices (not including any
optional sinking fund redemption prices) if suclbeetures or notes or, if there are no such redempiiices, the principal amount of such
debentures or notes; provided, that in the caskeloéntures or notes which provide for an amousttlesn the principal amount thereof to be
due and payable upon a declaration of the mattiréyeof, such amount of
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cash shall be reduced by the amount of principaleh debentures or notes that would be due arabjmgs of the date of such application
upon a declaration of acceleration of the matuhigreof pursuant to the terms of the Indentureyamsto which such debentures or notes
were issued. Notwithstanding the foregoing, the Gany or any Restricted Subsidiary may enter inte aad lease-back transactions in
addition to those permitted by this paragraph aitkdout any obligation to retire any outstanding DP8bcurities or other Funded Debt,
provided that at the time of entering into sucte sald lease-back transactions and after givingtetifiereto, Exempted Debt does not exceed
10% of Consolidated Net Tangible Assets.

(Section 4.4)

CERTAIN DEFINITIONS

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

The term "Consolidated Net Tangible Assets" asn@efiin the Indenture means the excess over thertuiabilities of the Company of all of
its assets as determined by the Company and aslWweudet forth in a consolidated balance shedteo€Company 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, iolike intangibles and minority interests of others

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

The term "Funded Debt" as defined in the Indentoeans all indebtedness for money borrowed, inctudimmchase money indebtedness,
having a maturity of more than one year from thie ddi its creation or having a maturity of lessrtlwme year but by its terms being renew
or extendible, at the option of the obligor in respthereof, beyond one year from its creation.

The term "Principal Property" as defined in thedntlire means (i) land, land improvements, buildexys associated factory and laboratory
equipment owned or leased pursuant to a capits¢lend used by the Company or a Restricted Subsjatianarily for processing, producir
packaging or storing its products, raw materiagentories or other materials and supplies andéacaithin the United States of America
and having an acquisition cost plus capitalizedroipments in excess of 1% of Consolidated Net Tdadissets as of the date of such
determination, (ii) certain property referred tahe Indenture and (iii) any asset held by Tyson
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tax exempt governmental obligations, or any sucip@rty or assets that has been determined by besotltion of the Company not to be of
material importance to the respective businessedumed by the Company or such Restricted Subgididiective as of the date such
resolution is adopted.

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

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

RESTRICTIONS ON CONSOL IDATIONS, MERGERSAND SALESOF ASSETS

The Indenture provides that the Company will natsmidate with, merge with or into, or sell, conyéwpnsfer, lease or otherwise dispose of
all or substantially all of its property and asq@ts an entirety or substantially an entirety ie transaction or a series of related transactions)
to, any Person (other than a consolidation 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 aauitg Person or (ii) the Person (if other than @wmpany) formed by such consolidation or
into which the Company is merged or that acquinel@@sed such property and assets of the Compatlybgha 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 traraife 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

EVENTSOF DEFAULT

An Event of Default, as defined in the Indenturd applicable to Debt Securities, will occur witlspect to the Debt Securities of any series
if:

(a) the Company defaults in the payment of thegiuad of any Debt Security of such series whensdmme becomes due and payable at
maturity, upon acceleration, redemption, mandatepurchase or otherwise; (b) the Company defaultise payment of interest on any Debt
Security of such series when the same becomesmilpagable, and such default continues for a pexi@&D 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 feriag of 30 consecutive days after written noticéhe Company by the Trustee or to the
Company and the Trustee by the Holders (as defm#te Indenture) of 25% or more in aggregate palcamount of the Debt Securities of
such series; (d) an involuntary case or other mdicg shall be commenced against the Company esbect to it or its debts under any
bankruptcy, insolvency or other similar law nowhereafter in effect seeking the appointment ofiatée, receiver, liquidator, custodian or
other similar official of it or any substantial paf its property, and such involuntary case oeofiroceeding shall remain undismissed and
unstayed for a period of 60 days; or an orderdtief shall be entered against the Company undgefettieral bankruptcy laws as now or
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hereafter in effect; (e) the Company (i) commeraegsluntary case under any applicable bankruptsglvency or other similar law or
hereafter in effect, or consents to the entry obuaer for relief in an involuntary case under angh 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 Defa@scribed in clauses (a),

(b), (c) or (f) above (if such Event of Default emdtlause (c) or (f) is with respect to one or mmuenot all series of Debt Securities then
outstanding) occurs and is continuing, then, argbich and every such case, except for any serigshitfSecurities the principal of which
shall have already become due and payable, elteeFrustee or the Holders of not less than 25%gregate principal amount of the Debt
Securities of each such series then outstandingrithd Indenture (each such series voting as aatepaass) 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 Inate)t such portion of the principal amount as magpecified in the terms of such series and
set forth in the applicable Prospectus Supplenadrd)l Debt Securities of all such series, andititerest accrued thereon, if any, to be due
and payable immediately, and upon any such dewartiie same shall become immediately due and payilan Event of Default described
in clause (c) or (f) occurs and is continuing witlspect to all series of Debt Securities then antihg, then and in each and every such case,
unless the principal of all the Debt Securitiedlidtave already become due and payable, eitheFithstee or the Holders of not less than 2

in aggregate principal amount of all the Debt Siiegrthen 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 edbpplicable Prospectus Supplement) of all
the Debt Securities then outstanding and intei@suad thereon, if any, to be due and payable inmtedgl, and upon any such declaration
same shall become immediately due and payable. Hvent of Default described in clause (d) or

(e) occurs and is continuing, then the principabant (or, if any Debt Securities are Original Isfiscount Securities, such portion of the
principal as may be specified in the terms theeawf set forth in the applicable Prospectus Suppiénoeé all the Debt Securities then
outstanding and interest accrued thereon, if anjl 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 abowseker, 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 8mxsuof any series (or of all the Debt Securite@sthe case may be) shall have been so
declared due and payable, and before any judgmetdavee for the payment of the moneys due sha#é baen obtained or entered as
hereinafter provided, the Company will pay or wiiposit with the Trustee a sum sufficient to payratured installments of interest upon all
the Debt Securities of each such series (or dhalDebt Securities, as the case may be) and ihegal of any and all Debt Securities of e
such series (or of all the Debt Securities, ax#s® may be) which shall have become due othethéseby acceleration (with interest upon
such principal and, to the extent that paymentuohsnterest is enforceable under applicable lawgwerdue installments of interest, at the
same rate as the rate of interest or yield to nitgt(in the case of Original Issue Discount Sedesit specified in the Debt Securities of each
such series and set forth in the applicable Praspedupplement to the date of such payment or d¢posl such amount as shall be suffici
to cover reasonable compensation to the Trusteearidpredecessor Trustee, their respective agetasjeys and counsel, and all other
expenses and liabilities incurred, and all advameade, by the Trustee and each predecessor Teigtept as a result of negligence or bad
faith, and if any and all Events of Default undeg tndenture, other than the non-payment of thecgpal of Debt Securities which shall have
become due by acceleration, shall have been cuwaded or otherwise remedied as provided in theftare, then and in every such case the
Holders of a majority in aggregate principal amooinll the Debt Securities of each such seriesfail the Debt Securities, in each case
voting as a single class, then outstanding, bytevrihotice to the Company and to the
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Trustee, may waive all defaults with respect tdhesuech series (or with respect to all the Debt Bees, as the case may be) and rescind and
annul such declaration and its consequences, bstictowaiver or rescission and annulment will edtenor shall affect an subsequent det

or shall impair any right consequent thereon. Mguaposes under the Indenture, if a portion @& piincipal of any Original Issue Discount
Securities shall have been accelerated and dedaieednd payable pursuant to the provisions dest@bove, then, from and after such
declaration, unless such declaration has beemaestiand annulled, the principal amount of suclgi@al Issue Discount Securities will be
deemed, for all purposes under the Indenture, subk portion of the principal thereof as shaltlbe and payable as a result of such
acceleration, and payment of such portion of thecjpal thereof as shall be due and payable asudtref such acceleration, together with
interest, if any, thereon and all other amountshgwhereunder, shall constitute payment in fubwéh Original Issue Discount Securities.
(Section 6.2)

The Indenture contains a provision under whichjexathio the duty of the Trustee during a defauli¢bwith the standard of care required by
law, (i) the Trustee may rely and will be protectedcting or refraining from acting upon any regwin, certificate, statement, instrument,
opinion, report, notice, request, direction, comserder, bond, debenture, note, other evidendedafbtedness or other paper or document
believed by it to be genuine and to have been digng@resented by the proper person, and the 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 fragting, it may require an officers’' certificateawr opinion of counsel, and the Trustee shall not
be liable for any action it takes or omits to takegood faith in reliance on such certificate omogn; (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 gghitpowers 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 thescespenses 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 oéthutstanding Debt Securities relating to the timethod and place of conducting any
proceeding for any remedy available to the Trusteexercising any trust or power conferred upanTtustee, 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,esatf or omitted by it hereunder in good faith amdeliance 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 outstandinptiBecurities of each series affected (each suaksseoting as a separate class) may direct
the time, method and place of conducting any priogefor any remedy available to the Trustee or@gag any trust or power conferred on
the Trustee; provided, that the Trustee may retiugellow any direction that conflicts with law tite Indenture, that may involve the Trustee
in personal liability, or that the Trustee deteresinn good faith may be unduly prejudicial to thyhts of Holders not joining in the giving of
such direction; and provided further, that the Te#asnay take any other action it deems properighatt inconsistent with any directions
received from Holders of Debt Securities pursuarihis Paragraph. (Section 6.5)

The Indenture provides that no Holder of any Dedatusity of any series may institute any proceedjndgicial or otherwise, with respect to
the Indenture or the Debt Securities of such seoiefor the appointment of a receiver or trustadpr 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 namé&rastee under the Indenture; (iii) such
Holder or Holders have offered to the Trustee indignreasonably satisfactory to the Trustee agangtcosts, liabilities or expenses to be
incurred in compliance with such
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request; (iv) the Trustee for 60 days after iteigicof such notice, request and offer of indemhay failed to institute any such proceeding;
and (v) during such 60-day period, the Holders ofagority in aggregate principal amount of the tangling Debt Securities of such series
have not given the Trustee a direction that ismscstent with such written request. A Holder may us®e the Indenture to prejudice the rights
of another Holder or to obtain a preference orrgiamver such other Holder. (Section 6.6)

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

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 Sexsudtisuch series that are fully repaid or
Debt Securities of such series for whose paymemeyor Securities have theretofore been held st ttnd thereafter repaid to the Company,
as provided in the Indenture) have been delivayeabe Trustee for cancellation and the Companyphaball sums payable by it hereundet
(i) (A) the Debt Securities of such series matwithin one year or all of them are to be calledriEdtemption within one year under
arrangements satisfactory to the Trustee for 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 consideratiomuoy reinvestment, to pay principal of and intemsthe Debt Securities of such series to
maturity or redemption, as the case may be, apadyall other sums payable by it under the Indent(€) no default with respect to the Debt
Securities of such series has occurred and israging on the date of such deposit, (D) such deplogs not result in a breach or violation of,
or constitute a default under, the Indenture orahgr 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 undestiSa 7.7 of the Indenture in respect of the DeltiBities of such series shall survive. With
respect to the foregoing clause (ii), only the Camps obligations in Sections 2.2, 2.3, 2.4, 2.6, 2.7, 2.11, 4.2, 7.7, 7.8, 8.5 and 8.6 of the
Indenture in respect of the Debt Securities of serfes shall survive until the Debt Securitiesraydonger outstanding. Thereafter, only the
Company's obligations in Sections 7.7, 8.5 ancd8tBe Indenture in respect of the Debt Securibfesuch series shall survive. After any si
irrevocable deposit, the Trustee upon request slsifiowledge in writing the discharge of the Conymnbligations under the Debt
Securities of such series and this Indenture veiipect to the Debt Securities of such series efoeptose surviving obligations specified
above. (Section 8.1)

The Indenture provides that, except as providedvibeghe Company will be deemed to have paid anbbgidischarged from any and all
obligations in respect of the Debt Securities of s@ries after the period specified in clause (J§(2of this paragraph, and the provisions of
the Indenture will no longer be in effect with respto the Debt Securities of such series, and thstee, at the expense of the Company,
execute proper instruments acknowledging the spanogjded that the following conditions shall haweeh satisfied: (A) the Company has
irrevocably deposited in trust with the Trusteearast funds solely for the benefit of the Holdews payment of the principal of and interest on
the Debt Securities of such series, money or Ud&e@iment Obligations or a combination thereofisigifit (in the opinion of a nationally
recognized firm of independent public accountarfgessed in a written certification thereof delaeto the Trustee) without consideratiol
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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 caseb®aB) such deposit will not result in a
breach or violation of, or constitute a default endhe Indenture or any other agreement or insgnirto which the Company is a party or by
which it is bound; (C) no Default with respect e tDebt Securities of such series shall have oedwand be continuing on the date of such
deposit or at any time during the period specifiedlause (D)(2)(z) below; (D) the Company shaNédaelivered to the Trustee (1) either (x)
a ruling directed to the Trustee received fromltiternal Revenue Service to the effect that thedElid of the Securities of such series will
recognize income, gain or loss for federal incomepurposes as a result of the Company's exertiseaption under this provision of the
Indenture and will be subject to federal incomedaxhe same amount and in the same manner ahd same times as would have been the
case if such option had not been exercised orm(ypenion of counsel to the same affect as thagutiescribed in clause (x) above and based
on a change in law and (2) an opinion of counséhéoeffect that (x) the creation of the defeasdanest 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 suclesavho may be deemed to be an "insider" as tdoligav on the Securities of such series
purposes of the United States Bankruptcy Code)trtfst funds will not be subject to the effect efc8on 547 of the United States Bankruptcy
Code or Section 15 of the New York Debtor and Qoediaw in a case commenced by or against the Coynpader either such statute, and
either (1) the trust funds will no longer remaire throperty of the Company (and therefore will n@siibject to the effect of any applicable
bankruptcy, insolvency, reorganization or simikav$ affecting creditors, rights generally) or {{lx 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 @edfected first priority security interest in suchst funds that is not avoidable in bankruptcy
or otherwise (except for the effect of Section B2(f the United States Bankruptcy Code on intesaghe trust funds accruing after the
commencement of a case under such statute andbiblersl of the Securities of such series will bétkeat to receive adequate protection of
their interests in such trust funds if such trustds are used in such case or proceeding; (E¢ iD#bt Securities of such series are then listed
on a national securities exchange, the Company Istnad delivered to the Trustee an opinion of celittsthe effect that the defeasance
contemplated by this provision of the Indenturéhaf Debt Securities of such series will not catgeDebt Securities of such series to be
delisted; and (F) the Company has delivered ta'tstee an officers, certificate and an opiniocadnsel, 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 Witiwithstanding the foregoing, prior to the endled 123-day (or one year) period referred
to in clause (D)(2)(z) of this paragraph, nonehaf Company's obligations under the Indenture vegipect to such series shall be discharged.
Subsequent to the end of such 128+ (or one year) period, the Company's obligatinrections 2.2, 2.3, 2.4, 2.5, 2.6,2.7,2.11,4.2, 7.7
7.8, 8.5 and 8.6 of the Indenture with respech#o@ebt Securities of such series shall survivé suth Debt Securities are no longer
outstanding. Thereafter, only the Company's obbgatin Sections 7.7, 8.5 and 8.6 of the Indeniuitk respect to the Debt Securities of s
series shall survive. If and when a ruling from thternal Revenue Service or an opinion of counsfelrred to in clause (D)(1) of this
paragraph is able to be provided specifically witheegard to, and not in reliance upon, the comtimoe of the Company's obligations under
Section 4.1 of the Indenture, then the Companyigations under such Section 4.1 of the Indenthedl £ease upon delivery to the Truste:
such ruling or opinion of counsel and compliancthwie other conditions precedent provided fohis provision of the Indenture relating to
the defeasance contemplated by this provisionefridenture. (Section 8.2)

The Indenture provides that the Company may omibtoply with any term, provision or condition debed under "--Certain Covenants,"
and such omission shall be deemed not to be antB¥&refault, with respect to the outstanding D8bturities of any series if: (i) the
Company has irrevocably deposited in trust withTthestee as trust funds solely for the benefithefitolders of the Securities of such series
for payment
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of the principal of and interest, if any, on thebD8ecurities of such series money or U.S. Govemm@éligations or a combination thereof in
an amount sufficient (in the opinion of a natiopakcognized firm of independent public accountaxjzressed in a written certification
thereof delivered to the Trustee) without consitleraof any reinvestment and after payment ofedlefral, state and local taxes or other
charges and assessments in respect thereof pdogathle Trustee, to pay and discharge the prin@pahd interest on the outstanding Debt
Securities of such series to maturity or earlieleraption (irrevocably provided for under arrangetaesatisfactory to the Trustee), as the case
may be; (ii) such deposit will not result in a brkar violation of, or constitute a default undée Indenture or any other agreement or
instrument to which the Company is a party or bychiit is bound; (iii) no Default with respect toet Debt Securities of such series shall |
occurred and be continuing on the date of suchsigiv) the Company has delivered to the Truste®pinion of counsel to the effect that
(A) the creation of the defeasance trust does iotdte the Investment Company Act of 1940, as aredr(@) the Holders of the Debt
Securities of such series have a valid first-ptyosecurity interest in the trust funds, (C) sudbldérs will not recognize income, gain or loss
for federal income tax purposes as a result of siegtosit and covenant defeasance and will be sutiojéederal 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 "ins&det 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 Compaagd 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 accraiitgy the commencement of a case under
such statute), and the Holders of the Debt Seesrdf such series entitled to receive adequategiioh of their interests in such trust funds if
such trust funds are used in such case or proaga@inif the Debt Securities of such series aenthisted on a national securities exchange,
the Company shall have delivered to the Trusteapamon of counsel to the effect that the covertlieasance contemplated by this provi

of the Indenture of the Debt Securities of suclesewill not cause the Debt Securities of sucheseto be delisted; and (vi) the Company has
delivered to the Trustee an officers, certificatd an opinion of counsel, in each case statingahabnditions precedent provided for in the
Indenture relating to the covenant defeasance ogigged by this provision of the Indenture of thebbSecurities of such series have been
complied with. (Section 8.3)

MODIFICATION OF THE INDENTURE

The Indenture provides that the Company and thet&eumay amend or supplement the Indenture or ¢ Becurities of any series without
notice to or the consent of any Holder: (1) to camg ambiguity, defect or inconsistency in the Imdee; provided that such amendments or
supplements shall not adversely affect the interefsthe Holders in any material respect; (2) toply 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 thepgaace of appointment hereunder by a successsteB;u5) to establish the form or for
or terms of Debt Securities of any series or ofdhepons appertaining to such Debt Securities anified by the Indenture; (6) to provide
uncertificated Debt Securities and to make all appate changes for such purpose; and (7) to makelaange that does not materially and
adversely affect the rights of any Holder. (Secoh)

The Indenture also provides that, without prioriceto any Holders, the Company and the Trusteeanagnd the Indenture and the Debt
Securities of any series outstanding thereunder thi written consent of the Holders of a majairitprincipal amount of the outstanding
Debt Securities of all series affected by such
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supplemental indenture (all such series votingresatass), and the Holders of a majority in priatgmount of the outstanding Debt
Securities of all series affected thereby (all ssefies voting as one class) by written noticdéoTrustee may waive future compliance by
Company with any provision of the Indenture or bt Securities of such series.

Notwithstanding the foregoing provision, withouée tbonsent of each Holder of the Debt Securitiesach series affected each thereby
amendment or waiver, including a waiver pursuargection 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 discowrtgny premium payable with respect ther
or adversely affect the rights of such Holder uretey mandatory repurchase provision or any righieptirchase at the option of such Holder,
or reduce the amount of the principal of an Orifjleaue Discount Security that would be due andapleyupon 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 juemor the interest thereon is payable, or imgaérright to institute suit for the
enforcement of any such payment on or after thedtaaturity thereof (or, in the case of redempt@mnor 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 dar@efaults and their consequences
provided for in the Indenture; (iii) waive a Deftinl 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 ank 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 affechedeby. A supplemental indenture which
changes or eliminates any covenant or other pravisf the Indenture which has expressly been iraublely 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 rigimder the Indenture of the Holders of Debt Seiesriof any other series or of the coupons
appertaining to such Debt Securities. It shallb®hecessary for the consent of the Holders uihieséction 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 understésion 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 sipplemental indentures to Holders
upon request. Any failure of the Company to madtsnotice, 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.
CONCERNING THE TRUSTEE

The Company and its subsidiaries maintain ordimairyking relationships with The Chase Manhattan Bankits affiliates and a number of
other banks. The Chase Manhattan Bank, and itsatf8 along with a number of other banks haveralgd credit facilities to the Company
and its subsidiaries.

PLAN OF DISTRIBUTION

The Company may sell Debt Securities to or throoiggn or more underwriters and also may sell Debtigés directly to other purchasers or
through agents or dealers, or the Company maysdit Securities through a combination of any suethads.
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The distribution of the Debt Securities may be @#d from time to time in one or more transactiana fixed price or prices, which may be
changed, at market prices prevailing at the timgadd, at prices related to such prevailing mapkiees or at negotiated prices. Underwriters
may sell Debt Securities to or through dealers.

In connection with the sales of Debt Securitieglamriters may receive compensation from the Compathe form of discounts,
concessions or commissions. Underwriters, dealatsagents that participate in the distribution ebbSecurities may be deemed to be
underwriters, and any discounts or commissionsivedeéby them and any profit on the resale of DedwiuBities 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 mgy,aunderwriters, dealers and agents who paatieim the distribution of Debt
Securities may be entitled to indemnification by @ompany against certain liabilities, includirapiiities under the Securities Act.

Unless otherwise indicated in the Prospectus Soppié the Company does not intend to list any efllebt Securities on a national
securities exchange. In the event the Debt Seesirdtie not listed on a national securities exchategéain broker-dealers may make a market
in the Debt Securities, but will not be obligatedip so and may discontinue any market making yatiare without notice. No assurance can
be given that any broker- dealer will make a mankéhe Debt Securities or as to the liquidity loé trading market for the Debt Securities,
whether or not the Debt Securities are listed aatinal securities exchange. The Prospectus Sueplewith respect to the Debt Securities
will state, if known, whether or not any broker-gantends to make a market in the Debt Securitfe® such determination has been made,
the Prospectus Supplement will so state.

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

LEGAL MATTERS

The validity of the issuance of the Debt Securitéfered hereby will be passed upon for the ComganiRose Law Firm, Little Rock,
Arkansas, and for any underwriters or agents byiRulk & Wardwell, New York, New York. Certain méers of the Rose Law Firm
beneficially own shares of the Company's Class Ag@on Stock, par value $.10 per share, having aehaddue on December 11, 1997 of
approximately $62,034.

EXPERTS

The consolidated financial statements of Tyson Bpbit. incorporated by reference in the Compafwgisual Report (Form 10K) for the ye
ended September 27, 1997, have been audited by&sung LLP, independent auditors, as set fortlthieir reports thereon included
therein and incorporated herein by reference. $ooolidated financial statements are incorporhézdin by reference in reliance upon such
reports given upon the authority of such firm agesis in accounting and auditing.

The consolidated balance sheet of Hudson Foodsasnef September 27, 1997 and September 28, I#btha consolidated statements of
income, stockholders' equity, and cash flows faheaf the three years in the period ended Septe@her997, incorporated by reference in
this prospectus, have been incorporated hereiglisnice on the report of Coopers & Lybrand, L.LiRdependent accountants, given on the
authority of that firm as experts in accounting anditing.
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NO DEALER, SALESPERSON OR ANY OTHER INDIVIDUAL HABEEN AUTHORIZED TO GIVE ANY INFORMATION OR TC
MAKE ANY REPRESENTATIONS OTHER THAN THOSE CONTAINEDR INCORPORATED BY REFERENCE IN THIS
PROSPECTUS SUPPLEMENT OR THE PROSPECTUS IN CONNBITWITH THE OFFER MADE BY THIS PROSPECTUS
SUPPLEMENT AND THE PROSPECTUS AND, IF GIVEN OR MADEUCH INFORMATION OR REPRESENTATIONS MUST NOT
BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE COMANY OR THE UNDERWRITER. NEITHER THE DELIVERY C
THIS PROSPECTUS SUPPLEMENT AND THE PROSPECTUS NOWRYASALE MADE HEREUNDER SHALL, UNDER ANY
CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE H& BEEN NO CHANGE IN THE AFFAIRS OF THE COMPANY
SINCE THE DATE HEREOF. THIS PROSPECTUS SUPPLEMENYIATHE PROSPECTUS DO NOT CONSTITUTE AN OFFER OR
SOLICITATION BY ANYONE IN ANY JURISDICTION IN WHICH SUCH OFFER OR SOLICITATION IS NOT AUTHORIZED OR IN
WHICH THE PERSON MAKING SUCH OFFER OR SOLICITATION NOT QUALIFIED TO DO SO OR TO ANYONE TO WHOM IT
IS UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION.
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