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FILED PURSUANT TO RULE 424(b)(3)
SEC FILE NO. 33-58177
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+INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION OR AMENDMENT. A REGIS- +
+TRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE SECU- +
+RITIES AND EXCHANGE COMMISSION. THESE SECURITIES M AY NOT BE SOLD NOR MAY OF- +
+FERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE REGI STRATION STATEMENT BECOMES +
+EFFECTIVE. THIS PROSPECTUS SHALL NOT CONSTITUTE AN OFFER TO SELL OR THE SO- +
+LICITATION OF AN OFFER TO BUY NOR SHALL THERE BEA NY SALE OF THESE SECURITIES +
+IN ANY STATE IN WHICH SUCH OFFER, SOLICITATION OR SALE WOULD BE UNLAWFUL  +
+PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE S ECURITIES LAWS OF ANY SUCH +
+STATE. +

++++++++tt bbb+ Subject to Completjatated
June 5, 1995

PROSPECTUS SUPPLEMENT
(To Prospectus dated June 5, 1995)

[LOGO OF TYSON FOODS APPEARS HERE]

TYSON FOODS, INC.

$150,000,000
% Notes due 2005

Interest payable June and December
ISSUE PRICE: %

Interest on the % Notes due 2005 (the "Notes"pigple semiannually on
June and December of each year, beginning , 1985Nbtes will not

be redeemable prior to maturity and will not bejsabto any sinking fund. The Notes will be reprasel by one or more Global Securities
registered in the name of The Depository Trust Camythe "Depositary”) or its nominee. Interestshia Global Securities will be shown «
and transfer thereof will be effected only througdggords maintained by the Depositary and its gigeints. Except as provided herein, Notes
in definitive form will not be issued. See "Destigm of Notes."

The Notes will trade in the Depositary's Same-Dagds Settlement System until maturity, and secgnaerket trading activity in the Notes
will therefore settle in immediately available fund\ll payments of principal and interest will bade by the Company in immediately
available funds. See "Description of Notes--Samg-Bettlement and Payment."

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

UNDERWRITING

PRICE TO DISCOUNTS AND PROCEEDS TO
PUBLIC(1) COMMISSIONS(2) COMPANY(1)(3)
Per Note % % %
Total $ $ $

(1) Plus accrued interest, if any, from June , 1995

(2) The Company has agreed to indemnify the Undtrgragainst certain liabilities, including liabigs under the Securities Act of 1933, as
amended. See "Underwriting."

(3) Before deducting expenses payable by the Commestimated at $ .

The Notes are offered, subject to prior sale, whsrgnd if accepted by the Underwriters and sulbjegpproval of certain legal matters by
Davis Polk & Wardwell, counsel for the Underwriteltsis expected that delivery of the Notes willlpade on or about June , 1995 through
the facilities of the Depositary, against payméetréfor in same-day funds.

J.P. MORGAN SECURITIES INC



CS FIRST BOSTON MERRILL LYNCH & CO. BA SECURITIESNC.
A.G. EDWARDS & SONS, INC.

NATWEST CAPITAL MARKETS LIMITED STEPHENS INC

June , 199!



IN CONNECTION WITH THIS OFFERING, THE UNDERWRITEREAY OVER-ALLOT OR EFFECT TRANSACTIONS WHICH
STABILIZE OR MAINTAIN THE MARKET PRICE OF THE NOTEOFFERED HEREBY AT A LEVEL ABOVE THAT WHICH
MIGHT OTHERWISE PREVAIL IN THE OPEN MARKET. SUCH SNBILIZING, IF COMMENCED, MAY BE DISCONTINUED AT
ANY TIME.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATN OR TO MAKE ANY REPRESENTATIONS OTHER THA|
THOSE CONTAINED OR INCORPORATED BY REFERENCE IN TSiIPROSPECTUS SUPPLEMENT OR THE PROSPECTUS AND,
IF GIVEN OR MADE, SUCH INFORMATION OR REPRESENTATNS MUST NOT BE RELIED UPON AS HAVING BEEN
AUTHORIZED. THIS PROSPECTUS SUPPLEMENT AND THE PREEECTUS DO NOT CONSTITUTE AN OFFER TO SELL OR THE
SOLICITATION OF AN OFFER TO BUY ANY SECURITIES OTHE THAN THE SECURITIES DESCRIBED IN THIS PROSPECTUS
SUPPLEMENT OR AN OFFER TO SELL OR THE SOLICITATIODF AN OFFER TO BUY SUCH SECURITIES IN ANY
CIRCUMSTANCES IN WHICH SUCH OFFER OR SOLICITATIONSIUNLAWFUL. NEITHER THE DELIVERY OF THIS
PROSPECTUS SUPPLEMENT OR THE PROSPECTUS, NOR ANYESMADE HEREUNDER AND THEREUNDER SHALL, UNDER
ANY CIRCUMSTANCES, CREATE ANY IMPLICATION THAT THERE HAS BEEN NO CHANGE IN THE AFFAIRS OF THE
COMPANY SINCE THE DATE HEREOF OR THAT THE INFORMATIN CONTAINED OR INCORPORATED BY REFERENCE
HEREIN OR THEREIN IS CORRECT AS OF ANY TIME SUBSE@UNT TO THE DATE OF SUCH INFORMATION.
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USE OF PROCEEDS

The net proceeds from the offering of the Note$ melused by the Company to repay a portion obthreowings under its commercial paper
program. As of April 1, 1995, the Company's weight@erage interest rate on its commercial paperBuigdo with maturities ranging from
to 90 days. The reduction of the Company's comrakpeiper borrowings will increase availability unds revolving credit facilities which
currently support such commercial paper borrowigys bear interest at floating rates (weighted ayeerate, excluding commercial paper, of
6.17% at April 1, 1995). The Company may use fusatsowed under its revolving credit facilities fodnce acquisitions and for general
corporate purposes. Pending application of thereteeds from the offering of the Notes, such prdsanay be invested in short-term
interest-bearing securities.

CAPITALIZATION

The following table sets forth the Company's coigsdéd capitalization at April 1, 1995, and as athd to give effect to the sale of the Notes
offered hereby and the application of the net pedseherefrom (estimated at $ million) to the repemnt of commercial paper.

APRIL 1, 1995

(UNAUDITED)
ACTUAL AS ADJUSTED

(DOLLARS IN THOUSANDS)

SHORT-TERM DEBT.......ccviiiiiiiriecee e, ...$ 98,891
LONG-TERM DEBT(1):
Commercial paper and bank borrowings............. ... 1,037,401
Other long-term debt e 72,502

Institutional notes......... .... 348,700
Notes offered hereby --
SHAREHOLDERS' EQUITY:
Common stock ($.10 par value):
Class A--Authorized 900,000,000 shares; issued

79,686,965 shares.........cccccoevvveeeennns 7,969
Class B--Authorized 900,000,000 shares; issued
68,454,738 shares........ccccceevviieeiennnnn 6,846
Capital in excess of par value................. .... 389,870
Retained earnings.........ccccceeeveveviennns .... 1,051,129
Currency translation adjustment................ e (4112)
1,451,702
Less treasury stock--3,951,096 shares, at cost. ... 92,647
Less unamortized deferred compensation......... e 2,970
Total Shareholders' Equity..........ccccveeveeen.. .... 1,356,085

(1) See Note 5 of Notes to Consolidated FinandiaieBhents incorporated herein by reference to tragany's Annual Report to
Shareholders for the fiscal year ended Octobe®341
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SELECTED CONSOLIDATED FINANCIAL DATA

The following table sets forth certain selectedfioial data derived from the audited consolidaieaicial statements of the Company for the
five fiscal years ended October 1, 1994, and fromudited financial statements for the six monttdedrApril 2, 1994 and April 1, 1995,
respectively. The Company believes that all adjestisinecessary for the fair presentation theread baen made to the unaudited financial
data. The results for the interim period ended |April995 are not necessarily indicative of thailtssfor the full year. The following
information should be read in conjunction with tdwnsolidated financial statements and related rintesporated by reference in the
accompanying Prospectus. See "Incorporation ofa@eRocuments by Reference" in the accompanyingpactus.

SIX MONTHS END ED

FISCAL YEAR ENDED
------------------------- APRIL2, APR L1,
1990 1991 1992 1993 1994 1994 1 995

(DOLLARS IN THOUSANDS)

Sales......cccoeuneenn. $3,825,274 $3,922,054 $ 4,168,840 $4,707,396 $5,110,270 $2,414,693 $2,6 69,449
Cost of Sales........... 3,081,739 3,147,475 3,390,343 3,796,539 4,149,050 1,974,798 2,1 30,506
Gross Margin............ 743,535 774,579 778,497 910,857 961,220 439,895 5 38,943
Operating Expenses(1)... 423,422 441,379 446,825 535,315 766,028 262,625 3 08,547
Interest Expense........ 128,561 95,459 76,887 72,811 86,063 37,099 53,464
Other Expense (Income)..  (8,517) (4,782) (6,254) (6,904) (9,488) (3,272) 1,846
Foreign Currency

Exchange Loss(2)....... -- - -- -- -- -- 19,880
Income Before Taxes on

Income................. 200,069 242,523 261,039 309,635 118,617 143,443 1 55,206
Provisions for Income

TaxesS.....cocvvreenne 80,054 97,025 100,505 129,301 120,745 55,943 59,436

Minority Interest in Net
Loss of Consolidated
Subsidiary............. - - - - - - 6,908

Net Income (Loss)(1).... $ 120,015 $ 145,498 $ 160,534 $ 180,334 $ (2,128)$ 87,500 $ 1 02,678

Ratio of Earnings to

Fixed Charges.......... 2.40 3.14 3.76 4.47 2.13 4.06 3.58
CASH FLOW DATA:

Cash Provided by (Used

For) Operating

Activities............. $ 357,053 $ 297,074 $ 265,880 $ 308,402 $ 50,267 $(213,874)$ 1 22,002
Cash Used in Investing
Activities............. (136,202) (205,706) (104,684) (302,688) (310,249) (155,019) (1 90,912)

Cash Provided by (Used
For) Financing

Activities............. (260,398) (82,858) (159,589) (11,227) 265,455 379,926 86,595
Effect of Exchange Rate

Change on Cash......... -- - - - - - (5,004)
Increase (Decrease) in

Cash.....ccccoeennn. (39,547) 8,510 1,607 (5,513) 5,473 11,033 12,681

Cash and Cash

Equivalents at

Beginning of Period.... 56,490 16,943 25,453 27,060 21,547 21,547 27,020
Cash and Cash

Equivalents at End of

Period................. 16,943 25,453 27,060 21,547 27,020 32,580 39,701
BALANCE SHEET DATA (AT

END OF PERIOD):

Total Assets............ $2,501,062 $2,645,751 $ 2,617,679 $3,253,504 $3,668,000 $3,708,619 $3,8 01,385
Net Property, Plant and

Equipment.............. 1,071,116 1,161,952 1,142,187 1,435,298 1,609,997 1,472,313 1,6 64,731
Capital Expenditures.... 163,846 213,576 107,990 225,305 232,108 102,370 1 81,483
Working Capital......... 102,697 111,930 214,070 285,050 721,484 622,287 7 98,360
Long-Term Debt.......... 950,407 845,914 726,515 920,465 1,381,481 1,223,637 1,4 58,603
Short-Term Debt......... 70,058 137,909 98,996 103,787 73,537 183,969 98,891
Shareholders' Equity.... 662,988 822,491 980,189 1,360,746 1,289,423 1,446,618 1,3 56,085

(1) Fiscal 1994 operating results include a writevd of approximately $214 million comprised of $1@ilion for the excess of investments
over net assets acquired of Arctic Alaska FisheGiegoration ("Arctic") plus approximately $23 nwlh for impaired long-lived assets of
Arctic. See Note 2 of Notes to Consolidated FinanStatements incorporated herein by referenceadCompany's Annual Report to
Shareholders for the fiscal year ended Octobe®341

(2) Foreign currency exchange loss is attributéd®rasgo S.A. de C.V., the Company's 50.1% ownedibhn subsidiary, and resulted from
the devaluation of the Mexican peso. See "Managémbiscussion and Analysis of Financial Conditéord Results of Operations--Results
of Operations" incorporated herein by referencénéoCompany's Quarterly Reports on Forr-Q for the quarters ended December 31, 1



and April 1, 1995.
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DESCRIPTION OF NOTES

The following description of the particular ternfstioe Notes supplements and, to the extent inctargisherewith, replaces the description of
the general terms and provisions of the Debt Seesiset forth in the accompanying Prospectus,hichvdescription reference is hereby
made. Whenever a defined term is referred to ahtherein defined, the definition thereof is conéalrin the accompanying Prospectus or in
the Indenture referred to therein.

GENERAL

The Notes constitute a single series of Debt Seesitio be issued pursuant to an Indenture, dated dune 1, 1995, between the Company
and The Chase Manhattan Bank, N.A. The Notes wilirbited to $150,000,000 in aggregate principabant and will mature on June ,
2005. The Notes will not be redeemable prior tourigt and will not be subject to any sinking fund.

The Notes will bear interest at the rate per ansatrforth on the cover page of this Prospectus I8apmt from June , 1995 or from the most
recent interest payment date to which interestleas paid or provided for, payable semiannuallgriears on June and December of each
year, commencing , 1995, to the persons in whoseesdhe Notes are registered at the close of lasie the immediately preceding at
respectively, whether or not such day is a Busiiess

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

BOOK-ENTRY SYSTEM

Upon issuance, the Notes will be represented byoomeore Global Securities deposited with, or ohdbeof, The Depository Trust Compal
New York, New York, which will act as Depositarytvirespect to the Notes (the "Depositary"). Theb@ld&ecurities representing the Nc
will be registered in the name of the Depositarjtonominee. Except under the circumstances destin the accompanying Prospectus
under "Description of Debt Securities--Book-Entgysfem," the Notes will not be issuable in defirgtiorm. So long as the Notes are
represented by one or more Global Securities, #goBitary or its nominee will be considered the saner or holder of the Notes for all
purposes under the Indenture, and the beneficinkoswof the Notes will be entitled only to thosghts and benefits afforded to them in
accordance with the Depositary's regular operginegedures. See "Description of Debt SecuritiessiBBntry System" in the Prospectus.

A further description of the Depositary's procedundth respect to Global Securities is set fortthe accompanying Prospectus under
"Description of Debt Securities--Book-Entry Systéffihe Depositary has confirmed to the CompanyUthderwriters and the Trustee that it
intends to follow such procedures with respechtoNotes.

SAME-DAY SETTLEMENT AND PAYMENT

Settlement for the Notes will be made by the Undiens in immediately available funds. So longlzes lotes are represented by Global
Securities, all payments of principal and intereifitbe made by the Company in immediately avaiatuinds.

Secondary trading in long-term notes and debentifresrporate issuers is generally settled in ahggnouse or next-day funds. In contrast, so
long as the Notes are represented by Global Sesaurit
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registered in the name of the Depositary or its ines, the Notes will trade in the Depositary's S&rag Funds Settlement System, and
secondary market trading activity in the Notes th#refore be required by the Depositary to séaitimmediately available funds. No
assurance can be given as to the effect, if angetiement in immediately available funds on tngdactivity in the Notes.

UNDERWRITING

Subject to the terms and conditions set forth eWimderwriting Agreement dated the date hereofCiiapany has agreed to sell to each of
the Underwriters named below, for whom J.P. Mor§anurities Inc., CS First Boston Corporation andriMé.ynch, Pierce, Fenner & Smith
Incorporated are acting as Representatives, artdadahe Underwriters has severally agreed to pasehthe principal amount of the Notes
forth opposite its name below:

PRINCIPAL AMOUNT

NAME OF NOTES
J.P. Morgan Securities INC. .....ccvvveveeeee. L $ 40,000,000
CS First Boston Corporation.........ccccceevveeeees L. 40,000,000
Merrill Lynch, Pierce, Fenner & Smith Incorporated. ... 40,000,000
BA Securities, InC. .......coooviviiiviie. 7,500,000
A.G. Edwards & Sons, InC. ......ccovvvveiiiee. Ll 7,500,000
NatWest Capital Markets Limited.........cccccceee... .. 7,500,000
Stephens INC. ..o 7,500,000

Total oo $150,000,000

Under the terms and conditions of the Underwrithggeement, the Underwriters are obligated to tale@ay for all of the Notes if any are
taken.

The Underwriters initially propose to offer the Bstdirectly to the public at the public offeringger set forth on the cover page of this
Prospectus Supplement and to certain dealers atsice less a concession not in excess of . %eptincipal amount of the Notes. The
Underwriters may allow, and such dealers may realfbconcession not in excess of . % of the praidamount of the Notes to certain other
dealers. After the initial public offering, the dighoffering price and such concessions may be gbdn

The Company does not intend to apply for listinghaf Notes on a national securities exchange, &smibken advised by the Representatives

that they intend to make a market in the Notes. R@presentatives are not obligated, however, tceraakarket in the Notes and may
discontinue market making at any time without ratido assurance can be given as to the liquidjtgrofrading markets for, the Notes.

The Company has agreed to indemnify the Underwragainst certain liabilities, including liabilif@inder the Securities Act of 1933, as
amended.

In the ordinary course of their respective busiassthe Underwriters and certain of their affilsabave engaged, and may in the future
engage, in investment banking and/or commerciakibgriransactions with the Company.
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PROSPECTUS
$500,000,000
TYSON FOODS, INC.

DEBT SECURITIES

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

The Debt Securities may be issued in one or maiesseith the same or various maturities at or a&joar or with an original issue discount.
The specific designation, aggregate principal arhauthorized denominations, purchase price, ntgfudte (or method of calculation) and
time of payment of any interest, any terms for napgon or repurchase or conversion, the currenagoarposite currency in which the Debt
Securities shall be denominated or payable, atigdi®n a securities exchange, whether the Dehir8&s will be issued in the form of a
Global Security or securities, or other specifitrte of the Debt Securities in respect of which Brigspectus is being delivered ("Offered
Securities") are set forth in the accompanying &mpnt to the Prospectus (the "Prospectus SupptEmergether with the terms of offering
of the Offered Securities. Unless otherwise ind@idah the Prospectus Supplement, the Company dudéstand to list any of the Debt
Securities on a national securities exchange. Blam'of Distribution."

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

The date of this Prospectus is June 5, 1



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

AVAILABLE INFORMATION

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

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

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

INCORPORATION OF CERTAIN 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 October 1, 1994; and
2. The Company's Quarterly Reports on Form 10-Qhferquarters ended December 31, 1994 and Aptida5.

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

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



also is or is deemed to be incorporated by referésecein modifies or supersedes such statementséaely statement so modified or
superseded shall not be deemed, except as so ewdifsuperseded, to constitute a part of the Ratism Statement or this Prospectus.

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

THE COMPANY

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

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

As of May 5, 1995, Don Tyson, Senior Chairman &f Board of Directors of the Company, directly ametigh the Tyson Limited
Partnership, of which he is the managing genendhen beneficially owned 1.3% and 99.9% of the @any's Class A Common Stock, $.10
par value per share, and Class B Common Stock,ghdQalue per share, respectively, which represtapproximately 90% of the combir
voting power of the shares of such Class A ComntookSand Class B Common Stock on such date.

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



RATIOS OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratio of earrsrig fixed charges for the Company for each ofdkefive fiscal years ended October 1, 1
and for the six months ended April 1, 1995. Forpghgoses of calculating the ratio of earningsxed charges, "earnings" consist of income
from continuing operations before income taxesfamtl charges (excluding capitalized interest)x&e charges" consist of (i) interest on
indebtedness, whether expensed or capitalizedxmliding interest to fifty-percemwned subsidiaries (ii) the Company's proportiorsduar
of interest of fifty- percent-owned subsidiarig8) that portion of rental expense the Companyiehads to be representative of interest (one-
third of rental expense) and

(iv) amortization of debt discount and expense.

FISCAL YEAR EN DED

SIX MONTHS ENDED ~ <-nesmememmememcmemcnnens

APRIL 1, 1995 1994 1993 1992 1991 1990
3.58 2.13 4.47 3.76 3.14 2.40

USE OF PROCEEDS

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

DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be issued under an Indentiated as of June 1, 1995 (hereinafter refeoed the "Indenture"), between the
Company and The Chase Manhattan Bank, N.A., ad@&bereinafter referred to as the "Trustee"). fbHewing statements are subject to
the detailed provisions of the Indenture, a copwhbich is filed as an exhibit to the Registratiaat8ment and which is also available for
inspection at the office of the Trustee. Sectidemences are to the Indenture. The following sunimaarthe material terms of the Indenture;
however, the following summaries of certain pramis of the Indenture do not purport to be complmte, wherever particular provisions of
the Indenture are referred to, such provisionsuding definitions of certain terms, are incorperdhby reference as part of such summaries ot
terms, which are qualified in their entirety by kueference to the provisions of the Indenture.

GENERAL

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

The Prospectus Supplement which accompanies thgpBctus sets forth where applicable the follow@rgis of and information relating to
the Offered Securities offered thereby: (i) theigiestion of the Offered Securities; (ii) the aggaggprincipal amount of the Offered
Securities; (iii) the date or dates on which



principal of, and premium, if any, on the Offereec8rities is payable; (iv) the rate or rates atolwlihe Offered Securities shall bear intere
any, or the method by which such rate shall berdeted, and the basis on which interest shall beutzted if other than a 360-day year
consisting of twelve 30-day months, the date oeslfiom which such interest will accrue and on Wwtsach interest will be payable and the
related record dates; (v) if other than the offickthe Trustee, the place where the principalnaf any premium or interest on the Offered
Securities will be payable; (vi) any redemptiorpagment or sinking fund provisions; (vii) if othigran denominations of $1,000 or multiples
thereof, the denominations in which the Offeredusigies will be issuable; (viii) if other than thincipal amount thereof, the portion of the
principal amount due upon acceleration; (ix) ifestthan U.S. dollars, the currency or currenciesliding composite currencies) in which
Offered Securities are denominated or payableybgther the Offered Securities shall be issuetiérnférm of a Global Security or securities;
(xi) any other specific terms of the Offered Setieisi and

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

(Section 2.3)

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

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

Unless otherwise specified in the accompanyingg&rasis Supplement, interest on any series of Deturies will be payable on the intel
payment dates set forth in the accompanying Prasp&upplement to the persons in whose names theS2eurities are registered at the
close of business on the related record date alhbbevpaid, at the option of the Company, by wiansfer or by checks mailed to such
persons. (Sections 2.7, 4.1 and 4.2)

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

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

BOOK-ENTRY SYSTEM

If so specified in the accompanying Prospectus Bupgnt, Debt Securities of any series may be issnéér a book-entry system in the form
of one or more global securities (each a "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$igpy is a limited purpose trust company orgathizeder the laws of the State of New
York, a "banking organization" within the meaninfgiee New York banking law, a member of the Fed®waserve System, a "clearing
corporation” within the meaning of the New York mim Commercial Code, and a "clearing agency" tegésl pursuant to the provisions of
section 17A of the Exchange Act. The Depositary wrasated to hold securities of its participants enfhcilitate the clearance and settlement
of securities transactions among its participants



through electronic book-entry changes in accouhtBeparticipants, thereby eliminating the needpioysical movement of securities
certificates. The Depositary's participants incladeurities brokers and dealers, banks, trust cor@paclearing corporations, and certain
other organizations, some of whom (and/or theirgsgntatives) own the Depositary. Access to theoBigry's book-entry system is also
available to others, such as banks, brokers, deataf trust companies that clear through or mairgtaustodial relationship with a particip:
either directly or indirectly.

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

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

Payment of principal of, premium, if any, and iet&tron Debt Securities represented by a GlobalrBgeuill be made to the Depositary or its
nominee, as the case may be, as the registered awddolder of the Global Security representinghsdDebt Securities. None of the
Company, the Trustee, any paying agent or regi&irasuch Debt Securities will have any respongibdr liability for any aspect of the
records relating to or payments made on accoubénéficial ownership interests in the Global Seaguwot 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 inuantsoproportionate to their respective benefigigdiiests in the principal amount of the
Global Security as shown on the records of the Biggy. The Company expects that payments by [jaatits to owners of beneficial
interests in the Global Security held through 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 @&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 unddesthlbeange Act, and in either case, a successor ti@pos not appointed by the Company
within 90 days of receipt by the Company of suctiagoor of the Company becoming aware of suchgitglity, or (ii) the Company in its
sole discretion at



any time determines not to have all of the Debu8#es represented by a Global Security and restithe Trustee thereof. A Global Security
exchangeable pursuant to the preceding sentenidoslexchangeable for Debt Securities registemeslich names and in such authorized
denominations as the Depositary for such Global@gcshall direct. (Section 2.7)

CERTAIN COVENANTS

Restrictions on Liens. The Indenture provides thatCompany will not, and will not permit any Réstted Subsidiary (as hereinafter defined)
to, create, incur or suffer to exist any mortgagpledge, as security for any indebtedness, ori ang shares of stock, indebtedness or other
obligations of a Subsidiary (as hereinafter def)rmdany Principal Property (as hereinafter defjrefidhe Company or a Restricted
Subsidiary, whether such shares of stock, indeleteslar other obligations of a Subsidiary or PriacRroperty is owned at the date of the
Indenture or thereafter acquired, unless the Cognpaaures or causes such Restricted Subsidiasctoesthe outstanding Debt Securities
equally and ratably with all indebtedness secuseduzh mortgage or pledge, so long as such indebgsdshall be so secured. This covenant
will not apply in the case of: (i) the creationasfy mortgage, pledge or other lien on any sharssook, indebtedness or other obligations of a
Subsidiary or any Principal Property acquired aferdate of the Indenture (including acquisitibgsvay of merger or consolidation) by the
Company or a Restricted Subsidiary contemporangauitth such acquisition, or within 180 days thetegfto secure or provide for the
payment or financing of any part of the purchaseepthereof, or the assumption of any mortgagelgdeor other lien upon any shares of
stock, indebtedness or other obligations of a Slidnsi or any Principal Property acquired after daée of the Indenture existing at the time of
such acquisition, or the acquisition of any sharfestock, indebtedness or other obligations of bs&liary or any Principal Property subjec
any mortgage, pledge or other lien without the aggtion thereof, provided that every such mortg@dgdge or lien referred to in this clause
(i) will attach only to the shares of stock, indadriess or other obligations of a Subsidiary orRiycipal Property so acquired and fixed
improvements thereon; (ii) any mortgage, pledgetber lien on any shares of stock, indebtednesshar obligations of a Subsidiary or any
Principal Property existing at the date of thisdntlire; (iii) any mortgage, pledge or other lienamy shares of stock, indebtedness or other
obligations of a Subsidiary or any Principal Prapén favor of the Company or any Restricted Sulasid (iv) any mortgage, pledge or other
lien on Principal Property being constructed orrioyed securing loans to finance such constructiamprovements; (v) any mortgage,
pledge or other lien on shares of stock, indebtssioe other obligations of a Subsidiary or any €&pal Property incurred in connection with
the issuance of tax-exempt governmental obligatiand (vi) any renewal of or substitution for angmgage, pledge or other lien permitted
by any of the preceding clauses (i) through (Wyjated, in the case of a mortgage, pledge or ditepermitted under clause (i), (ii) or (iv),
the indebtedness secured is not increased noiethextended to any additional shares of stoclehtetiness or other obligations of a
Subsidiary or any additional Principal Property thithstanding the foregoing, the Company or anytiReted Subsidiary may create or
assume liens in addition to those permitted by ghiggraph, and renew, extend or replace such [ieogided that at the time of such
creation, assumption, renewal, extension or repiace, and after giving effect thereto, Exemptedtab hereinafter defined) does not
exceed 10% of Consolidated Net Tangible Assethéasinafter defined). (Section 4.3)

Restrictions on Sale and Lease-Back Transactidms.Ifidenture provides that the Company will not] el not permit any Restricted
Subsidiary to, sell or transfer, directly or inditly, except to the Company or a Restricted Subsjdiany Principal Property as an entirety, or
any substantial portion thereof, with the intentidriaking back a lease of such property, excdpase for a period of three years or less a
end of which it is intended that the use of sudpprty by the lessee will be discontinued; provitteat, notwithstanding the foregoing, the
Company or any Restricted Subsidiary may sell archp $rincipal Property and lease it back for a ésreriod (i) if the Company or such
Restricted Subsidiary would be entitled, pursuarihé provisions described above undeRéstrictions on Liens," to create a mortgage ol
property to be leased securing Funded Debt (asniadter defined) in an amount equal to the Attrdhle Debt (as hereinafter defined) with
respect to such sale and lease-back transactibtouwtiequally



and ratably securing the outstanding Debt Secsriidii) if (A) the Company promptly informs theuBtee of such transaction, (B) the net
proceeds of such transaction are at least equléttair value (as determined by board resolutioine® Company) of such property and (C)
the Company causes an amount equal to the netqutecd the sale to be applied to the retiremerthiwil80 days after receipt of such
proceeds, of Funded Debt incurred or assumed bgdnepany or a Restricted Subsidiary (including@edt Securities); provided further
that, in lieu of applying all of or any part of $unet proceeds to such retirement, the Company witlyin 75 days after such sale, deliver or
cause to be delivered to the applicable trusteedncellation either debentures or notes evidereingled Debt of the Company (which may
include the outstanding Debt Securities) or of atReted Subsidiary previously authenticated arliveleed by the applicable trustee, and not
theretofore tendered for sinking fund purposesatied for a sinking fund or otherwise applied agedit against an obligation to redeem or
retire such notes or debentures, and an officersficate (which will be delivered to the Trustaed each paying agent and which need not
contain the statements prescribed by the secorgjrzgoh of Section 10.4 of the Indenture) statirag the Company elects to deliver or cause
to be delivered such debentures or notes in ligetaing Funded Debt as hereinabove providechdf@ompany shall so deliver debentures or
notes to the applicable trustee and the Comparlydiig deliver such officers' certificate, the aomb of cash which the Company will be
required to apply to the retirement of Funded Detuter this provision of the Indenture shall be by an amount equal to the aggregate
of the then applicable optional redemption prigest {(ncluding any optional sinking fund redemptjmices) of such debentures or notes or, if
there are no such redemption prices, the prineipadunt of such debentures or notes; provided,rththe case of debentures or notes which
provide for an amount less than the principal anthuereof to be due and payable upon a declarafitimee maturity thereof, such amount of
cash shall be reduced by the amount of principalich debentures or notes that would be due arabfmags of the date of such application
upon a declaration of acceleration of the matuhigreof pursuant to the terms of the indentureyansto 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 D8bcurities or other Funded Debt,
provided that at the time of entering into sucle said lease-back transactions and after givingtifiereto, Exempted Debt does not exceed
10% of Consolidated Net Tangible Assets. (Sectidh 4

CERTAIN DEFINITIONS

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

The term "Consolidated Net Tangible Assets" asn@efiin the Indenture means the excess over thertuiabilities of the Company of all of
its assets as determined by the Company and aslWweudet forth in a consolidated balance shedteo€ompany and its Subsidiaries, on a
consolidated basis, in accordance with generalbgied 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
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The term "Exempted Debt" as defined in the Indentuneans the sum, without duplication, of the follipitems outstanding as of the date
Exempted Debt is being determined: (i) indebtedioésise Company and its Restricted Subsidiariearied after the date of the Indenture
and secured by liens created, assumed or otheinigaed or permitted to exist pursuant to the miown described in the last sentence under
"--Certain Covenants-- Restrictions on Liens" aifjdAttributable Debt of the Company and its Restted Subsidiaries in respect of all sale
and lease-back transactions with regard to anycipahProperty entered into pursuant to the provisiescribed in the last sentence under "--
Certain Covenants--Restrictions on Sale and Leasd-Bransactions."

The term "Funded Debt" as defined in the Indentoeans all indebtedness for money borrowed, inctudimchase money indebtedness,
having a maturity of more than one year from thie 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 materiaigentories or other materials and supplies andéadcaithin 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 Tysotdhg Company, Inc., but shall not include
any such property or assets described in claugds)(or (iii) that is financed through the isswz of tax exempt governmental obligations, or
any such property or assets that has been detatjnboard resolution of the Company not to be afarial importance to the respective
businesses conducted by the Company or such RedtSubsidiary, effective as of the date such wigwl is adopted.

The term "Restricted Subsidiary" as defined inltidenture means any Subsidiary organized and egistider the laws of the United States
of America and the principal business of whichasried on within the United States of America whisiins or is a lessee pursuant to a ca
lease of any Principal Property or owns sharespital stock or indebtedness of another RestriStdusidiary other than: (i) each Subsidiary
the major part of whose business consists of fieabanking, credit, leasing, insurance, finana@alEes or other similar operations, or any
combination thereof; and (ii) each Subsidiary fodnoe acquired after the date of the Indentureliergurpose of acquiring the business or
assets of another person and which does not acgjlieany 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(akdefined in the Indenture) is owned directlynalirectly, by such Person and one or
more other Subsidiaries of such Person.

RESTRICTIONS ON CONSOLIDATIONS, MERGERSAND SALESOF ASSETS

The Indenture provides that the Company will natsmidate with, merge with or into, or sell, conyéwnnsfer, lease or otherwise dispose of
all or substantially all of its property and asgefs an entirety or substantially an entirety ie tnansaction or a series of related transactions)
to, any Person (other than a consolidation witmerger with or into a Subsidiary) or permit anydderto merge with or into the Company
unless: (a) either (i) the Company will be the aauitg Person or (ii) the Person (if other than @wmnpany) formed by such consolidation or
into which the Company is merged or that acquinel@@sed such property and assets of the Compatlybeha corporation organized and
validly existing under the laws of the United Ssaté America or any jurisdiction thereof and skedpressly assume, by a supplemental
indenture, executed and delivered to the Trustkef the obligations of the Company on all of thebt
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Securities and the Company shall have deliveredgd rustee an opinion of counsel stating that wetsolidation, merger or transfer and
such supplemental indenture complies with this jsiom and that all conditions precedent providedhierein relating to such transaction h
been complied with; and (b) immediately after ggviffect to such transaction, no Default (as defimethe Indenture) shall have occurred
and be continuing. (Section 5.1)

EVENTSOF DEFAULT

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

(a) the Company defaults in the payment of thegipad of any Debt Security of such series whenstdmme becomes due and payable at
maturity, upon acceleration, redemption, mandatepyrchase or otherwise; (b) the Company defaultisé payment of interest on any Debt
Security of such series when the same becomesrdlpayable, and such default continues for a pexi@&0 days; (c) the Company defaults
in the performance of or breaches any other couasraagreement of the Company in the Indenture vaipect to the Debt Securities of such
series and such default or breach continues fariag of 30 consecutive days after written notaéhie Company by the Trustee or to the
Company and the Trustee by the Holders (as defm#te Indenture) of 25% or more in aggregate ppalcamount of the Debt Securities of
such series;

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

or consents to the entry of an order for relieduminvoluntary case under any such law, (ii) cotsemthe appointment of or taking posses
by a receiver, liquidator, assignee, custodiarsté®, sequestrator or similar official of the Comypar for all or substantially all of the
property and assets of the Company or (iii) effectg general assignment for the benefit of cresljtor (f) any other Events of Default set
forth in the applicable Prospectus Supplement acd@ection 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 @mdatlause (c) or (f) is with respect to one or muuenot 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%ygregate principal amount of the Debt
Securities of each such series then outstandingruhd Indenture (each such series voting as aaepzass) by notice in writing to the
Company (and to the Trustee if given by Holdersjymeclare the entire principal (or, if the Debt@#ies of any such series are Original
Issue Discount Securities (as defined in the Ingeft such portion of the principal amount as mapecified in the terms of such series and
set forth in the applicable Prospectus Supplenddrd)l Debt Securities of all such series, andititerest accrued thereon, if any, to be due
and payable immediately, and upon any such deartte same shall become immediately due and paytilan Event of Default described
in clause (c) or

(f) occurs and is continuing with respect to aliesg of Debt Securities then outstanding, theniarghch and every such case, unless the
principal of all the Debt Securities shall havesalty become due and payable, either the Trustie d¢tolders of not less than 25% in
aggregate principal amount of all the Debt Seasithen outstanding under the Indenture (treatet@slass), by notice in writing to the
Company (and to the Trustee if given by Holdersgymeclare the entire principal (or, if any Debt@#ties are Original Issue Discount
Securities, such portion of the principal as magecified in the terms thereof and set forth mdpplicable Prospectus Supplement) of all
the Debt Securities then outstanding and intei@stuad thereon, if any, to be due and payable inmtedgl, and upon any such declaration
same shall become immediately due and payable. Bvant of Default described in clause (d) or @us and is continuing, then the
principal amount (or, if any Debt Securities argioial Issue Discount Securities, such portionhaf principal as may be specified in the te
thereof and set forth
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in the applicable Prospectus Supplement) of alltbbt Securities then outstanding and interesuaccthereon, if any shall be and become
immediately due and payable, without any noticetber action by any Holder or the Trustee, to tiikextent permitted by applicable 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 8&=uof any series (or of all the Debt Securitisthe case may be) shall have been so
declared due and payable, and before any judgmetdavee for the payment of the moneys due sha#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 itheigal of any and all Debt Securities of e
such series (or of all the Debt Securities, ac#s® may be) which shall have become due othethaseby acceleration (with interest upon
such principal and, to the extent that paymentuohsnterest is enforceable under applicable lawgwerdue installments of interest, at the
same rate as the rate of interest or yield to ritgit(in the case of Original Issue Discount Sedesit specified in the Debt Securities of each
such series and set forth in the applicable Praspe&upplement to the date of such payment or d@posl such amount as shall be suffici

to cover reasonable compensation to the Trusteearidpredecessor Trustee, their respective agetasjeys and counsel, and all other
expenses and liabilities incurred, and all advameade, by the Trustee and each predecessor Teistept as a result of negligence or bad
faith, and if any and all Events of Default unde tndenture, other than the non-payment of thecypal of Debt Securities which shall have
become due by acceleration, shall have been cwaaded or otherwise remedied as provided in thembgre, then and in every such case the
Holders of a majority in aggregate principal amooinll the Debt Securities of each such seriesfail the Debt Securities, in each case
voting as a single class, then outstanding, bytevrihotice to the Company and to the Trustee, mayenall defaults with respect to each s
series (or with respect to all the Debt Securitgssthe case may be) and rescind and annul sutdratéan and its consequences, but no such
waiver or rescission and annulment will extendrtslall affect any subsequent default or shall imgay right consequent thereon. For all
purposes under the Indenture, if a portion of ttiecipal of any Original Issue Discount Securit#sll have been accelerated and declared
due and payable pursuant to the provisions destdabeve, then, from and after such declaratiorgeas$uch declaration has been rescinded
and annulled, the principal amount of such Origleatie Discount Securities will be deemed, fopahposes under the Indenture, to be such
portion of the principal thereof as shall be dud payable as a result of such acceleration, ancheat/of such portion of the principal ther:
as shall be due and payable as a result of sueteaation, together with interest, if any, ther@onl all other amounts owing thereunder, shall
constitute payment in full of such Original Issusd@unt Securities. (Section 6.2)

The Indenture contains a provision under whichjesailio the duty of the trustee during a defaulidbwith the standard of care required by
law, (i) the Trustee may rely and will be protectedcting or refraining from acting upon any regiwin, certificate, statement, instrument,
opinion, report, notice, request, direction, 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 fracting, it may require an officers' certificateasr opinion of counsel, and the Trustee shall not
be liable for any action it takes or omits to takegood faith in reliance on such certificate omogn; (iii) the Trustee may act through its
attorneys and agents and shall not be responsibted misconduct or negligence of any agent agediwith due care; (iv) the Trustee shall
be under no obligation to exercise any of the egittpowers 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 within
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its rights or powers or for any action it takesoarits to take in accordance with the directionhaf Holders of a majority in principal amount
of the outstanding Debt Securities relating tottine, method and place of conducting any proceeftingny remedy available to the Trust
or exercising any trust or power conferred upontthestee, under the Indenture; and (vi) the Trustag consult with counsel and the written
advice of such counsel or any opinion of counsall e full and complete authorization and protatiin respect of any action taken, suffe
or omitted by it hereunder in good faith and inaiete thereon. (Section 7.2)

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

in aggregate principal amount of the outstandinptfBecurities of each series affected (each su@sseoting as a separate class) may direct
the time, method and place of conducting any priogefor any remedy available to the Trustee or@sgag any trust or power conferred on
the Trustee; provided, that the Trustee may retugellow any direction that conflicts with law thie Indenture, that may involve the Trustee
in personal liability, or that the Trustee deteresnn good faith may be unduly prejudicial to thyhts of Holders not joining in the giving of
such direction; and provided further, that the 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 trus@epr any other remedy under the Indenture,
unless: (i) such Holder has previously given toThastee written notice of a continuing Event of&dt with respect to the Debt Securities
such series; (ii) the Holders of at least 25% igragate principal amount of outstanding Securitfesuch series shall have made written
request to the Trustee to institute proceedingespect of such Event of Default in its own nam@&rastee under the Indenture; (iii) such
Holder or Holders have offered to the Trustee indignreasonably satisfactory to the Trustee againgtcosts, liabilities or expenses to be
incurred in compliance with such request; (iv) Trastee for 60 days after its receipt of such mottequest and offer of indemnity has failed
to institute any such proceeding; and (v) duringhsé0-day period, the Holders of a majority in aggte principal amount of the outstanding
Debt Securities of such series have not given thst€e a direction that is inconsistent with sucitten request. A Holder may not use the
Indenture to prejudice the rights of another Hololeto obtain a preference or priority over sudmeotHolder. (Section 6.6)

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

DISCHARGE, DEFEASANCE AND COVENANT DEFEASANCE

The Indenture provides that, except as providedvbeihe Company may terminate its obligations uriderDebt Securities of any series and
the Indenture with respect to Debt Securities chsseries if: (i) all Debt Securities of such sefeeviously authenticated and delivered (c
than destroyed, lost or stolen Debt Securitiesiohseries that have been replaced or Debt Sessudtisuch series that are fully repaid or
Debt Securities of such series for whose paymemewyor securities have theretofore been held st tind thereafter repaid to the Company,
as provided in the Indenture) have been deliveyabe Trustee for cancellation and the Companyphaball sums payable by it hereunder
(i) (A) the Debt Securities of such series matwithin one year or all of them are to be calledridtemption 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 accountartgessed in a written certification thereof
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delivered to the Trustee), without consideratiomio§ 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 D
Securities of such series has occurred and israging on the date of such deposit, (D) such deploss not result in a breach or violation of,
or constitute a default under, the Indenture orathgr agreement or instrument to which the Compgsuayparty 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 under

Section 7.7 of the Indenture in respect of the [Bduturities of such series shall survive. With eespo the foregoing clause (ii), only the
Company's obligations in Sections 2.2, 2.3, 28,26, 2.7, 2.11, 4.2, 7.7, 7.8, 8.5 and 8.6 efittuenture in respect of the Debt Securities of
such series shall survive until the Debt Securgiesno longer outstanding. Thereafter, only then@any's obligations in Sections 7.7, 8.5
8.6 of the Indenture in respect of the Debt Seiesrivf such series shall survive. After any suddvincable deposit, the Trustee upon request
shall acknowledge in writing the discharge of th@rpany's obligations under the Debt Securitiesiohsseries and this Indenture with
respect to the Debt Securities of such series ¢Xoefhose surviving obligations specified abof&ection 8.1)

The Indenture provides that, except as providedvibegihe Company will be deemed to have paid anbbgidischarged from any and all
obligations in respect of the Debt Securities of series after the period specified in clause ([z{2of this paragraph, and the provisions of
the Indenture will no longer be in effect with respto the Debt Securities of such series, andthstee, at the expense of the Company,
execute proper instruments acknowledging the spnogjded that the following conditions shall haweeh satisfied: (A) the Company has
irrevocably deposited in trust with the Trustedrast funds solely for the benefit of the Holdews hayment of the principal of and interest on
the Debt Securities of such series, money or Udve@ment Obligations or a combination thereofisigft (in the opinion of a nationally
recognized firm of independent public accountarfgessed in a written certification thereof delaeto the Trustee) without consideratiol
any reinvestment and after payment of all fedestate and local taxes or other charges and assetssimeespect thereof payable by the
Trustee, to pay and discharge the principal ofaswtued 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 shaNdaelivered to the Trustee (1) either

(x) a ruling directed to the Trustee received fithim Internal Revenue Service to the effect thattblelers of the Securities of such series will
not recognize income, gain or loss for federal medax purposes as a result of the Company's eeentiits option under this provision of
Indenture and will be subject to federal incomedaxhe same amount and in the same manner ahe samme times as would have been the
case if such option had not been exercised orm(ypenion of counsel to the same effect 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 followingiiy@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 Creditor Liava case commenced by or against the Company eittier such statute, and either (1)
the trust funds will no longer remain the propetyhe Company (and therefore will not be subjedhk effect of any applicable bankruptcy,
insolvency, reorganization or similar laws affegtereditors' rights generally) or (11) if a coureve to rule under any such law in any case or
proceeding that the trust funds remained in thag®son of the Company, to the extent not paidith $lolders, the Trustee will hold, for the
benefit of such Holders, a valid and perfected
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first priority security interest in such trust fusthat is not avoidable in bankruptcy or otherwesecept for the effect of Section 552(b) of the
United States Bankruptcy Code on interest on it funds accruing after the commencement of awader such statute and the Holders of
the Securities of such series will be entitledetceive adequate protection of their interests @mgrust funds if such trust funds are used in
such case or proceeding; (E) if the Debt Securitfesich series are then listed on a national ge=siexchange, the Company shall have
delivered to the Trustee an opinion of counsehwdffect that the defeasance contemplated bythigsion of the Indenture of the Debt
Securities of such series will not cause the DelouBties of such series to be delisted; and (&)dbmpany has delivered to the Trustee an
officers' certificate and an opinion of counseleach case stating that all conditions precedenigeed for in the Indenture relating to the
defeasance contemplated by this provision of tderiture of the Debt Securities of such series baea complied with. Notwithstanding the
foregoing, prior to the end of the 123-day (or gear) period referred to in clause (D)(2)(z) oktparagraph, none of the Company's
obligations under the Indenture with respect tchssaries shall be discharged. Subsequent to thefendh 123-day (or one year) period, the
Company's obligations in Sections 2.2, 2.3, 28,26, 2.7, 2.11, 4.1, 4.2, 7.7, 7.8, 8.5 ando8 e Indenture with respect to the Debt
Securities of such series shall survive until sbebt Securities are no longer outstanding. Thezgadnly the Company's obligations in
Sections 7.7, 8.5 and 8.6 of the Indenture witpeesto the Debt Securities of such series shaliwel If and when a ruling from the Internal
Revenue Service or an opinion of counsel referwed tlause (D)(1) of this paragraph is able tphevided specifically without regard to, ¢
not in reliance upon, the continuance of the Comgisawbligations under Section 4.1 of the Indenttlren the Company's obligations under
such Section 4.1 of the Indenture shall cease dpbvery to the Trustee of such ruling or opinidrcounsel and compliance with the other
conditions precedent provided for in this provisafrthe Indenture relating to the defeasance coplied by this provision of the Indenture.
(Section 8.2)

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

Section 547 of the United States Bankruptcy Codgemtion 15 of the New York Debtor and Creditor Liava case commenced by or against
the Company under either such statute, and eifhah¢ trust funds will no longer remain the prdpaf the Company (and therefore will not
be subject to the effect of any applicable banlayphsolvency, reorganization or similar laws affieg creditors' rights generally) or (2) if a
court were to rule under any such law in any caggaceeding that the trust funds remained
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property of the Company, to the extent not paiguch Holders, the Trustee will hold, for the benefisuch Holders, a valid and perfected
first priority security interest in such trust fusthat is not avoidable in bankruptcy or otherwesecept for the effect of Section 552(b) of the
United States Bankruptcy Code on interest on i funds accruing after the commencement of awader such statute), and the Holdel
the Debt Securities of such series will be entittedeceive adequate protection of their intergstich trust funds if such trust funds are used
in such case or proceeding; (v) if the Debt Seiasrivf such series are then listed on a natioralréges exchange, the Company shall have
delivered to the Trustee an opinion of counsehwodffect that the covenant defeasance contempbgtéds provision of the Indenture of the
Debt Securities of such series will not cause thbtCsecurities of such series to be delisted; aidhe Company has delivered to the Trustee
an officers' certificate and an opinion of counsekach case stating that all conditions precepentided for in the Indenture relating to the
covenant defeasance contemplated by this providitime Indenture of the Debt Securities of suclesdnave 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 ¢fse Becurities of any series without
notice to or the consent of any Holder: (1) to camg ambiguity, defect or inconsistency in the imdee; provided that such amendments or
supplements shall not adversely affect the interelsthe Holders in any material respect; (2) topty with Article 5 of the Indenture; (3) to
comply with any requirements of the Commissionanmection with the qualification of the Indentureder the Trust Indenture Act of 1939,
as amended; (4) to evidence and provide for thepaace of appointment hereunder by a successeteBu

(5) to establish the form or forms or terms of D8bturities of any series or of the coupons apipémtato such Debt Securities as permitted
by the Indenture; (6) to provide for uncertificatedbt Securities and to make all appropriate cheufgresuch purpose; and (7) to make any
change that does not materially and adversely tatecrights of any Holder. (Section 9.1)

The Indenture also provides that, without prioficeto any Holders, the Company and the Trusteeanagnd the Indenture and the Debt
Securities of any series outstanding thereundér thig written consent of the Holders of a majairityprincipal amount of the outstanding
Debt Securities of all series affected by such Bmppntal indenture (all such series voting as dagsf, and the Holders of a majority in
principal amount of the outstanding Debt Securititall series affected thereby (all such serigngoas one class) by written notice to the
Trustee may waive future compliance by the Compaitly any provision of the Indenture or the Debt &ées of such series.
Notwithstanding the foregoing provision, withouetbonsent of each Holder of the Debt Securitiesash series affected thereby,
amendment or waiver, including a waiver pursuargection 6.4 of the Indenture, may not: (i) exttmal stated maturity of the principal of,
any installment of interest on, such Holder's Ci&éturity, or reduce the principal amount theredherrate of interest thereon (including any
amount in respect of original issue discount),rr premium payable with respect thereto, or adVgiafect the rights of such Holder under
any mandatory repurchase provision or any righiepfirchase at the option of such Holder, or redae@amount of the principal of an
Original Issue Discount Security that would be dud payable upon an acceleration of the maturéyeitf pursuant to the Indenture or the
amount thereof provable in bankruptcy, or changepace of payment where, or the currency in whaahy Debt Security of such series or
any premium or the interest thereon is payablénpair the right to institute suit for the enforcemt of any such payment on or after the
stated maturity thereof (or, in the case of redémnpbn or after the redemption date or, in theeaasmandatory repurchase, the date there
(i) reduce the percentage in principal amountutstanding Debt Security of such series the consfawhose 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 affected
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thereby. A supplemental indenture which changediorinates any covenant or other provision of tigehture which has expressly been
included solely for the benefit of one or more jgarar series of Debt Securities, or which modities rights of Holders of Debt Security of
such series with respect to such covenant or poovishall be deemed not to affect the rights utlderdndenture of the Holders of Debt
Securities of any other series or of the coupop&daining to such Debt Securities. It shall nonbeessary for the consent of the Holders
under this section of the Indenture to approveptimticular form of any proposed amendment, supphtmewaiver, but it shall be sufficient
such consent approves the substance thereof. @&ftamendment, supplement or waiver under thisseofithe Indenture becomes effective,
the Company shall give to the Holders affectedehgra notice briefly describing the amendment, Bmpnt or waiver. The Company will
mail supplemental indentures to Holders upon reiqéery failure of the Company to mail such notioeany defect therein, shall not,
however, in any way impair or affect the validitiyamy such supplemental indenture or waiver. ($ac¥i.2)

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

The Company and its subsidiaries maintain ordifarnking relationships with The Chase Manhattan BaAhK. and its affiliates and a
number of other banks. The Chase Manhattan Bak, Bnd its affiliates along with a number of otlanks have extended credit facilities
to the Company and its 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 masdit Securities through a combination of any suethads.

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

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

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

Unless otherwise indicated in the Prospectus Supgié, the Company does not intend to list any eflebt Securities on a national
securities exchange. In the event the Debt Seesiidiie not listed on a national securities exchasegéain 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 of tihading 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
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broker-dealer intends to make a market in the Belourities. If no such determination has been nthdeRrospectus Supplement will so
state.

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

LEGAL MATTERS

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

EXPERTS

The consolidated financial statements of Tyson Bpbat. incorporated by reference in the Compafwgisual Report (Form 10-K) for the
year ended October 1, 1994, have been auditedrst ErYoung LLP, independent auditors, as set forttheir reports thereon includs

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