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As filed with the Securities and Exchange Commissio March 22, 1995
Registration No. 33-

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-3
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UNDER

THE SECURITIESACT OF 1933
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Approximate date of commencement of proposed sagbeiblic: From time to time after the effective elaf the Registration Statement, as

determined in light of market conditions.

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

following box.[ ]

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

[x]

CALCULATION OF REGISTRATION FEE

Title of Each Class of Proposed Maxim

Securities to be  Amount to be Offering Price
Registered Registered Unit(1)

Debt Securities $500,000,000(2)(3) 100%

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

(2) Or, if any Debt Securities are issued at
such greater principal amount as shall r
proceeds of $500,000,000.

(3) Or, if any Debt Securities are issued wi
amount denominated in a foreign currency
currencies, such principal amount as sha
aggregate initial offering price which i
$500,000,000 at the time of initial offe

um  Proposed Maximum
Per Aggregate Offering  Amount of
Price(1) Registration Fee
$500,000,000 $172,415
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original discount,
esult in aggregate

th a principal

or composite

Il result in an

s the equivalent of
ring.

The Registrant hereby amends this Registratiorett on such date or dates as may be necessialayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Statemédnalisthereafter become effective in
accordance with Section 8(a) of the Securitiesdhd933 or until the Registration Statement shatidme effective on such date as the

Commission, acting pursuant to Section 8(a), magrdene.



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

SUBJECT TO COMPLETION, DATED MARCH 22, 1995
PROSPECTUS
$500,000,000
TYSON FOODS, INC.
Debt Securities

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

(i) through agents designated from time to tiniié, to dealers, or (iv) through underwriters ogeup of underwriters.

The Debt Securities may be issued in one or maiesseith the same or various maturities at or &joar or with an original issue discount.
The specific designation, aggregate principal arhauthorized denominations, purchase price, mgfuete (or method of calculation) and
time of payment of any interest, any terms for napgon or repurchase or conversion, the currenagoarposite currency in which the Debt
Securities shall be denominated or payable, atigdi®n a securities exchange, whether the Dehtr8is will be issued in the form of a
global security or securities, or other specifitrte of the Debt Securities in respect of which Brigspectus is being delivered ("Offered
Securities") are set forth in the accompanying gmpnt to the Prospectus (the "Prospectus SupptEmergether with the terms of offering
of the Offered Securities. Unless otherwise indidah the Prospectus Supplement, the Company diéstand to list any of the Debt
Securities on a national securities exchange. Blea 'of Distribution."

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

The date of this Prospectus is March __, 1995.



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

AVAILABLE INFORMATION

The Company is subject to the informational requeats of the Securities Exchange Act of 1934, asmal®ad (the "Exchange Act"), and in
accordance therewith files reports and other infdiom with the Securities and Exchange Commisdios '{Commission”). Such reports,
proxy statements and other information can be ictegeand copied at the public reference facilitiesntained by the Commission at 450
Fifth Street, N.W., Room 1024, Washington, D.C.£2®and at the following regional offices of the Guission: Seven World Trade Center,
Suite 1300, New York, New York 10048, and Citic&pnter, 500 West Madison Street, Suite 1400, Chicignois 60661. Copies of such
material can be obtained by mail at prescribedsriitem the Public Reference Section of the Commiisat 450 Fifth Street, N.W.,
Washington, D.C. 20549.

This Prospectus constitutes a part of a Registr@tatement on Form S-3 (the "Registration Stat¢hméled by the Company with the
Commission under the Securities Act of 1933, asraleé (the "Securities Act"). This Prospectus amrdatcompanying Prospectus
Supplement omit certain of the information contdiirethe Registration Statement in accordance thighrules and regulations of the
Commission. Reference is hereby made to the RatimirStatement and related exhibits for furthérimation with respect to the Company
and the Debt Securities. Statements containedrheogicerning the provisions of any document areneoessarily complete and, in each
instance, reference is made to the copy of suchrdent filed as an exhibit to the Registration Steget or otherwise filed with the
Commission. Each such statement is qualified ient#rety by such reference.
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INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE
The following documents previously filed by the Queny with the Commission are incorporated by refeedn this Prospectus:
1. The Company's Annual Report on Form 10-K forfibeal year ended October 1, 1994; and
2. The Company's Quarterly Report on Form 10-QHerquarter ended December 31, 1994.

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

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

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

THE COMPANY

Tyson Foods, Inc. and its various subsidiaries peedmarket and distribute a variety of food pragwonsisting of value-enhanced poultry;
fresh and frozen poultry; value-enhanced beef amkl products; fresh and frozen pork products; vatiihanced seafood products; fresh and
frozen seafood products; and flour and corn tadijlchips and other Mexican food-based products.ddmpany also has live swine, animal
feed and pet food operations. The Company's intedm@perations consist of breeding and rearingkelnis and hogs, harvesting seafood, as
well as the processing, further processing and eteudx of these food products. Additionally, the Gramy processes and markets beef
products.



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

The Company commenced business in 1935, was in@igabin Arkansas in 1947, and was reincorporatdokiaware 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 three months ended December 31, 1284hE purposes of calculating the ratio of earsitgfixed charges, "earnings" consist of
income from continuing operations before incomeaand fixed charges

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

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

Three Months Ended Fiscal Year En ded
December 31, 1994 1994 1993 1992 1991 1990
3.82 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$¢he net proceeds of any such offering
will be set forth in the applicable Prospectus 3emgnt. The Company expects to engage in additiomicing as needs arise.
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DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be issued under an Indentiated as of , 1995 (hereinafterreel to as the "Indenture"), between
the Company and The Chase Manhattan Bank, N.A.rustee (hereinafter referred to as the "Trustédig following statements are subject
to the detailed provisions of the Indenture, a cofpwhich is filed as an exhibit to the RegistratiBtatement and which is also available for
inspection at the office of the Trustee. Sectidarences are to the Indenture. The following sunmesasf certain provisions of the Indenture
do not purport to be complete, and wherever pddiquovisions of the Indenture are referred tahsprovisions, including definitions of
certain terms, are incorporated by reference asopauch summaries or terms, which are qualifietheir entirety by such reference 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 and will rank equally with any othesecured and unsubordinated obligations of thegaay for borrowed money. Except
as described under "Certain Covenants," the Indemtoes not limit other indebtedness or secuniieish may be incurred or issued by the
Company or any of its subsidiaries or contain fiahor similar restrictions on the Company or arfiyts subsidiaries. The Company's rights
and the rights of its creditors, including holdef®ebt Securities, to participate in any distribatof assets of any subsidiary upon the latter's
liquidation or reorganization or otherwise are efffeely subordinated to the claims of the subsidgacreditors, except to the extent that the
Company or any of its creditors may itself be alitoe of that subsidiary.

The Prospectus Supplement which accompanies tbgpBctus sets forth where applicable the followi@rghs of and information relating to
the Offered Securities offered thereby:

(i) the designation of the Offered Securities; ffii¢ aggregate principal amount of the Offered 8ges; (iii) the date or dates on which
principal of, and premium, if any, on the Offeregc8rities is payable; (iv) the rate or rates atolvhhe Offered Securities shall bear intere
any, or the method by which such rate shall berdeted, and the basis on which interest shall beugted if other than a 360-day year
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 offiokthe Trustee, the place where the principalnaf any premium or interest on the Offered
Securities will be payable;

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



(viii) if other than the principal amount theretife portion of the principal amount due upon acegien; (ix) if other than U.S. dollars, the
currency or currencies (including composite curiesicin which the Offered Securities are denomishatepayable; (x) whether the Offered
Securities shall be issued in the form of a glaealurity or securities; (xi) any other specifiatierof the Offered Securities; and (xii) the
identity of any trustees, depositories, autheritigabr paying agents, transfer agents or regiswiétsrespect 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
2.7,4.1 and 4.2)

Unless otherwise specified in the accompanyingpg&rasis Supplement, interest on any series of Deturies will be payable on the intel
payment dates set forth in the accompanying Prasp&upplement to the persons in whose names tbeSeeurities are registered at the
close of business on the related record date 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 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 destin the Prospectus Supplement.

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

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 global sgcwill be deposited with, or on behalf of, a dsfiary, which, unless otherwise specified in
the accompanying Prospectus Supplement, will beDépository Trust Company, New York, New York (ti@epositary”). The global
securities will be registered in the name of th@@stary or its nominee.
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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 meaningiee New York banking law, a member of the Fed®waserve System, a "clearing
corporation” within the meaning of the New York timim Commercial Code, and a "clearing agency" tegésl pursuant to the provisions of
section 17A of the Exchange Act. The Depositary wraated to hold securities of its participants enfécilitate 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 athganizations, some of whom (and/or their repriegmes) 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 Securigsesented by such global security to the acsonfrparticipants. 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 beneficiakiests in the global security will be limited tarficipants or persons that may hold
interests through participants. Ownership of bexefinterests by participants in the global setyusiill be shown on, and the transfer of that
ownership interest will be effected only througicards maintained by such participants. The lawsoofe jurisdictions may require that
certain purchasers of securities take 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 thesteiged owner of a global security, it will be clesed the sole owner or holder of the Debt
Securities represented by such global securitalfiggurposes under the Indenture. Except as sttt balow, owners of beneficial interests in
such global security will not be entitled to hakie Debt Securities represented thereby registarttkir names, will not receive or be entitled
to receive physical delivery of certificates regmting the Debt Securities and will not be considehe owners or holders thereof under the
Indenture. Accordingly, each person owning a berafinterest in such global security must relytba procedures of the Depositary and, if
such person is not a participant, on the procedofrége participant through which such person oitsterest, to exercise any rights of a
holder under the Indenture. The Company understiradsinder existing practice, in the event that@mmpany requests any action of the
holders or a beneficial owner desires to take atipma holder is entitled to take, the Depositaould act
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upon the instructions of, or authorize, the pgptai to take such action.

Payment of principal of, premium, if any, and iet&tron Debt Securities represented by a globatisgeuill be made to the Depositary or its
nominee, as the case may be, as the registered awdéolder of the global security representinchsDebt 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 accoubewoéficial ownership interests in the global segwi 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 intere

in the global security held through such particiigasill be governed by standing instructions anstemary practices, as is now the case with
securities held for the accounts of customers tegid in "street name," and will be the responisybilf such participants.

A global security may not be transferred excem asole by the Depositary to a nominee or successiie Depositary or by a nominee of
the Depositary to another nominee of the Depositanylobal security representing all but not pdrthe Debt Securities being offered hereby
is exchangeable for Debt Securities in definitioent of like tenor and terms if (i) the Depositatifies the Company that it is unwilling or
unable to continue as depositary for such globalisy or if at any time the Depositary is no longégible to be or in good standing as a
clearing agency registered under the Exchangeaict,in either case, a successor depositary isppaiigted by the Company within 90 days
of receipt by the Company of such notice or of@mnpany becoming aware of such ineligibility, @y {the Company in its sole discretion at
any time determines not to have all of the Debu8#ges represented by a global security and restithe Trustee thereof. A global security
exchangeable pursuant to the preceding sententidslexchangeable for Debt Securities registemezlich names and in such authorized
denominations as the Depositary for such globalritgcshall 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
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hereinafter defined) of the Company or a Restri§elsidiary, whether such shares of stock, indeleteslor other obligations of a Subsidiary
or Principal Property is owned at the date of tidehture or thereafter acquired, unless the Compaoyres or causes such Restricted
Subsidiary to secure the outstanding Debt Secsirtipially and ratably with all indebtedness secbyeslich mortgage or pledge, so long as
such indebtedness shall be so secured. This covetinot apply in the case of: (i) the creatiohamy mortgage, pledge or other lien on any
shares of stock, indebtedness or other obligatibmasSubsidiary or any Principal Property acquiaétdr the date of the Indenture (including
acquisitions by way of merger or consolidation)they Company or a Restricted Subsidiary contemponsie with such acquisition, or

within 180 days thereafter, to secure or providelie payment or financing of any part of the passprice thereof, or the assumption of any
mortgage, pledge or other lien upon any sharewoksindebtedness or other obligations of a Sudsicdr any Principal Property acquired
after the date of the Indenture existing at theetohsuch acquisition, or the acquisition of angrsis of stock, indebtedness or other
obligations of a Subsidiary or any Principal Prapsubject to any mortgage, pledge or other liethatit the assumption thereof, provided
that every such mortgage, pledge or lien refemdd this clause (i) will attach only to the shaoéstock, indebtedness or other obligations of
a Subsidiary or any Principal Property so acquined fixed improvements thereon;

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

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

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

Restrictions on Sale and Lease-Back TransactidmsIiidenture provides that the Company will not] @il not permit any Restricted
Subsidiary to, sell or transfer, directly or inditly, except to the Company or a Restricted Subsjdiany
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Principal Property as an entirety, or any subssaptrtion thereof, with the intention of takingdiea lease of such property, except a leas

a period of three years or less at the end of witiishintended that the use of such property leyld#ssee will be discontinued; provided that,
notwithstanding the foregoing, the Company or argtRcted Subsidiary may sell any such Principap@rty and lease it back for a longer
period

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

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

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

a sinking fund or otherwise applied as a crediirsian obligation to redeem or retire such notedetentures, and an officers' certificate
(which will be delivered to the Trustee and eachimgagent and which need not contain the statesrmetscribed by the second paragraph of
Section 10.4 of the Indenture) stating that the Gamy elects to deliver or cause to be deliveret siebentures or notes in lieu of retiring
Funded Debt as hereinabove provided. If the Comgaall so deliver debentures or notes to the agiplictrustee and the Company shall |
deliver such officers' certificate, the amount a$le which the Company will be required to applyhie retirement of Funded Debt under this
provision of the Indenture shall be reduced byraount equal to the aggregate of the then applicgfienal redemption prices (not

including any optional sinking fund redemption psg of such debentures or notes or, if there aunb redemption prices, the principal
amount of such debentures or notes; provided iithe case of debentures or notes which providaricamount less than the principal
amount thereof to be due and payable upon a déolaet the maturity thereof, such amount of casdllsbe reduced by the amount of
principal of such debentures or notes that wouldlmand payable as of the date of such applicapon a declaration of acceleration of the
maturity thereof pursuant to the terms of the indenpursuant to which such debentures or notes issued. Notwithstanding the foregoing,
the Company or any Restricted Subsidiary may entersale and lease-back transactions in additdhdse permitted by this paragraph and
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without any obligation to retire any outstandingodb8ecurities or other Funded Debt, provided th#@time of entering into such sale and
leaseback transactions and after giving effect therBtempted Debt does not exceed 10% of Consolidagtd Aihgible Assets. (Section 4

Certain Definitions

The term "Attributable Debt" as defined in the Intl#e means, as to any particular lease under vangiPerson is at the time liable, other
than a capital lease, and at any date as of whiglount thereof is to be determined, the totahm®unt of rent required to be paid by such
Person under such lease during the initial termethfeas determined in accordance with generallgpied 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 arhotirent required to be paid under any
such lease for any such period shall be the aggregaount 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 undér Isase subsequent to the first date upon whittayt be so terminated. "Attributable Debt"
means, as to a capital lease under which any Persrthe time liable and at any date as of wkiiehamount thereof is to be determined, the
capitalized amount thereof that would appear orfahe of a balance sheet of such Person in accoedaith generally accepted accounting
principles.

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

The term "Exempted Debt" as defined in the Indentuneans the sum, without duplication, of the folliitems outstanding as of the date
Exempted Debt is being determined:

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

- -Certain Covenants--Restrictions on Liens" aijdAftributable Debt of the Company and its Res&itSubsidiaries in respect of all sale and
lease-back transactions with regard to any Primé&lpaperty entered into pursuant to the provisiesatibed in the last sentence under "--
Certain Covenants--Restrictions on Sale and Leas#-Bransactions.”
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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 déi its creation or having a maturity of lessrtlwme year but by its terms being renew
or extendible, at the option of the obligor in respthereof, beyond one year from its creation.

The term "Principal Property" as defined in thedntlire means (i) land, land improvements, 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 materiadgentories or other materials and supplies andédcaithin the United States of America
and having an acquisition cost plus capitalizedroipments in excess of 1% of Consolidated Net Tdadissets as of the date of such
determination, (ii) certain property referred tahe Indenture and (iii) any asset held by Tysotdhg Company, Inc., but shall not include
any such property or assets described in claugds)(or (iii) that is financed through the issu@ of tax exempt governmental obligations, or
any such property or assets that has been detatrynboard resolution of the Company not to be aferial importance to the respective
businesses conducted by the Company or such RedtSubsidiary, effective as of the date such 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 RestriStdukidiary other than: (i) each Subsidiary
the major part of whose business consists of fieabanking, credit, leasing, insurance, finana@alies or other similar operations, or any
combination thereof; and (ii) each Subsidiary fodnoe acquired after the date of the Indenturelergurpose 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(akdefined in the Indenture) is owned directlynalirectly, by such Person and one or
more other Subsidiaries of such Person.

Restrictions on Consolidations, M ergersand Sales of Assets
The Indenture provides that the Company will natsmidate with, merge with or into, or sell, cony&wpnsfer, lease or
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otherwise dispose of all or substantially all sfgroperty and assets (as an entirety or subdtgratiaentirety in one transaction or a series of
related transactions) to, any Person (other th@onaolidation with or merger with or into a Subaigl) or permit any Person to merge with or
into the Company unless: (a) either (i) the Compailiybe the continuing Person or (ii) the Persidrother than the Company) formed by
such consolidation or into which the Company isgedror that acquired or leased such property asetsasf the Company shall be a
corporation organized and validly existing undex ldws of the United States of America or any flioson thereof and shall expressly
assume, by a supplemental indenture, executedeiveicbd to the Trustee, all of the obligationstef Company on all of the Debt Securities
and the Company shall have delivered to the Trumtegpinion of counsel stating that such consabaaimerger or transfer and such
supplemental indenture complies with this provishowl that all conditions precedent provided foeherelating to such transaction have t
complied with; and (b) immediately after givingedt to such transaction, no Default (as definettiénindenture) shall have occurred and be
continuing. (Section 5.1)

Events of Default

An Event of Default, as defined in the Indenturd applicable to Debt Securities, will occur witlspect to the Debt Securities of any series
if: (@) the Company defaults in the payment ofpihiacipal of any Debt Security of such series wh@same 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 becomesrdlpagable, and such default continues for a pexi@0 days; (c) the Company defaults
in the performance of or breaches any other couasraagreement of the Company in the Indenture 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 edherct 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 oeotiroceeding shall remain undismissed and
unstayed for a period of 60 days; or an order dtief shall be entered against the Company undgefettieral bankruptcy laws as now or
hereafter in effect; (e) the Company (i) commeragsluntary case under any applicable bankruptsglivency or other similar law now or
hereafter in effect, or consents to the entry obuaer for relief in an involuntary case under angh law, (ii) consents to the appointment of
or taking possession by a receiver, liquidatorigae®, custodian, trustee, sequestrator or simffarial of the Company or for all or
substantially all of the property and assets ofGbhenpany or (iii) effects
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any general assignment for the benefit of creditorgf) any other Events of Default set forth e tapplicable Prospectus Supplement occurs.
(Section 6.1)

The Indenture provides that if an Event of Defa@lsécribed in clauses (a), (b), (c) or (f) abovesiiich Event of Default under clause (c) or (f)
is with respect to one or more but not all serieBebt Securities then outstanding) occurs anaigicuing, then, and in each and every such
case, except for any series of Debt Securitieptimeipal of which shall have already become dug pewyable, either the Trustee or the
Holders of not less than 25% in aggregate princpabunt of the Debt Securities of each such sér&@s outstanding under the Indenture
(each such series voting as a separate class)tiog mowriting to the Company (and to the Trusfegven by Hol ders), may declare the
entire principal (or, if the Debt Securities of asych series are Original Issue Discount Seculifissiefined in the Indenture), such portiol
the principal amount as may be specified in theseof such series and set forth in the applicabdspectus Supplement) of all Debt
Securities of all such series, and the interestugctthereon, if any, to be due and payable imntegiizand upon any such declaration the
same shall become immediately due and payable. Hvent of Default described in clause (c) or (fars and is continuing with respect to
all series of Debt Securities then outstanding, tred in each and every such case, unless thegairmt all the Debt Securities shall have
already become due and payable, either the Trostée Holders of not less than 25% in aggregdteipal amount of all the Debt Securities
then outstanding under the Indenture (treated aslaiss), by notice in writing to the Company (&mthe Trustee if given by Holders), may
declare the entire principal (or, if any Debt Sétes are Original Issue Discount Securities, spettion of the principal as may be specified
in the terms thereof and set forth in the appliedospectus Supplement) of all the Debt Secuthiers outstanding and interest accrued
thereon, if any, to be due and payable immediaseld, upon any such declaration the same shall beecomediately due and payable. If an
Event of Default described in clause (d) or (e)uss@nd is continuing, then the principal amountifaany Debt Securities are original Issue
Discount Securities, such portion of the princigaimay be specified in the terms thereof and s#t fio the applicable Prospectus
Supplement) of all the Debt Securities then outitemand interest accrued thereon, if any shalilbecome immediately due and payable,
without any notice or other action by any Holdetlar Trustee, to the full extent permitted by agadiie law.

The provisions described in the paragraph aboweelier, 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
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hereinafter provided, the Company will pay or wiiposit with the Trustee a sum sufficient to payratured installments of interest upon all
the Debt Securities of each such series (or dhalDebt Securities, as the case may be) and ihegal of any and all Debt Securities of e
such series (or of all the Debt Securities, ac#s® may be) which shall have become due othethaseby acceleration (with interest upon
such principal and, to the extent that paymentuohsnterest is enforceable under applicable lawgwerdue installments of interest, at the
same rate as the rate of interest or yield to nitgt(in the case of Original Issue Discount Sedesit specified in the Debt Securities of each
such series and set forth in the applicable 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 agegtasjeys and counsel, and all other
expenses and liabilities incurred, and all advameade, by the Trustee and each predecessor Teistept as a result of negligence or bad
faith, and if any and all Events of Default unde tndenture, other than the non-payment of thecgpal of Debt Securities which shall have
become due by acceleration, shall have been cwaaded or otherwise remedied as provided in thembgre, then and in every such case the
Holders of a majority in aggregate principal amooinll the Debt Securities of each such seriesfail the Debt Securities, in each case
voting as a single class, then outstanding, bytevwrihotice to the Company and to the Trustee, nayenall defaults with respect to each s
series (or with respect to all the Debt Securitssthe case may be) and rescind and annul suldratéan and its consequences, but no such
waiver or rescission and annulment will extendrtslmall affect any subsequent default or shall imgay right consequent thereon. For all
purposes under the Indenture, if a portion of ttiecipal of any Original Issue Discount Securit#sll have been accelerated and declared
due and payable pursuant to the provisions destdabeve, then, from and after such declaratioreasmsuch declaration has been rescinded
and annulled, the principal amount of such Origleatie Discount Securities will be deemed, fopahposes under the Indenture, to be such
portion of the principal thereof as shall be dud payable as a result of such acceleration, ancheat/of such portion of the principal ther:

as shall be due and payable as a result of sueeaation, together with interest, if any, therema all other amounts owing thereunder, shall
constitute payment in full of such Original Issus&unt Securities. (Section 6.2)

The Indenture contains a provision under whichjesitio the duty of the trustee during a defauli¢bwith the standard of care required by
law, (i) the Trustee may rely and will be protectedcting or refraining from acting upon any regiwin, certificate, statement, instrument,
opinion, report, notice, request, direction, conserder, bond, debenture, note, other evidendedafbtedness or other paper or document
believed by it to be genuine and to have been digng@resented by the proper person, and the Bused not investigate any fact or matter
stated in the document, but the Trustee, in itsrdi®n, may make such further inquiry or invediigainto
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such facts or matters as it may see fit; (ii) befibre Trustee acts or refrains from acting, it megyuire an officers' certificate or an opinion of
counsel, and the Trustee shall not be liable fgraation it takes or omits to take in good faitlréfiance on such certificate or opinion; (iii)
the Trustee may act through its attorneys and agamt shall not be responsible for the miscondunegligence of any agent appointed with
due care; (iv) the Trustee shall be under no otitigao exercise any of the rights or powers vestatiby the Indenture at the request or
direction of any of the Holders, unless such Hadddrall have offered to the Trustee reasonableisgon indemnity against the costs,
expenses and liabilities that might be incurredtlty compliance with such request or direction;

(v) the Trustee shall not be liable for any aciictakes or omits to take in good faith that itibeés to be authorized or within its rights or
powers or for any action it takes or omits to takaccordance with the direction of the Holdera@hajority in principal amount of the
outstanding Debt Securities relating to the timethnd and place of conducting any proceeding fgrramedy available to the Trustee, or
exercising any trust or power conferred upon thestiee, under the Indenture; and (vi) the Trusteg e¢nasult 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 refu$ellow any direction that conflicts with law the 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 proceedjndicial or otherwise, with respect to
the Indenture or the Debt Securities of such seoiefor the appointment of a receiver or trus@epr any other remedy under the Indenture,
unless: (i) such Holder has previously given toThastee written notice of a continuing Event of&dt with respect to the Debt Securities
such series; (ii) the Holders of at least 25% igragate principal amount of outstanding Securitfesuch series shall have made written
request to the Trustee to institute proceedingespect of such Event of Default in its own nam@&rastee under the Indenture; (iii) such
Holder or Holders have offered to the Trustee indigynreasonably satisfactory to the Trustee

17



against any costs, liabilities or expenses to baried in compliance with such request; (iv) thastee for 60 days after its receipt of such
notice, request and offer of indemnity has failedhstitute any such proceeding; and (v) durinchst@- day period, the Holders of a majority
in aggregate principal amount of the outstandinpt[Becurities of such series have not given thet€mua direction that is inconsistent with
such written request. A Holder may not use the htai@ to prejudice the rights of another Holdetooobtain a preference or priority over
such other Holder. (Section 6.6)

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

Dischar ge, Defeasance and Covenant Defeasance

The Indenture provides that, except as providedvinehe Company may terminate its obligations urtderDebt Securities of any series and
the Indenture with respect to Debt Securities chsseries if: (i) all Debt Securities of such sefpeeviously authenticated and delivered (c
than destroyed, lost or stolen Debt Securitiesiohseries that have been replaced or Debt Sessudtisuch series that are fully repaid or
Debt Securities of such series for whose paymemewor securities have theretofore been held st tind thereafter repaid to the Company,
as provided in the Indenture) have been delivayeabe Trustee for cancellation and the Companyphaball sums payable by it hereundet
(i) (A) the Debt Securities of such series matwithin one year or all of them are to be 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 accountarmessed in a written certification thereof
delivered to the Trustee), without consideratioioy 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 deplags 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 datition and discharge of the Indenture have beemptied
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with. With respect to the foregoing clause (i),yotlle Company's obligations under Section 7.7 eflittdenture in respect of the Debt
Securities of such series shall survive. With respethe foregoing clause (i), only the Compamjigations in Sections 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 tlehture in respect of the Debt Securities of sgrtes shall survive until the Debt Securities

no longer outstanding. Thereafter, only the Comfsgaapligations in Sections 7.7, 8.5 and 8.6 ofitfteenture in respect of the Debt Securities
of such series shall survive. After any such ir@lde deposit, the Trustee upon request shall adkage in writing the discharge of the
Company's obligations under the Debt Securitiesuch series and this Indenture with respect td#iat Securities of such series except for
those surviving obligations specified above. (Ret8.1)

The Indenture provides that, except as providedvibeghe Company will be deemed to have paid anbbeidischarged from any and all
obligations in respect of the Debt Securities of series after the period specified in clause ({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 haweh 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 @ndhe Indenture or any other agreement or ingnirto which the Company is a party or by
which it is bound; (C) no Default with respect e tDebt Securities of such series shall have oedwand be continuing on the date of such
deposit or at any time during the period speciiiedlause (D)(2)(z) below; (D) the Company shaNdaelivered to the Trustee (1) either (x)
a ruling directed to the Trustee received fromltiternal Revenue Service to the effect that thedEid of the Securities of such series will
recognize income, gain or loss for federal incomepurposes as a result of the Company's exertiteaption under this provision of the
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 counséhéceffect that
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(x) the creation of the defeasance trust does intdte the Investment Company Act of 1940, as aredn(y) the Holders of the Securities of
such series have a valid first priority securitienest in the trust funds, and (z) after the passdd 23 days following the deposit (except after
one year following the deposit, with respect to &gt funds for the account of any Holder of tlee@ities of such series who may be
deemed to be an "insider" as to an obligor on #muBties of such series for purposes of the Urfitedes Bankruptcy Code), the trust funds
will not be subject to the effect of Section 54thd United States Bankruptcy Code or Section lth®New York Debtor and Creditor Law
in a case commenced by or against the Company @ittier such statute, and either (1) the trust fiwmdl no longer remain the property of
the Company (and therefore will not be subjechtéffect of any applicable bankruptcy, insolvenmeprganization or similar laws affecting
creditors' rights generally) or (ll) if a court veeto rule under any such law in any case or prangdtfiat the trust funds remained in the
possession of the Company, to the extent not pasd¢h Holders, the Trustee will hold, for the Hered such Holders, a valid and perfected
first priority security interest in such trust fusithat is not avoidable in bankruptcy or otherwesecept for the effect of Section 552(b) of the
United States Bankruptcy Code on interest on i 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 gesiexchange, the Company shall have
delivered to the Trustee an opinion of counsehtodffect that the defeasance contemplated bythission of the Indenture of the Debt
Securities of such series will not cause the Delou8ties of such series to be delisted; and (&)@bmpany 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 theriture of the Debt Securities of such series baem complied with. Notwithstanding the
foregoing, prior to the end of the 123-day (or gear) period referred to in clause (D)(2)(z) oktparagraph, none of the Company's
obligations under the Indenture with respect tchssaries shall be discharged. Subsequent to thefendth 123-day (or one year) period, the
Company's obligations in Sections 2.2, 2.3, 28,26, 2.7, 2.11, 4.1, 4.2, 7.7, 7.8, 8.5 ando8 e Indenture with respect to the Debt
Securities of such series shall survive until sDebt Securities are no longer outstanding. Thezeadnly 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 Comijsambligations under Section 4.1 of the Indenttlven the Company's obligations under
such Section 4.1 of the Indenture shall cease dpbivery to the Trustee of such ruling or

20



opinion of counsel and compliance with the otherditions precedent provided for in this provisidrile Indenture relating to the defeasa
contemplated by this provision of the Indenturecfion 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 of the principal of and interest, iffaon the Debt Securities of such series money.8t Government Obligations or a
combination thereof in an amount sufficient (in dpenion of a nationally recognized firm of indepent public accountants expressed in a
written certification thereof delivered to the Tiess) without consideration of any reinvestment after payment of all federal, state and local
taxes or other charges and assessments in respembftpayable by the Trustee, to pay and dischprincipal of and interest on the
outstanding Debt Securities of such series to rigtor earlier redemption (irrevocably provided forder arrangements satisfactory to the
Trustee), as the case may be; (ii) such depodihailresult in a breach or violation of, or cohsgt a default under, the Indenture or any other
agreement or instrument to which the Company iartypr by which it is bound; (iii) no Default wittespect to the Debt Securities of such
series shall have occurred and be continuing odale of such deposit; (iv) the Company has dedidéo 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 resudtich deposit and covenant defeasance and willliject to federal income tax on the same
amount and in the same manner and at the sameasnesuld have been the case if such deposit dedshnce had not occurred and (D)
after the passage of 123 days following the 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 subjedhe effect of Section 547 of the United Std&@askruptcy Code or

Section 15 of the New York Debtor and Creditor Liava case commenced by or against the Company eitter 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 (2) if a courtreréo rule under any such law in any case or
proceeding that the trust funds remained propérti@Company, to the extent not paid to such Hsldie Trustee will hold, for the benefit
of such Holders, a valid and perfected first ptiosiecurity interest in such trust funds that isampidable in bankruptcy or otherwise (except
for the effect of Section 552(b)
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of the United States Bankruptcy Code on intereghertrust funds accruing after the commencemeataafse under such statute), and the
Holders of the Debt Securities of such series véllentitled to receive adequate protection of timérests in such trust funds if such trust
funds are used in such case or proceeding; (Weifxebt Securities of such series are then listeal mational securities exchange, the
Company shall have delivered to the Trustee aniapiof counsel to the effect that the covenant asdece contemplated by this provision of
the Indenture of the Debt Securities of such sevidot cause the Debt Securities of such sdandse delisted; and (vi) the Company has
delivered to the Trustee an officers' certificaté an opinion of counsel, in each case statingathabnditions precedent provided for in the
Indenture relating to the covenant defeasance pgi#ted by this provision of the Indenture of thebDSecurities of such series have been
complied with. (Section 8.3)

M odification of the Indenture

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

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

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

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

Section 6.4 of the Indenture, may not: (i) extemel gtated maturity of the principal of, or any afishent of interest on, such Holder's Debt
Security, or reduce the principal amount theredherrate of interest thereon (including any amaaméspect of original issue discount), or
any premium payable with
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respect thereto, or adversely affect the rightsugh Holder under any mandatory repurchase provimany right of repurchase at the option
of such Holder, or reduce the amount of the prialogd an Original Issue Discount Security that wbioé due and payable upon an
acceleration of the maturity thereof pursuant wltidenture or the amount thereof provable in bapticyy, or change any place of payment
where, or the currency in which, any Debt Secwftguch series or any premium or the interest trere payable, or impair the right to
institute suit for the enforcement of any such pagtron or after the stated maturity thereof (othim case of redemption, on or after the
redemption date or, in the case of mandatory rdyase, the date therefor); (ii) reduce the percentagrincipal amount of outstanding Debt
Security of such series the consent of whose Hslidarequired for any such supplemental indenforeany waiver of compliance with
certain provisions of the Indenture or certain Défaand their consequences provided for in themhare; (iii) waive a Default in the paym
of principal of or interest on, any Debt Securifysach series; (iv) cause any Debt Security of sesfes to be subordinated in right of
payment to any obligation of the Company; (v) mgdaifiy of the provisions of this section of the Intlge, except to increase any such
percentage or to provide that certain other prowmsiof the Indenture cannot be modified or waivétiaut the consent of the Holder of each
outstanding Debt Security of any series affectedeby. A supplemental indenture which changesioiihtes any covenant or other
provision of the Indenture which has expressly baetluded solely for the benefit of one or moretjgaitar series of Debt Securities, or wh
modifies the rights of Holders of Debt Securitysoth series with respect to such covenant or govishall be deemed not to affect the
rights under the Indenture of the Holders of DedxtiBities of any other series or of the coupongepming to such Debt Securities. It shall
not be necessary for the consent of the Holdersmuhis section of the Indenture to approve théi@dar form of any proposed amendment,
supplement or waiver, but it shall be sufficiensuich consent approves the substance thereof. &ftamendment, supplement or waiver
under this section of the Indenture becomes effecthe Company shall give to the Holders affetiedeby a notice briefly describing the
amendment, supplement or waiver. The Company véil supplemental indentures to Holders upon requéest failure of the Company to
mail such notice, or any defect therein, shall hotyever, in any way impair or affect the validitiyany such supplemental indenture or
waiver. (Section 9.2)

Governing Law
The Indenture and the Debt Securities will be gogdrby the laws of the State of New York.
Concerningthe 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
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Bank, N.A., and its affiliates along with a numioéiother banks have extended credit facilitieh®s Company and its subsidiaries.
PLAN OF DISTRIBUTION

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

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

In connection with the sales of Debt Securitieglamvriters may receive compensation from the Comjpathe form of discounts,
concessions or commissions. Underwriters, dealatsagents that participate in the distribution ebbSecurities may be deemed to be
underwriters, and any discounts or commissionsivedeéby them and any profit on the resale of 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 megyr,aunderwriters, dealers and agents who paatiein 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 Sopmai¢ the Company does not intend to list any efllebt Securities on a national
securities exchange. In the event the Debt Seesii@ie not listed on a national securities exchasegéain brokerdealers may make a marl

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

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

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

EXPERTS

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

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

PART 11

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Iltem 14. Other Expenses of Issuance and Distributi on*
Securities and Exchange Commission registrat ion fee $172,415
Legal fees and expenses 90,000
Printing and engraving 20,000
Fees and expenses of Trustee 7,500
Accountant's fees and expenses 25,000
Rating Agencies' fees 135,000
Blue Sky qualification fees and expenses 10,000
Miscellaneous 15,000
Total $474,915

*All amounts except the Securities and Exchange @@sion registration fee and the Rating Agencessfare estimated.
Item 15. Indemnification of Directorsand Officers

The Company's By-laws provide that the Companyl éh@émnify and hold harmless its directors andkceffs to the fullest extent legally
permissible under and pursuant to any procedurefgakbin the Delaware General Corporation Law ("OIG) against all expenses, liabilitit
and losses incurred in connection with their serdcstatus as directors and officers. Such indégation would also extend to liabilities
arising from actions taken by directors or officesfsen serving at the request of the Company aseatdr or officer of another corporation, or
as its representative in a partnership, joint ventu other enterprise.
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Section 145 of the DGCL, as currently in effectsderth the indemnification rights of directorsdanfficers of Delaware corporations. Under
such provision, a director or officer of a corpaat(i) shall be indemnified by the corporation & expenses of litigation or other legal
proceedings when he is successful on the merisharwise, (i) may be indemnified by the corparatfor the expenses, judgments, fines
amounts paid in settlement of such litigation (otth@n a derivative suit) even if he is not sucfidss the merits if he acted in good faith and
in a manner he reasonably believed to be in ooppbsed to the best interests of the corporatiod, (@ the case of a criminal proceeding,
had no reason to believe his conduct was unlawdmk), (iii) may be indemnified by the corporatiom éxpenses of a derivative suit (a suit by
a stockholder alleging a breach by a director &icef of a duty owed to the corporation), evenefik not successful on the merits, if he acted
in good faith and in a manner he reasonably befi¢ode in or not opposed to the best interestee€orporation, provided that no such
indemnification may be made in accordance with ¢hasise (iii) if the director or officer is adjuddyéable to the corporation, unless and only
to the extent that a court determines that, despith adjudication but in view of all of the circst@nces, he is fairly and reasonably entitle
indemnification of such expenses. The indemnifaatiescribed in clauses (ii) and (iii) above shallmade only upon a determination by |
majority of a quorum of disinterested directorg,iidependent legal counsel in a written opiniori) the stockholders, that indemnification
is proper because the applicable standard of cénslutet.

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

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

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

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

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

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

The indemnification agreements also provide forticbution by the Company, with certain excepticiasamounts paid by the Indemnitees in
any situation in which the Company and such indigid are jointly liable (or would be if the Compangre joined in the litigation) if for any
reason indemnification is not available. Such dbaotion would be based on the relative benefith®Company and the individuals of the
transaction from which liability arose, and on th&ative fault in the transaction of the Company #re individuals. This provision
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could be applicable in the event a court found ithagmnification under the federal securities lésvagainst public policy and thus not
enforceable, as well as under state laws.

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

Item 16. Exhibits

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

Exhibit No. Description

1 Form of Underwriting Agreement

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

5 Opinion of Rose Law Firm

12 Computation of Ratio of Earnings to Fixed Charges

23.1 Consent of Ernst & Young LLP

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

24 Powers of Attorney

25 Statement of Eligibility of Trustee

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

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

() To include any prospectus required by Sectid(a)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in theyeggate, represent a fundamental change in theiation set forth in this registration
statement;
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(iii) To include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in this registn statement;

provided, however, that the undertakings set forgharagraphs

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

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

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

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

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

(c) Insofar as indemnification for liabilities arig under the Securities Act of 1933 may be pegditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isregj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantlie successful defense of any action, suit or giog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be goverogdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-3 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto
duly authorized, in the City of Springdale, Staté\tkansas, on the 22nd day of March, 1995.

TYSON FOODS, INC.

(Registrant)

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

Pursuant to the requirements of the Securities Act of 1933,
this registration statenment has been signed by the follow ng
persons in the capacities and on the dates indicated.

Si ghat ure Title Dat e
/sl Don Tyson* Seni or Chairman and March 22, 1995
e Chai rman of the Board
Don Tyson
/sl Leland E. Tollett Presi dent, March 22, 1995
B T Chi ef Executive Oficer and
Lel and E. Tollett Director
/sl Donald E. Way Chi ef Operating O ficer March 22, 1995

.................. and Director

/sl John H. Tyson Presi dent, March 22, 1995
B T Beef and Pork Division and Director
John H. Tyson

/sl Shel by D. Massey* Di rector March 22, 1995
Shel by D. Massey

/sl Joe F. Starr* Di rector March 22, 1995
Joe F. Starr

/sl Neely Cassady* Di rector March 22, 1995
Neel y Cassady

/sl Fred S. Vorsanger* Di rector March 22, 1995
Fred S. Vorsanger

/sl Barbara Tyson* Di rector March 22, 1995
Bar bara Tyson

/sl Lloyd V. Hackl ey* Di rector March 22, 1995
Ll oyd V. Hackl ey

/sl Gerald Johnston Executive Vice President, March 22, 1995
R T T Fi nance

Geral d Johnston (Principal Financial Oficer)

/sl Gary Johnson Corporate Controller March 22, 1995
B (Chi ef Accounting Oficer)

Gary Johnson

*By: [/s/ Gerald Johnston
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Tyson Foods, Inc.
Debt Securities
Underwriting Agreement

,199

To the Representatives named
in Schedule | hereto of the
Underwriters named in
Schedule Il hereto

Dear Sirs:

Tyson Foods, Inc., a Delaware corporation (the "@Gamny"), proposes to issue and sell to the undezvgritamed in Schedule Il hereto (the
"Underwriters"), for whom you are acting as repraatives (the "Representatives"), the principal ami@f its debt securities identified in
Schedule | hereto (the "Securities"), to be isausder the indenture specified in Schedule | heti "Indenture”) between the Company
the Trustee identified in such Schedule (the "4t If the firm or firms listed in Schedule llde¢o include only the firm or firms listed in
Schedule | hereto, then the terms "Underwritersl' @&epresentatives”, as used herein shall eacledmed to refer to such firm or firms.

The Company has prepared and filed with the Séesidind Exchange Commission (the "Commission"tgoedance with the provisions of
the Securities Act of 1933, as amended, and tles hd regulations of the Commission thereunddle@tively, the "Securities Act"), a
registration statement (the file number of whickés forth in Schedule | hereto) on Form S-3, nedpto certain debt securities (the "Shelf
Securities") to be issued from time to time by @@mpany. The Company also has filed with, or prepds file with, the Commission
pursuant to Rule 424 under the Securities Act apgeotus supplement specifically relating to theu#iges. The registration statement as
amended to the date of this Agreement is hereinadterred to as the "Registration Statement" &ed¢lated prospectus covering the Shelf
Securities in the form first used to confirm saléshe Securities is hereinafter referred to as'Basic Prospectus"”. The Basic Prospectus as
supplemented by the prospectus supplement spdlsifietating to the Securities in the form firstagsto confirm sales of the Securities is
hereinafter referred to as the "Prospectus”. Afigreaice
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in this Agreement to the Registration Statemert,Basic Prospectus, any preliminary form of Progme(a "preliminary prospectus”)
previously filed with the Commission pursuant tdé&di24 or the Prospectus shall be deemed to refemd include the documents
incorporated by reference therein pursuant to t@mf Form S3 under the Securities Act which were filed undher ecurities Exchange 2
of 1934, as amended, and the rules and regulatiothe Commission thereunder (collectively, the ¢Bange Act") on or before the date of
this Agreement or the date of the Basic Prospeatugpreliminary prospectus or the Prospectush@sdse may be; and any reference to
"amend", "amendment" or "supplement" with respedht Registration Statement, the Basic Prospeatyspreliminary prospectus or the
Prospectus shall be deemed to refer to and in@agile@locuments filed under the Exchange Act afterddte of this Agreement, or the date of
the Basic Prospectus, any preliminary prospectuleProspectus, as the case may be, which areedetenbe incorporated by reference
therein.

The Company hereby agrees with the Underwritefelbmsvs:

1. The Company agrees to issue and sell the Siesudtthe several Underwriters as hereinafterigem; and each Underwriter, on the basis
of the representations and warranties herein aoedaibut subject to the conditions hereinafteestaagrees to purchase, severally and not
jointly, from the Company the respective principaiount of Securities set forth opposite such Unde&s name in Schedule 1l hereto at
purchase price set forth in Schedule | hereto.

2. The Company understands that the several Unidersvintend (i) to make a public offering of thesispective portions of the Securities and
(i) initially to offer the Securities upon the tas set forth in the Prospectus.

3. Payment for the Securities shall be made in idiately available funds to an account specifiedhgyCompany at the time and place set
forth in Schedule | hereto (or at such other timé place on the same or such other date, nottlzerthe fifth or, if so indicated in Schedu
hereto, third Business Day thereafter, as the Reptatives and the Company may agree in writinigg. fime and date of such payment and
delivery with respect to the Securities are reféteherein as the Closing Date. As used hereintdim "Business Day" means any day other
than a day on which banks are permitted or requodze closed in New York City.

Payment for the Securities will be made againsvdas} to, or to the Representatives for the respeciccounts of, such Underwriters of the
Securities registered in such names and in sucbndi@ations as the
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Representatives shall request not later than t@fisiness Days prior to the Closing Date with amansfer taxes payable in connection with
transfer to the Underwriters duly paid by the Compd he Securities [will be represented by one oramglobal certificates, which] will be
made available for inspection by the Representatiyel:00 P.M. on the Business Day prior to thes@igp Date at such place in New York
City as the Representatives and the Company siaéea

4. The Company represents and warrants to eachririté that:

(a) the Registration Statement has been declafectige by the Commission under the Securities Aotstop order suspending the
effectiveness of the Registration Statement has lsseied and no proceeding for that purpose hasihsttuted or, to the knowledge of the
Company, threatened by the Commission; and thesRation Statement and Prospectus comply and, esded or supplemented, if
applicable, will comply, in all material respectgwthe Securities Act and the Trust Indenture éfc1939, as amended, and the rules and
regulations of the Commission thereunder (colletyivthe "Trust Indenture Act"); each part of thegistration Statement filed with the
Commission pursuant to the Securities Act, whet @act became effective, did not contain, and esach part, as amended or supplemel
if applicable, will not contain, any untrue staternef a material fact or omit to state a materaitfrequired to be stated therein or necess:
make the statements therein not misleading; an@tbspectus did not, as of the date of the Prospeatd any amendment or supplement
thereto, contain any untrue statement of a matfdalor omit to state any material fact requirede¢ stated therein or necessary to make the
statements therein, in the light of the circumsésnender which they were made, not misleading tlaadrospectus, as amended or
supplemented at the Closing Date, if applicabld,vait contain any untrue statement of a matedat br omit to state a material fact
necessary to make the statements therein, inghedf the circumstances under which they were maotemisleading; except that the
foregoing representations and warranties shalappty to (i) that part of the Registration Statemghich constitutes the Statement of
Eligibility and Qualification (Form T-1) under thigust Indenture Act of the Trustee, and (ii) stataibs or omissions in the Registration
Statement or the Prospectus made in reliance updmaconformity with information relating to anynderwriter furnished to the Company
writing by such Underwriter through the Represewngstexpressly for use therein;

(b) the documents incorporated by reference in
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the Prospectus, when they were filed with the Cassian, conformed in all material respects to tlgpirements of the Exchange Act, and
none of such documents, when they were filed viieh@ommission, contained an untrue statement citarmal fact or omitted to state a
material fact necessary to make the statementsithén the light of the circumstances under whtlaby are made, not misleading; and any
further documents so filed and incorporated byresfee in the Prospectus, when such documentsledenfith the Commission will conform
in all material respects to the requirements offkehange Act, as applicable, and will not contiruntrue statement of a material fact or
omit to state a material fact necessary to makstdtements therein, in the light of the circumstsnunder which they were made, not
misleading;

(c) the financial statements, and the related nibe®to, included or incorporated by referenctéRegistration Statement and the
Prospectus present fairly the consolidated findpmaition of the Company and its consolidated &libses as of the dates indicated and the
results of their operations and the changes im twgisolidated cash flows for the periods specijfsaid financial statements have been
prepared in conformity with generally accepted aatimg principles applied on a consistent basid,the supporting schedules included or
incorporated by reference in the Registration &tate present fairly the information required toshegted therein;

[and the pro forma financial information, and tkeéated notes thereto, included or incorporatedeligrence in the Registration Statement and
the Prospectus has been prepared in accordancéheigpplicable requirements of the Securitiesaket the Exchange Act, as applicable;]

(d) since the respective dates as of which infoionas given in the Registration Statement andRtespectus, there has not been any ma
adverse change, or any development known by thep@oyn(after diligent inquiry) involving a prospeatimaterial adverse change, in or
affecting the business, financial position, stoddkes' equity or results of operations of the Conypand its subsidiaries, taken as a whole,
otherwise than as set forth, incorporated by refezeor contemplated in the Prospectus; and exseggteorth, incorporated by reference or
contemplated in the Prospectus neither the Compangny of its subsidiaries has entered into aaysaction or agreement (whether or ne
the ordinary course of business) material to them@any and its subsidiaries taken as a whole;

(e) the Company has been duly incorporated andlidly existing as a corporation in good standing
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under the laws of the state of its incorporatioithygower and authority (corporate and other) tmats properties and conduct its business as
described in the Prospectus, and has been dulifigdals a foreign corporation for the transactidiusiness and is in good standing under
the laws of each other jurisdiction in which it swvor leases properties, or conducts any business ® require such qualification, other tl
where the failure to be so qualified or in goodhdtag would not have a material adverse effecth@nGompany and its subsidiaries taken as a
whole;

(f) each of the Company's subsidiaries that cartstta "significant subsidiary" within the meanafdqRule 1-02 of Regulation S-X of the
Commission (the "Material Subsidiaries") has beely thcorporated and is validly existing as a cogiimn under the laws of its jurisdiction
of incorporation, with power and authority (corprand other) to own its properties and condudiutsness as described in the Prospectus,
and has been duly qualified as a foreign corpandtio the transaction of business and is in goaddihg under the laws of each jurisdiction
in which it owns or leases properties or condunistausiness so as to require such qualificatidmerathan where the failure to be so qualified
or in good standing would not have a material aslveffect on the Company and its subsidiaries takemwhole; and all the outstanding
shares of capital stock of each Material Subsididihe Company have been duly authorized and lyaikdued, are fully-paid and non-
assessable, and (except in the case of foreigndéattiass, for directors' qualifying shares) are edrby the Company, directly or indirectly,
free and clear of all liens, encumbrances, secirigrests and claims;

(g) this Agreement has been duly authorized, execand delivered by the Company;

(h) the Securities have been duly authorized, ameiwssued and delivered pursuant to this Agreemgihhave been duly executed,
authenticated, issued and delivered and will ctrtstivalid and binding obligations of the Compantitéed to the benefits provided by the
Indenture; the Indenture has been duly authoripeldupon effectiveness of the Registration Statemédhhave been duly qualified under the
Trust Indenture Act and, when executed and deld/bsethe Company and the Trustee, the Indentulecaiilstitute a valid and binding
instrument of the Company; and the Securities badridenture will conform to the descriptions tlodiie the Prospectus;

(i) neither the Company nor any of its Material Sidiaries is, or with the giving of notice or lapsfetime or both would be, in violation of or
in default
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under, its Certificate of Incorporation or By-Lamsany indenture, mortgage, deed of trust, loaeemgent or other agreement or instrument
to which the Company or any of its Material Sulwsigs is a party or by which it or any of them oy &f their respective properties is bound,
except for violations and defaults which individyand in the aggregate are not material to the @om and its subsidiaries taken as a whole
or to the holders of the Securities; the issuesatd of the Securities and the performance by tiragany of all of its obligations under the
Securities, the Indenture and this Agreement aadtmsummation of the transactions herein anditheamtemplated will not conflict with «
result in a breach of any of the terms or provisiofy or constitute a default under, any indentavertgage, deed of trust, loan agreement or
other material agreement or instrument to whichGbenpany or any of its Material Subsidiaries isayor by which the Company or any of
its Material Subsidiaries is bound or to which afiyhe property or assets of the Company or arifsdflaterial Subsidiaries is subject, nor
will any such action result in any violation of theovisions of the Certificate of Incorporationthe By-Laws of the Company or any
applicable law or statute or any order, rule outation of any court or governmental agency or bldying jurisdiction over the Company,
Material Subsidiaries or any of their respectivegarties; and no consent, approval, authorizatiaater, registration or qualification of or w
any such court or governmental agency or bodygaired for the issue and sale of the Securitigh®@consummation by the Company of the
transactions contemplated by this Agreement otrtlenture, except such consents, approvals, aattmmns, registrations or qualifications
have been obtained under the Securities Act, thetTndenture Act and as may be required undes seturities or Blue Sky Laws in
connection with the purchase and distribution ef8ecurities by the Underwriters;

(j) other than as set forth, incorporated by rafeecor contemplated in the Prospectus, there akegabor governmental proceedings pending
or, to the knowledge of the Company, threateneshich the Company or any of its Material Subsidiaris or may be a party or to which ¢
property of the Company or any of its Material Sdlasies is or may be the subject which, if deteraa adversely to the Company, could
individually or in the aggregate reasonably be eiguetto have a material adverse effect on the basjrfinancial position, stockholders'
equity or results of operations of the Company igédubsidiaries taken as a whole and, to thedfdse Company's knowledge, no such
proceedings are threatened or contemplated by gmesrtal authorities or threatened by others; aarethre no contracts or
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other documents of a character required to be &ikedn exhibit to the Registration Statement anired to be described in the Registration
Statement or the Prospectus which are not filedescribed as required,;

(k) each of the Company and its Material Subsid&is in compliance with any and all applicablesfgn, federal, state and local laws and
regulations relating to the protection of humanlthear the environment or imposing liability or stiards of conduct concerning any
Hazardous Material (collectively, "Environmentals), except where such n@empliance with Environmental Laws could not, syngt in
the aggregate, reasonably be expected to haveesiahaidverse effect on the Company and its sudosédi, taken as a whole. The term
"Hazardous Material" means (i) any "hazardous sutest’ as defined by the Comprehensive Environm&weaponse, Compensation and
Liability Act of 1980, as amended,

(i) any "hazardous waste" as defined by the Resmo@onservation and Recovery Act, as amendedafiy)petroleum or petroleum product,
(iv) any polychlorinated biphenyl, and (v) any pdint or contaminant or hazardous, dangerous xar ¢hiemical, material, waste or
substance regulated under or within the meanirapgfother Environmental Law;

() each of the Company and its Material Subsiégowns or possesses the right to use the papeesit licenses, trademarks, service marks,
trade names, copyrights and know-how (includinddraecrets and other unpatented and/or unpatemaigeetary or confidential

information, systems or procedures) (collectivéhg "Intellectual Property") reasonably necessargatrry on the business conducted by each
as conducted on the date hereof, except to thatektat the failure to own or possess the righige such Intellectual Property could not,
singly or in the aggregate, reasonably be expeotbdve a material adverse effect on the Compadytasubsidiaries, taken as a whole, and,
except as set forth or incorporated by referenthérRegistration Statement and the Prospectufienehe Company nor any Material
Subsidiary has received any notice of infringen@drdr conflict with asserted rights of others witspect to any Intellectual Property, except
for notices the content of which if accurate cawbd, singly or in the aggregate, reasonably be erpeo have a material adverse effect ol
Company and its subsidiaries, taken as a whole;

(m) no labor disputes exist with employees of tleen@any or of its Material Subsidiaries that cosldgly or in the aggregate, reasonably be
expected to have a material adverse effect on timep@ny and its subsidiaries, taken as a whole;
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(n) Ernst & Young LLP, who have certified certainagncial statements of the Company and its sub#édisare independent public
accountants as required by the Securities Act;

(o) the Company is not an "investment company'roemtity "controlled" by an "investment companys,saich terms are defined in the
Investment Company Act of 1940, as amended,

(p) the Company and each of its Material Subsidgahiave all licenses, franchises, permits, authtioizs, approvals and orders of and from
all governmental and regulatory officials and bsdigat are necessary to own or lease and operiteptbperties and conduct their busine:
as described in the Prospectus and that are nlater@ation to the business of the Company asditbsidiaries taken as a whole; and

(g) the Company has complied with all provisionsSettion 517.075, Florida Statutes (Chapter 92-1L8&s of Florida).
5. The Company covenants and agrees with the devedarwriters as follows:

(a) to file the Prospectus in a form approved lgyRepresentatives pursuant to Rule 424 under theriBes Act not later than the
Commission's close of business on the second BassiDay following the date of determination of tlifedng price of the Securities;

(b) to deliver to each Representative and coumsahe Underwriters, at the expense of the Compampnformed copy of the Registration
Statement (as originally filed) and each amendrtteareto, in each case including exhibits and docusi@corporated by reference therein
and, during the period mentioned in paragraphdfpw, to each of the Underwriters as many copigb@Prospectus (including all
amendments and supplements thereto) and documentporated by reference therein as the Represargahay reasonably request;

(c) during the period mentioned in paragraph (fpwe before filing any amendment or supplementi Registration Statement or
Prospectus, to furnish to the Representatives y abany proposed amendment or supplement to tigesiRation Statement or the Prospec
for review;

(d) to file promptly, subject to the provisionsgaragraph (c) above, all reports and any definpiraxy or information statements required to
be filed by
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the Company with the Commission pursuant to Section
13(a), 13(c), 14 or 15(d) of the Exchange Act dyitime period mentioned in paragraph (f) below;

(e) during the period mentioned in paragraph (fpWweto advise the Representatives promptly, anmbtdirm such advice in writing, (i) when
any amendment to the Registration Statement shadl hecome effective, (ii) of any request by thenBuassion for any amendment to the
Registration Statement or any amendment or suppietog¢he Prospectus or for any additional infoliorat(iii) of the issuance by the
Commission of any stop order suspending the effecdss of the Registration Statement or the ifotiadr threatening of any proceeding for
that purpose, and (iv) of the receipt by the Comypafrany notification with respect to any suspensbthe qualification of the Securities for
offer and sale in any jurisdiction or the initiatior threatening of any proceeding for such purpasd to use its best efforts to prevent the
issuance of any such stop order or notification #rndsued, to obtain as soon as possible thednathal thereof;

() if, during such period after the first datetbé& public offering of the Securities as in theropn of counsel for the Underwriters a
prospectus relating to the Securities is requingthty to be delivered in connection with sales hyumderwriter or dealer, any event shall
occur as a result of which it is necessary to anwrslipplement the Prospectus in order to maketttements therein, in the light of the
circumstances when the Prospectus is deliveregtochaser, not misleading, or if it is necessargrhend or supplement the Prospectus to
comply with law, forthwith to prepare and furnistt,the expense of the Company, to the Underwrérdsto the dealers (whose names and
addresses the Representatives will furnish to tiragainy) to which Securities may have been soldbyRepresentatives on behalf of the
Underwriters and to any other dealers upon reqeash amendments or supplements to the Prospectuayabe necessary so that the
statements in the Prospectus as so amended oemgkd will not, in the light of the circumstanedsen the Prospectus is delivered to a
purchaser, be misleading or so that the Prospagdtiusomply with law;

(9) to endeavor to qualify the Securities for ofied sale under the securities or Blue Sky lawsioh jurisdictions as the Representatives
shall reasonably request and to continue suchfgpaion in effect so long as reasonably requiraddistribution of the Securities and to pay
all fees and expenses (including fees and disbuesenof counsel to the Underwriters) reasonablyrirel in connection with such
gualification and in connection with the
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determination of the eligibility of the Securitifess investment under the laws of such jurisdictiasshe Representatives may designate;
provided that the Company shall not be requirefiléa general consent to service of process injangdiction or to qualify as a foreign
corporation in any jurisdiction in which it is ned qualified;

(h) to make generally available to its securitydeos and to the Representatives as soon as pldetara earnings statement covering a period
of at least twelve months beginning with the fiistal quarter of the Company occurring after tffective date of the Registration Statement,
which shall satisfy the provisions of Section 1lqb)he Securities Act and Rule 158 of the Commisgiromulgated thereunder;

(i) so long as the Securities are outstandingutnigh to the Representatives upon request copials reports or other communications
(financial or other) furnished to holders of Setias, and copies of any reports and financial states furnished to or filed with the
Commission or any national securities exchange;

(j) during the period beginning on the date hesea continuing to and including the Business Dalpfang the Closing Date, not to offer,
sell, contract to sell or otherwise dispose of delt securities of or guaranteed by the Compangiwdiie substantially similar to the
Securities without prior written consent of the Regentatives; and

(k) to pay all costs and expenses incident to #réopmance of its obligations hereunder, includivithout limiting the generality of the
foregoing, all costs and expenses (i) incidenhogreparation, issuance, execution, authenticatiohdelivery of the Securities, including
expenses of the Trustee, (ii) incident to the pragien, printing and filing under the SecuritiestA€ the Registration Statement, the
Prospectus and any preliminary prospectus (inctudgireach case all exhibits, amendments and sugpisnthereto), (iii) incurred in
connection with the registration or qualificatiamdadetermination of eligibility for investment dfa Securities under the laws of such
jurisdictions as the Underwriters may designatel(iting fees of counsel for the Underwriters arartdisbursements), (iv) in connecti

with the listing of the Securities on any stock fexege, (v) related to any filing with National Asgdion of Securities Dealers, Inc., (vi) in
connection with the printing (including word prose®y and duplication costs) and delivery of thigéament, the Indenture, the Preliminary
and Supplemental Blue Sky Memoranda and any Legaistment Survey and the furnishing to underwriders dealers of copies of the
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Registration Statement and the Prospectus, indudiailing and shipping, as herein provided and @adiyable to rating agencies in
connection with the rating of the Securities (ingeunderstood that, except as expressly set fortis Section 6(k) and elsewhere in this
Agreement, the Company shall have no obligatigmatyp any costs and expenses of the Underwriters).

6. The several obligations of the Underwriters hader shall be subject to the following conditions:

(a) the representations and warranties of the Cagnpantained herein are true and correct on arad tiee Closing Date as if made on and as
of the Closing Date and the Company shall have diechpvith all agreements and all conditions orpist to be performed or satisfied
hereunder at or prior to the Closing Date;

(b) the Prospectus shall have been filed with the@ission pursuant to Rule 424 within the applieabhe period prescribed for such filing
by the rules and regulations under the Securitiets #o stop order suspending the effectivenesbeRegistration Statement shall be in ef
and no proceedings for such purpose shall be pgrmifore or threatened by the Commission; anceglliests for additional information on
the part of the Commission shall have been compli¢tdl to the satisfaction of the Representatives;

(c) subsequent to the execution and delivery of Agreement and prior to the Closing Date, thesdl siot have occurred any downgrading,
nor shall any notice have been given of (i) angnidied or potential downgrading or (ii) any reviewpossible change that does not indicat
improvement, in the rating accorded any securifes guaranteed by the Company by any "nationaitpgnized statistical rating
organization”, as such term is defined for purpadeRule 436(g)(2) under the Securities Act;

(d) since the respective dates as of which infoionas given in the Prospectus there shall not meen any material adverse change or any
development involving a prospective material adeetsange, in or affecting the business, finanaaitmpn, stockholders' equity or results of
operations of the Company and its subsidiariegrnals a whole, otherwise than as set forth, incatpd by reference or contemplated in the
Prospectus, the effect of which in the judgmenhefRepresentatives makes it impracticable or iisathle to proceed with the public offeri
or the delivery of the Securities on the terms iarttie manner contemplated in the Prospectus;
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(e) the Representatives shall have received orasind the Closing Date a certificate of an exeeutifficer of the Company satisfactory to
Representatives to the effect set forth in subsesti

() through (c) of this Section and to the furteffect that there has not occurred any materiatestvchange, or any development involving a
prospective material adverse change, in or affgdtie business, financial position, stockholdegsity or results of operations of the
Company and its subsidiaries taken as a whole thanset forth or contemplated in the RegistraBtatement;

(H(1) Rose Law Firm, special counsel for the Compahall have furnished to the Representatives writen opinion, dated the Closing
Date, in form and substance satisfactory to the€&smtatives, to the effect that:

(i) the Company has been duly incorporated andaliglly existing as a corporation in good standimgler the laws of its jurisdiction of
incorporation, with power and authority (corporatel other) to own its properties and conduct isin®ss as described in the Prospectus;

(i) the Company has been duly qualified as a fpraiorporation for the transaction of businessiarnia good standing under the laws of each
other jurisdiction in which it owns or leases prdjes, or conducts any business, so as to requate gualification, other than where the
failure to be so qualified or in good standing wbuobt have a material adverse effect on the Compadyits subsidiaries taken as a whole;

(iii) this Agreement has been duly authorized, exed and delivered by the Company;

(iv) the Securities have been duly autho rizedceterl and delivered by the Company and, when dulyemticated in accordance with the
terms of the Indenture and delivered to and paidbyothe Underwriters in accordance with the teafthis Agreement, will constitute valid
and binding obligations of the Company entitledht® benefits provided by the Indenture;

(v) the Indenture has been duly authorized, execartel delivered by the Company and constitutedid &ad binding instrument of the
Company; and the Indenture has been duly qualifieter the Trust Indenture Act;

(vi) no consent, approval, authorization, ordegjstation or
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qualification of or with any court or governmenéglency or body is required for the issue and daleeoSecurities or the consummation of
the other transactions contemplated by this Agreg¢miethe Indenture, except such consents, apoaathorizations, registrations or
gualifications as have been obtained under theriesuAct and the Trust Indenture Act and as maydmjuired under state securities or Blue
Sky laws in connection with the purchase and distion of the Securities by the Underwriter;

(vii) the statements in the Prospectus under " " ", "Description of
[Notes/Debentures]", "Description of Securitied?]dn of Distribution" and "Underwriting", in the #apectus incorporated by reference from
Item 3 of Part | of the Company's Annual Reporfanm 10-K for the year ended , 199thénProspectus mcorporated by

reference from Item 1 of Part Il of the Companytsa@erly Reports on Form 10-Q, if any, filed < sn&m:h Annual Report, in the Prospectus
incorporated by reference from Item 5 of the Conysma@urrent Reports on Form 8-K, if any, filed @rstich Annual Report, and in the
Registration Statement in Item 15, insofar as siatements constitute a summary of the legal nstticuments or proceedings referred to
therein, fairly present the information called ¥ath respect to such legal matters, documents argadings; and

(viii) such counsel (A) is of the opinion that eaddcument incorporated by reference in the Registr&tatement and the Prospectus (except
for the financial statements included therein asticch such counsel need express no opinion) cat@is to form when filed with the
Commission in all material respects with the ExgeAct, (B) believes that (except for the finansi@tements included therein as to which
such counsel need express no belief and excepitdopart of the Registration Statement that ctuiss the Statement of Eligibility and
Qualification (Form T-1) of the Trustee and excefih respect to information contained in the Ragisbn Statement or the Prospectus
relating to any Underwriter furnished to the Compamwriting by such Underwriter through the Remetatives expressly for use therein)
each part of the registration statement filed whithn Commission pursuant to the Securities Actiredab the Securities, when such part
became effective, did not contain an untrue statémiea material fact or omit to state a matergtfrequired to be stated therein or necessary
to make the statements therein not misleadingis(G)
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the opinion that the Registration Statement andPtiespectus and any amendments and supplemergotiexcept for the financial
statements included therein as to which such cémessl express no opinion) comply as to form imsdterial respects with the requirements
of the Securities Act and (D) believes that (exdepthe financial statements included thereincaghich such counsel need express no belief
and except for that part of the Registration Statenthat constitutes the Statement of Eligibilindaualification (Form T-1) of the Trustee
and except with respect to information containethnRegistration Statement or the Prospectusnglad any Underwriter furnished to the
Company in writing by such Underwriter through Representatives expressly for use therein) thesRatjpn Statement, as amended on the
date of this Agreement, did not contain any unsta¢éement of a material fact or omit to state aenitfact required to be stated therein or
necessary to make the statements therein not mistgaand that the Prospectus as amended or suppled if applicable, does not contain
any untrue statement of a material fact or omfitide a material fact necessary in order to makstédtements therein, in the light of the
circumstances under which they were made, not adshg.

In rendering such opinions, such counsel may w&)yaé to matters involving the application of lasther than the laws of the United States
and the States of Delaware and Arkansas, to tlemesgtch counsel deems proper and to the extecifispdn such opinion, if at all, upon an
opinion or opinions (reasonably satisfactory to Eimditers' counsel) of other counsel reasonablgpiable to the Underwriters' counsel,
familiar with the applicable laws; and (B) as tottaes of fact, to the extent such counsel deemggrr@mn certificates of responsible officers
of the Company and certificates or other writteateshents of officials of jurisdictions having cubmf documents respecting the corporate
existence or good standing of the Company. Theiapiof such counsel for the Company shall statetti@opinion of any such other cour
is in form satisfactory to such counsel and, inhscmunsel's opinion, the Underwriters and theyjastfied in relying thereon. With respect to
the matters to be covered in subparagraph (xi) @boaunsel may state their opinion and belief s2daupon their participation in the
preparation of the Registration Statement and tbegectus and any amendment or supplement theuets Wwithout independent check or
verification except as specified.
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2 , [General Counsel] of the Compsimall have furnished to the Representativesvhisen opinion, dated the Closing
Date, in form and substance satisfactory to the€smtatives, to the effect that:

(i) each of the Company's Material Subsidiariestieeen duly incorporated and is validly existingaasrporation under the laws of its
jurisdiction of incorporation with power and auttipi(corporate and other) to own its properties aodduct its business as described in
Prospectus and has been duly qualified as a forgiggoration for the transaction of business and good standing under the laws of each
other jurisdiction in which it owns or leases prdjes, or conducts any business, so as to requate gualification, other than where the
failure to be so qualified and in good standing ldoot have a material adverse effect on the Compad its subsidiaries taken as a whole;
and all of the outstanding shares of capital stfadach Material Subsidiary have been duly anddisakuthorized and issued, are fully paid
and non-assessable, and (except in the case @f@ebsidiaries, for directors' qualifying sharas) owned directly or indirectly by the
Company, free and clear of all liens, encumbraneggities or claims;

(i) to the best of such counsel's knowledge aftkgent inquiry, other than as set forth, incorgied by reference or contemplated in the
Prospectus, there are no legal or governmentakprbiogs pending or threatened to which the Compasayy of its Material Subsidiaries is
or may be a party or to which any property of tlmmpany or its Material Subsidiaries is or may beghbject which, if determined adversely
to the Company or such Material Subsidiaries, cindidvidually or in the aggregate reasonably beegkgd to have a material adverse effect
on the business, financial position, stockholdegsiity or results of operations of the Company itsmdubsidiaries taken as a whole; to the

of such counsel's knowledge, no such proceedirgthagatened or contemplated by governmental atidwor threatened by others; and
such counsel does not know of any contracts or atbeuments of a character required to be filedrasxhibit to the Registration Statement
or required to be described in the RegistrationeBtant or the Prospectus which are not filed ocrilesd as required;

(iii) neither the Company nor any of its
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Material Subsidiaries is, or with the giving of iwat or lapse of time or both would be, in violati@ior in default under, its Certificate of
Incorporation or Bykaws or any indenture, mortgage, deed of trust Eigreement or other agreement or instrument kriovwsnch counsel
which the Company or any of its Material Subsidiaris a party or by which it or any of them or afiyheir respective properties is bound,
except for violations and defaults which individyand in the aggregate are not material to the @om and its subsidiaries taken as a whole
or to the holders of the Securities; the issuesatd of the Securities and the performance by tiragany of its obligations under the
Securities, the Indenture and this Agreement aadtmsummation of the transactions herein anditheamtemplated will not conflict with «
result in a breach of any of the terms or provisiof) or constitute a default under, any indentorertgage, deed of trust, loan agreement or
other material agreement or instrument known td fuinsel to which the Company or any of its Male8iubsidiaries is a party or by which
the Company or any of its Material Subsidiariesdsnd or to which any of the property or assethefCompany or any of its Material
Subsidiaries is subject, nor will any such actiesutt in any violation of the provisions of the tferate of Incorporation, or the By-Laws of
the Company or any applicable law or statute oramgr, rule or regulation of any court or govermtaéagency or body having jurisdiction
over the Company, its Material Subsidiaries or ahtheir respective properties;

In rendering such opinions, such counsel may w&)yaé to matters involving the application of lasther than the laws of the United States
and the States of Delaware and Arkansas, to tlemesgtch counsel deems proper and to the extecifispdn such opinion, if at all, upon an
opinion or opinions (reasonably satisfactory to emditers' counsel) of other counsel reasonablgpiable to the Underwriters' counsel,
familiar with the applicable laws; and (B) as tottaes of fact, to the extent such counsel deemggrr@n certificates of responsible officers
of the Company and certificates or other writteateshents of officials of jurisdictions having cubmf documents respecting the corporate
existence or good standing of the Company. Theiapiof such counsel for the Company shall statettieopinion of any such other cour
is in form satisfactory to such counsel and, inhstimunsel's opinion, the Underwriters and theyjasgfied in relying thereon.

(9) on the Closing Date, Ernst & Young LLP shall
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have furnished to the Representatives lettersddateh date, in form and substance satisfactoilyetdRepresentatives, containing statements
and information of the type customarily includedhttountants "comfort letters" to underwriters withpect to the financial statements and
certain financial information contained in the Ratgition Statement and the Prospectus;

(h) the Representatives shall have received oraarad the Closing Date an opinion of Davis Polk &Mivell, counsel to the Underwriters,
with respect to the validity of the Indenture ahd Securities, the Registration Statement, thepeatas and other related matters as the
Representatives may reasonably request, and sudse&lshall have received such papers and infoomas they may reasonably request to
enable them to pass upon such matters; and

(i) on or prior to the Closing Date, the Companglkhave furnished to the Representatives suchéduitertificates and documents as the
Represen tatives shall reasonably request.

7. The Company agrees to indemnify and hold hasrdash Underwriter and each person, if any, wharotsnany Underwriter within the
meaning of either

Section 15 of the Securities Act or Section 2thef Exchange Act, from and against any and all Bsdaims, damages and liabilities
(including without limitation the legal fees andhet expenses incurred in connection with any satipn or proceeding or any claim asser
caused by any untrue statement or alleged untatensent of a material fact contained in the Regfisin Statement or the Prospectus (as
amended or supplemented if the Company shall hawéshed any amendments or supplements therem)yopreliminary prospectus, or
caused by any omission or alleged omission to $iteiein a material fact required to be statedeinesr necessary to make the statements
therein not misleading, except insofar as suctelgsdaims, damages or liabilities are caused lgyuatrue statement or omission or alleged
untrue statement or omission made in reliance @pwohin conformity with information relating to akinderwriter furnished to the Company
in writing by such Underwriter through the Repreatimes expressly for use therein; provided thatftregoing indemnity with respect to ¢
preliminary prospectus shall not inure to the biereéfany Underwriter (or to the benefit of any pan control ling such Underwriter) from
whom the person asserting any such losses, cldansages or liabilities purchased Securities if audihue statement or omission or alleged
untrue statement or omission made in such prelimipeospectus is eliminated or remedied in the Brotus (as amended or supplemented if
the Company shall have furnished any amendmergspplements thereto) and, if required by law, ayaifithe Prospectus (as so amende
supple mented) shall not have been furnished th pacson at or
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prior to the written confirmation of the sale othuSecurities to such person.

Each Underwriter agrees, severally and not joitttlindemnify and hold harmless the Company, itealars, its officers who sign the
Registration Statement and each person who cortrel€ompany within the meaning of

Section 15 of the Securities Act and Section 2thefExchange Act, to the same extent as the fanggontdemnity from the Company to each
Underwriter, but only with reference to informatimeiating to such Underwriter furnished to the Campin writing by such Underwriter
through the Representatives expressly for usediRégistration Statement, the Prospectus, any amamdr supplement thereto, or any
preliminary prospectus.

If any suit, action, proceeding (including any gowaental or regulatory investigation), claim or derd shall be brought or asserted against
any person in respect of which indemnity may beghbpursuant to either of the two preceding paratggasuch person (the "Indemnified
Person") shall promptly notify the person againsbm such indemnity may be sought (the "IndemnifyRggson") in writing, and the
Indemnifying Person, upon request of the Indemdiferson, shall retain counsel reasonably satsfatd the Indemnified Person to
represent the Indemnified Person and any otherstteamnifying Person may designate in such procegdnd shall pay the fees and
expenses of such counsel related to such proceddiagy such proceeding, any Indemnified Persaitl slave the right to retain its own
counsel, but the fees and expenses of such cosimsébe at the expense of such Indemnified Peustess (i) the Indemnifying Person and
the Indemnified Person shall have mutually agreeti¢ contrary, (ii) the Indemnifying Person hakethwithin a reasonable time to retain
counsel reasonably satisfactory to the Indemnifiedson or (iii) the named parties in any such prdicgy (including any impleaded parties)
include both the Indemni fying Person and the Inoiéied Person and representation of both partiethbysame counsel would be
inappropriate due to actual or potential differingerests between them. It is understood thatriderhnifying Person shall not, in connection
with any proceeding or related proceeding in theesaurisdiction, be liable for the fees and expsrsfemore than one separate firm (in
addition to any local counsel) for all IndemnifiBdrsons, and that all such fees and expensesshaimbursed as they are incurred. Any
such separate firm for the Underwriters and sucttirobpersons of Underwriters shall be designatedriting by the first of the named
Representatives on Schedule | hereto and any spelrate firm for the Company, its directors, itcefs who sign the Registration Staten
and such control persons of the Company shall bgydated in writing by the Company. The IndemnifyiPerson shall not be liable for any
settlement of any proceeding effected without itgten consent, but if settled with such conserit trere be a final judgment for the
plaintiff,
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the Indemnifying Person agrees to indemnify anyemdified Person from and against any loss or itghily reason of such settlement or
judgment. Notwithstanding the foregoing sentenfcat any time an Indemnified Person shall have estpd an Indemnifying Person
reimburse the Indemni fied Person for fees and msg®of counsel as contemplated by the third seatefthis paragraph, the Indemnifying
Person agrees that it shall be liable for anyeseght of any proceeding effected without its wnittensent if (i) such settlement is entered
more than 30 days after receipt by such Indemrgff#erson of the aforesaid request and (ii) sucarimdfying Person shall not have
reimbursed the Indemnified Person in accordande suith request prior to the date of such settlenNmtndemnifying Person shall, without
the prior written consent of the Indemnified Petseffect any settlement of any pending or threatgmeceeding in respect of which any
Indemnified Person is or could have been a partyiatemnity could have been sought hereunder bly Bxdemnified Person, unless such
settlement includes an unconditional release df sndemnified Person from all liability on claimsat are the subject matter of such
proceeding.

If the indemnification provided for in the first@second paragraphs of this Section 7 is unavait@ban Indemnified Person or insufficien
respect of any losses, claims, damages or liasliteferred to therein, then each Indemnifying d&tetsxder such paragraph, in lieu of
indemnifying such Indemnified Person thereundeallstontribute to the amount paid or payable byhsindemnified Person as a result of
such losses, claims, damages or liabilities (Bunh proportion as is appropriate to reflect thatiree benefits received by the Company on
one hand and the Underwriters on the other hamd fhe offering of the Securities or (i) if the@thtion provided by clause (i) above is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &#s referred to in clause (i) above but also
the relative fault of the Company on the one hamtithe Underwriters on the other in connection \ilith statements or omissions that
resulted in such losses, claims, damages or ligsilias well as any other relevant equitable cemations. The relative benefits received by
the Company on the one hand and the Underwritethenther shall be deemed to be in the same riagp@coportions as the net proceeds
from the offering of such Securities (before dethgcexpenses) received by the Company and theunt#rwriting discounts and the
commissions received by the Underwriters bearecatiigregate public offering price of the Securitidee relative fault of the Company on
the one hand and the Underwriters on the othel bhaletermined by reference to, among other thiwbsther the untrue or alleged untrue
statement of a material fact or the omission agtl omission to state a material fact relatesfayrmation supplied by the Company or by
the Underwriters and the parties' relative intkngwledge, access to information
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and opportunity to correct or prevent such statérmeomission.

The Company and the Underwriters agree that it daot be just and equitable if contribution purduarthis Section 7 were determined by
pro rata allocation (even if the Underwriters weeated as one entity for such purpose) or by déingranethod of allocation that does not t
account of the equitable considerations referred tbe immediately preceding paragraph. The ampaitt or payable by an Indemnified
Person as a result of the losses, claims, damagkigailities referred to in the immediately prdogg paragraph shall be deemed to include,
subject to the limitations set forth above, anyalegy other expenses incurred by such Indemnifigddh in connection with investigating or
defending any such action or claim. Notwithstandhmg provisions of this Section 7, in no event shalUnderwriter be required to contribi
any amount in excess of the amount by which thed foice at which the Securities underwritten bgritl distributed to the public were
offered to the public exceeds the amount of anyatges that such Underwriter has otherwise beennetjto pay by reason of such untrue or
alleged untrue statement or omission or allegedsion. No person guilty of fraudulent misrepresgoma(within the meaning of

Section 11(f) of the Securities Act) shall be daditto contribution from any person who was nottguwf such fraudulent misrepresentation.
The Underwriters' obligations to contribute purduarthis Section 7 are several in proportion ® tbspective principal amount of the
Securities set forth opposite their names in Scleeldlhereto, and not joint.

The indemnity and contribution agreements containdhis Section 7 are in addition to any liabilich the Indemnifying Persons may
otherwise have to the Indemnified Persons refawetbove.

The indemnity and contribution agreements containghis Section 7 and the representations andanties of the Company set forth in this
Agreement shall remain operative and in full foacel effect regardless of

(i) any termination of this Agreement, (ii) any @stigation made by or on behalf of any Underwigteany person controlling any
Underwriter or by or on behalf of the Company afficers or directors or any other person contngjlithe Company and (iii) acceptance of
and payment for any of the Securities.

8. The parties hereto agree that names of the umitiers, the stabilization legend on the insidenfroover page of and the concessions
referenced in the [third] paragraph under the capftiUnderwriting"] in the prospectus supplemenrgdafically relating to the Securities
constitute the only information contained in thegR&ration Statement and the Prospectus relatimgnyoUnderwriter furnished to the
Company in writing by such
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Underwriter through the Representatives expressluse therein, as such information is referreid t8ections 6(f)(1)(viii) and 7 hereof.

9. Notwithstanding anything herein contained, thigeement may be terminated in the absolute discretf the Representatives, by notice
given to the Company, if after the execution anidvdey of this Agreement and prior to the ClosingtP (i) trading generally shall have been
suspended or materially limited on or by, as theeaaay be, any of the New York Stock ExchangeAtherican Stock Exchange, the
National Association of Securities Dealers, Inog €hicago Board Options Exchange, the Chicago &fgite Exchange or the Chicago Bo

of Trade, (i) trading of any securities of or gaiateed by the Company shall have been suspendaaycgxchange or in any over-the-counter
market, (iii) a general moratorium on commerciatkiag activities in New York shall have been deethby either Federal or New York St
authorities, or

(iv) there shall have occurred any outbreak orlatioa of hostilities or any change in financial kets or any calamity or crisis that, in the
judgment of the Representatives, is material ang@e and which, in the judgment of the Represeetatmakes it impracticable to marl

the Securities on the terms and in the manner ogigged in the Prospectus.

10. If, on the Closing Date, any one or more ofltlmelerwriters shall fail or refuse to purchase $ities which it or they have agreed to
purchase under this Agreement, and the aggregatggal amount of Securities which such defaultimgerwriter or Underwriters agreed
but failed or refused to purchase is not more thragtenth of the aggregate principal amount ofSbeurities, the other Underwriters shall be
obligated severally in the proportions that thegipal amount of Securities set forth oppositerthespective names in Schedule 1l hereto
bears to the aggregate principal amount of Seear#ét forth opposite the names of all such noatdkrig Underwriters, or in such other
proportions as the Representatives may specifyutchase the Securities which such defaulting Umdar or Underwriters agreed but fail
or refused to purchase on such date; providedrihai event shall the principal amount of Secusitigat any Underwriter has agreed to
purchase pursuant to Section 1 be increased pursutms

Section 9 by an amount in excess of one-ninth ol swincipal amount of Securities without the vanittconsent of such Underwriter. If, on
the Closing Date, any Underwriter or Underwritenalsfail or refuse to purchase Securities andailpgregate principal amount of Securities
with respect to which such default occurs is mbentone-tenth of the aggregate principal amouesiurities to be purchased, and
arrangements satisfactory to the Representativesh@nCompany for the purchase of such Securitiees@t made within 36 hours after such
default, this Agreement shall terminate withoubiiity on the part of any non-defaulting Underwrite the Company. In any
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such case either the Representatives or the Congbetiyhave the right to postpone the Closing Diaiejn no event for longer than seven
days, in order that the required changes, if amyhé Registration Statement and in the Prospexctisany other documents or arrangements
may be effected. Any action taken under this palgishall not relieve any defaulting Underwritemfrliability in respect of any default of
such Underwriter under this Agreement.

11. If this Agreement shall be terminated by theléhwriters, or any of them, because of any faitureefusal on the part of the Company to
comply with the terms or to fulfill any of the catidns of this Agreement, or if for any reason @empany shall be unable to perform its
obligations under this Agreement or any conditibthe Underwriters' obligations cannot be fulfilléede Company agrees to reimburse the
Underwriters or such Underwriters as have so teateththis Agreement with respect to themselvesradly, for all out-of-pocket expenses
(including the fees and expenses of their coumeajonably incurred by such Underwriters in corinaawith this Agreement or the offering
of Securities.

12. This Agreement shall inure to the benefit a e binding upon the Company, the Underwriterg,cmtrolling persons referred to her
and their respective successors and assigns. atijpressed or mentioned in this Agreement is dedror shall be construed to give any
other person, firm or corporation any legal or éajle right, remedy or claim under or in respedhif Agreement or any provision herein
contained. No purchaser of Securities from any Wndter shall be deemed to be a successor by raasoely of such purchase.

13. Any action by the Underwriters hereunder mayalien by the Representatives jointly or by thst fof the named Representatives set 1

in Schedule | hereto alone on behalf of the Unditeva, and any such action taken by the Represessgbintly or by the first of the named
Representatives set forth in Schedule | heretoeadtrall be binding upon the Underwriters. All nei@and other communications hereunder
shall be in writing and shall be deemed to havenlukedy given if mailed or transmitted by any stamtform of telecommunication. Notices
the Underwriters shall be given at the addresfosit in Schedule | hereto. Notices to the Compsimgil be given to it at 2210 West Oaklawn
Drive, Springdale, Arkansas 72762- 6999; Attentiérecutive Vice President - Finance.
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14. This Agreement may be signed in counterpaaish ef which shall be an original and all of whtolgether shall constitute one and the
same instrument. This Agreement shall be goveryezhd construed in accordance with the laws ofSiiage of New York, without giving
effect to the conflicts of laws provisions thereof.

Very truly yours,
TYSON FOODS, INC.
By:
Name:
Title:
Accepted: _,199

[LEAD MANAGER]
[CO-MANAGER]

Acting severally on behalf of
themselves and the several
Underwriters listed in Schedule Il
hereto.

By: [LEAD MANAGER]
By:

Name:
Title:
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amount:
$

SCHEDULE |

Representatives:

Trustee:

Underwriting Agreement
dated:

Registration Statement
No.: 33-

Title of Securities:

Aggregate principal

Purchase Price: __ % of the principal amount
Securities, plus accrued in
if any, from
the Closing Date.

Price to Public: ___ 9% of the principal amoun
Securities, plus accrued in
if any, from ,
Indenture: Indenture dated as of
between the Company and ____
as Trustee.
Maturity:
Interest Rate: % per annum, accruing f
,19

Interest Payment Dates:

Optional Redemption
Provisions:

Sinking Fund Provisions:

Other Provisions:

Closing Date and
Time of Delivery:

Closing Location:

Address for Notices
to Underwriters:
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SCHEDULE 11

Principal Am

of Securiti
Underwriter To Be Purcha
[Lead Manager]. .. ......... $

[Co-Manager]. ............
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TYSON FOODS, INC.
as | ssuer

and

THE CHASE MANHATTAN BANK, N.A.
as Trustee

Indenture

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

RECITALSOF THE COMPANY

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

WHEREAS, all things necessary to make this Indea &uvalid indenture and agreement according teiitas have been done;
NOW, THEREFORE:

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

ARTICLE 1

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

"Attributable Debt" means, as to any particulaskeander which any Person is at the time liableerathan a Capital Lease, and at any date a:
of which the amount thereof is to be determined.tttial net amount of rent required to be paidumhsPerson under such lease during the
initial term thereof as determined in accordandé generally accepted accounting principles, diatedi from the last date of such initial te

to the date of determination at a rate per annumaleq the discount rate which would be applicdbla Capital Lease with like term in
accordance with generally accepted accounting ipie&2 The net amount of rent required to be paiden any such lease for any such period
shall be the aggregate amount of rent payable djedsee with respect to such period after excfudmounts required to be paid on account
of insurance, taxes, assessments, utility, operati labor costs and similar charges. In the chaay lease which is terminable by the le:
upon the payment of a penalty, such net amount alsal include the amount of such penalty, buterd shall be considered as required to be
paid under such lease subsequent to the firstugeie which it may be so terminated.

"Attributable Debt" means, as to a Capital Leasgeunvhich any Person is at the time liable anchgitdate as of which the amount thereof is
to be determined, the capitalized amount thereatfwiould appear on the face of a balance sheetobf Berson in accordance with generally
accepted accounting principles.
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"Authorized Newspaper" means a newspaper (whicthdrcase of The City of New York, will, if practible, be The Wall Street Journal
(Eastern Edition), in the case of the United Kingdavill, if practicable, be the Financial Times fidon Edition) and, in the case of
Luxembourg, will, if practicable, be the Luxemburg®ort) published in English and customarily pubéid at least once a day for at least five
days in each calendar week and of general circulati The City of New York, the United Kingdom ar Luxembourg, as applicable. If it
shall be impractical in the opinion of the Trusteenake any publication of any notice required hgri@ an Authorized Newspaper, any
publication or other notice in lieu thereof whichnhade or given with the approval of the Trustesl sfonstitute a sufficient publication of
such notice.

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

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

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

"Capital Stock" means, with respect to any Peraag,and all shares, interests, participations loero¢quivalents (however designated,
whether voting or nonvoting) of such Person's egtiock, including, without limitation, all Comm@tock and Preferred Stock.

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

"Common Stock" means, with respect to any Persopnaad all shares, interests, participations oew#guivalents (however designated,
whether voting or nonvoting) of such Person's comistock, whether now outstanding or issued afteidéite of this Indenture, including,
without limitation, all series and classes of sauommon stock.

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

"Consolidated Net Tangible Assets" means the exwessthe current liabilities of the Company of@lits assets as determined by the
Company and as would be set forth in a consolida#dgince sheet of the Company and its Subsidiatea,consolidated basis, in accordance
with generally accepted accounting principles aa date within 90 days of the date of such deteation, after deducting goodwill,
trademarks, patents, other like intangibles andrttmority interest of others.
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"Corporate Trust Office” means the office of thei§iee at which the corporate trust business of thstee shall, at any particular time, be
principally administered, which office is, at thatd of this Indenture, located at 4 Chase MetroTaaiiter, Brooklyn, New York 11245,
Attention: Corporate Trust.

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

"Depositary" means, with respect to the Securiifesny series issuable or issued in the form ofmmmore Registered Global Securities, the
Person designated as Depo sitary by the Compasy@nirto Section 2.2 until a successor Depositaail Bave become such pursuant to the
applicable provisions of this Indenture, and th&#tezdDepositary" shall mean or include each Pemsbo is then a Depositary hereunder, and
if at any time there is more than one such Per§aepositary” as used with respect to the Securidfemy such series shall mean the
Depositary with respect to the Registered Globalfiges of that series.

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

"Exempted Debt" means the sum, without dupli catadrthe following items outstanding as of the datempted Debt is being determined:
() indebtedness of the Company and its Restri€tgosidiaries incurred after the date of this Indentind secured by liens created or assi

or permitted to exist pursuant to Section 4.3(l) @i Attributable Debt of the Company and its Rieted Subsidiaries in respect of all sale
and lease-back transac tions with regard to amckal Property entered into pursuant to Sectidib}.

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

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

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

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

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

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

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

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

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

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

"Preferred Stock" means, with respect to any Peaynand all shares, interests, participationstioer equivalents (however designated,
whether voting or nonvoting) of such Person's preteor preference stock, whether now outstandirigsued after the date of the Indenture,
including, without limitation, all series and classf such preferred or preference stock.

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

"Principal Property" means (i) land, land improvents, buildings and associated fixtures and faagtquipment owned or leased pursuant
capital lease and used by the Company or a Restrigtibsidiary primarily for processing, producipgckaging or storing its products, raw
materials, inventories or other materials and deppind located within the United States of Ameaind having an acquisition cost plus
capitalized improvements in excess of 1% of Codstéid Net Tangible Assets as of the date of suhrm@ation, (ii) any property listed on
Schedule 1.1 hereto and (iii) any asset held diseoflate hereof by Tyson Holding Company, Inc.,dhall not include any such property or
asset described in clauses (i), (ii) or (iii) tiafinanced through the issuance of tax exempt gowental obligations, or any such property or
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asset that has been determined by Board Resobftite Company not to be of material importanctheorespective businesses conducte
the Company or such Restricted Subsidiary, effedis of the date such resolution is adopted.

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

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

"Restricted Subsidiary" means any Subsidiary omghand existing under the laws of the United StatéAmerica and the principal busine
of which is carried on within the United Statesfofierica which owns or is a lessee pursuant to @aldpase of any Principal Property or
owns shares of capital stock or indebtedness adhan®estricted Subsidiary other than:

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

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

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

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

"Securities Act" means the Securities Act of 1983amended.

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

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

"Trust Indenture Act" means the Trust Indenture éfct939, as amended (15 U.S. Code 77aaa-77bbbh) edfect on the date of this
Indenture, except as provided in Section 9.6 arsasl in Sections 8.2 and 8.3.
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"United States Bankruptcy Code" means the BankyuR&form Act of 1978, as amended and as codifiettle 11 of the United States
Code, as amended from time to time hereafter, pisancessor federal bankruptcy law.
"Unregistered Security" means any Security othan th Registered Security.

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

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

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

SECTION 1.2 Other Definitions.

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

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

"indenture securities" means the Securities; "itgensecurity holder" means a Holder or a Securityér; "indenture to be qualified" means
this Indenture; "indenture trustee" or "instituttrustee" means the Trustee; and
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"obligor" on the indenture securities means the @amy or any other obligor on the Securities.
All other terms used in this Indenture that areraef by the Trust Indenture Act, defined by refeeem the Trust Indenture Act to another
statute or defined by a rule of the Commission mwidotherwise defined herein have the meaninggadito them therein.

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

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

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

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

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

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

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

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

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

66



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

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

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

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

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

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

Each Depositary designated pursuant to Sectiom2s3, at the time of its designation and at alesmnwhile it serves as Depositary, be a
clearing agency registered under the Securitieh&ge Act and any other applicable statute or edigunl.

SECTION 2.3 Amount Unlimited; Issuable in Series.
The aggregate principal amount of Securities wiiay be authenticated and delivered under this tuders unlimited.

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

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

(2) any limit upon the aggregate principal amourthe Securities of the series that may be authlenéd and delivered under this Indenture
and any limitation on the ability of the Companyiniorease such aggregate principal amount afteinttial issuance of the Securities of that
Series (except for Securities authenticated ansleted upon registra tion of transfer of, or in leage for, or in lieu of, or upon redemption
of, other Securities of the series pursuant hereto;

(3) the date or dates on which the principal of$leurities of the series is payable (which datéates may be fixed or extendible);

(4) the rate or rates (which may be fixed or vdaaper annum at which the Securities of the sesiedl bear interest, if any, the date or dates
from which such interest shall accrue, on whichhsaterest shall be payable and (in the case ofsSRered Securities) on which a record s
be taken for the determination of Holders to whoteriest is paya ble and/or the method by which satghor rates or date or dates shall be
determined and the basis on which interest shatbbmulated if other than a 360day year consisting? 30-day months;

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

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

(7) the obligation, if any, of the Company to reme@urchase or repay Securities of the series patga any mandatory redemption, sinking
fund or analogous provisions or at the option of a
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Holder thereof and the price or prices at which iredperiod or periods within which and any of thens and condi tions upon which
Securities of the series shall be redeemed, puedharsrepaid, in whole or in part, pursuant to soiclgation;

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

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

(10) if other than the coin or currency in whicle tBecurities of the series are denominated, thearaurrency in which payment of the
principal of or interest on the Securities of tkeeéas shall be payable;

(11) if other than the currency of the United Stat€America, the currency or currencies, includiegposite currencies, in which payment
of the principal of (and premium, if any) and irgstron the Securities of the series shall be payabld the manner in which any such
currencies shall be valued against other currengiegich any other Securities shall be payable;

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

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

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

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

(16) provisions, if any, for the defeasance ofS$ieeurities of the series (including provisions p#ing defeasance of less than all Securities
of the series), which provisions may be in additionin substitution for, or in modification of (any combination of the foregoing) the
provisions of Article 8;
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(17) if the Securities of the series are issuablhole or in part as one or more Registered Gl8ealrities, the identity of the Depositary for
such Registered Global Security or Securities;

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

All Securities of any one series and coupons, ¥f appertaining thereto, shall be substantialiyptaal, except in the case of Registered
Securities as to denomina tion and except as nferwise be provided by or pursuant to the BoardRésn referred to above or as set fc

in any such indenture supplemental hereto. All 8ges of any one series need not be issued atahee time and may be issued from time to
time, consistent with the terms of this Indentifrep provided by or pursuant to such Board Regmiubr in any such indenture supplemental
hereto and any forms and terms of Securities tieseed from time to time may be completed and éstadnl from time to time prior to the
issuance thereof by procedures described in suahdB®esolution or supplemental indenture.

SECTION 2.4 Denomination and Date of Securitiegnients of Interest. The Securities of each setiali be issuable as Registered
Securities or Unregistered Securities in denomimatiestablished as contemplated by Section 2iBrat so established with respect to
Registered Securities of any series, in denominatad $1,000 and any integral multiple thereoth# denomina tions of Unregistered
Securities of any series are not so establisheth, Securities shall be issuable in denomina tigriL@®00 and $5,000. The Securities of each
series shall be numbered, lettered, or otherwistindguished in such manner or in accordance with glan as the officers of the Company
executing the same may determine, as evidenceaebgxecution thereof.

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

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

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

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

of any Agent and any change in the name or addfess Agent. If the Company fails to maintain a Regr or Paying Agent, the Trustee
shall act as such. The Company may remove any Ageart written notice to such Agent and the Truspeeyided that no such removal shall
become effective until

(i) the acceptance of an appointment by a succéggamt to such Agent as evidenced by an appropaigéacy agreement entered into by the
Company and such successor Agent and deliverdabtdrustee or (ii) notification to the Trustee ttie Trustee shall serve as such Agent
until the appointment of a successor Agent in at@oce with clause (i) of this proviso. The Companwny Affiliate of the Company may
as Paying Agent, Registrar or co-Registrar; prayidhat neither the Company nor an Affiliate of @@mpany shall act as Paying Agent in
connection with the defeasance of the Securitighedischarge of this Indenture under Article 8.

The Company initially appoints the Trustee as RegjisPaying Agent and Authenticating Agent. Ifaal time, the Trustee is not the
Registrar, the Registrar shall make available ¢oTttustee on or before each Interest Payment Dat@tesuch other times as the Trustee may
reasonably request the names and addresses obltherslas they appear in the Security Register.

SECTION 2.6 Paying Agent to Hold Money in Trust.tMNater than each due date of any principal or@steon any Securities, the Company
shall deposit with the Paying Agent money in imnagely available funds sufficient to pay such pnadior interest. The Company shall
require each Paying Agent other than the Trustegtee in writing that such Paying Agent shall holtfust for the benefit of the Holders of
such Securities or the Trustee all money held byRying Agent for the payment of principal of amerest on such Securities and shall
promptly notify the Trustee of any default by then@pany in making any such payment. The Compangmatiene may require a Paying
Agent to pay all money held by it to the Trusted ancount for any funds disbursed, and the Trusieat any time during the continuance
of any payment default, upon written request t@gify Agent, require such Paying Agent to pay ahey held by it to the Trustee and to
account for any funds disbursed. Upon doing soPtdnyang Agent shall have no further liability flietmoney so paid over to the Trustee. If
the Company or any Affiliate of the Company act$aging Agent, it will, on or before each due daftany principal of or interest on any
Securities, segregate and
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hold in a separate trust fund for the benefit efttolders thereof a sum of money sufficient to pagh principal or interest so becoming due
until such sum of money shall be paid to such Hslde otherwise disposed of as provided in thigitdre, and will promptly notify the
Trustee of its action or failure to act as requingahis Section.

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

At the option of the Holder thereof, RegisteredBities of any series (other than a Registered &lI8ecurity, except as set forth below) may
be exchanged for a Registered Security or Regteeeurities of such series and tenor having aizémbdenominations and an equal
aggregate principal amount, upon surrender of Retfistered Securities to be exchanged at the agérihg Company that shall be
maintained for such purpose in accordance withi@e&5 and upon payment, if the Company shalkesmire, of the charges hereinafter
provided. If the Securities of any series are idsaeoth registered and unregistered form, exaspitherwise established pursuant to Section
2.3, at the option of the Holder thereof, UnregetieSecurities of any series may be exchangeddgistered Securities of such series and
tenor having authorized denominations and an eagm@egate principal amount, upon surrender of &lralegistered Securities to be
exchanged at the agency of the Company that shatidintained for such purpose in accordance withi&e2.5, with, in the case of
Unregistered Securities that have coupons attaatlieadhmatured coupons and all matured couponsfault thereto appertaining, and upon
payment, if the Company shall so require, of therghs hereinafter provided. At the option of théddothereof, if Unregistered Securities of
any series, maturity date, interest rate and czlgssue date are issued in more than one autldodizeomination, except as otherwise
established pursuant to Section 2.3, such Unregisteecurities may be exchanged for Unregisteredriies of such series and tenor having
authorized denominations and an equal aggregateipai amount, upon surrender of such Unregist8eszirities to be exchanged at the
agency of the Company that shall be maintaineddich purpose in accordance with Section 2.5, witthe case of Unregistered Securities
that have coupons attached, all unmatured coupmhalamatured coupons in default thereto appdrtgirand upon payment, if the Comps
shall so require, of the charges hereinafter pexidUnless otherwise specified pursuant to

Section 2.3, Registered Securities of any serigsmoabe exchanged for Unregistered Securitiesich Series. Whenever any Securities are
so surrendered for exchange, the Company shaluéxeznd the Trustee shall authenticate and deliverSecurities which the Holder mak
the exchange is entitled to receive.

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

The Company may require payment of a sum suffidi@ebver any tax or other governmental chargentet be imposed in connection with
any exchange or registration of transfer of Sei@sitNo service charge shall be made for any sacisaction.
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Notwithstanding any other provision of this Sectii, unless and until it is exchanged in wholengrart for Securities in definitiv

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

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

Section 2.2 for such Registered Global Securise®i appointed by the Company within 90 days dftercCompany receives such notice or
becomes aware of such ineligibility, the Companly @iecute, and the Trustee, upon receipt of the@amy's order for the authentication i
delivery of definitive Registered Securities of lseries, will authenticate and deliver, Registe&3edurities of such series and tenor, in any
authorized denominations, in an aggregate prineipadunt equal to the principal amount of such Reggsl Global Securities, in exchange
such Registered Global Securities.

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

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

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

(i) to the Person specified by such Depositary Registered Securities of the same series and tehany authorized denominations as
requested by such Person, in an aggregate priraipalint equal to and in exchange for such Perbensficial interest in the Registered
Global Security; and
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(i) to such Depositary a new Registered Globaluigcin a denomination equal to the differencegnfy, between the principal amount of the
surrendered Registered Global Security and theegatg principal amount of Registered Securitiesenitcated and delivered pursuant to
clause (i) above.

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

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

Notwithstanding anything herein or in the formdenms of any Securities to the contrary, none efGlompany, the Trustee or any ager

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

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

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

Every replacement Security is an additional obigyabf the Company and shall be entitled to thesffienof this Indenture.
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To the extent permitted by law, the foregoing psauis of this
Section are exclusive with respect to the replacgmepayment of mutilated, destroyed, lost or vgfoily taken Securities.

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

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

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

A Security does not cease to be outstanding be¢chaseompany or one of its Affiliates holds suclt @y, provided, however, that, in
determining whether the Holders of the requisiiegipal amount of the outstanding Securities havergany request, demand, authorization,
direction, notice, consent or waiver hereunderu8tes owned by the Company or any Affiliate oét@ompany shall be disregarded and
deemed not to be outstanding, except that, in chiérg whether the Trustee shall be protected liyirrg upon any such request, demand,
authorization, direction, notice, consent or waialy Securities which the Trustee knows to bewaed shall be so disregarded. Securities
so owned which have been pledged in good faith Ibeagegarded as outstanding if the pledgee establishthe satisfaction of the Trustee the
pledgee's right so to act with respect to such i@&1and that the pledgee is not the CompanyngrAdfiliate of the Company.

SECTION 2.10 Temporary Securities. Until definiti8ecurities of any series are ready for delivdrg, Gompany may prepare and the
Trustee shall authenticate temporary Securitiesioh series. Temporary Securities of any seridslaaubstantially in the form of definiti
Securities of such series but may have insertiguisstitutions, omissions and other variations detezd to be appropriate by the Officers
executing the temporary Securities, as evidenceatidiy execution of such temporary Securitiesethporary Securities of any series are
issued, the Company will cause definitive Secwgitiésuch series to be prepared without unreasernbhy. After the preparation of
definitive Securities of any series, the tempo@egurities of such series shall be exchangeablasfiimitive Securities of such series and
tenor upon surrender of such temporary Securitifseaoffice or agency of the Company designateddich purpose pursuant to Section 4.2,
without charge to the Holder. Upon surrender farcedlation of any one or more temporary Securibieany series the Company shall exe:
and the Trustee shall authenticate and delivex¢hange therefor a like principal amount of defugtSecurities of such series and tenor and
authorized denominations. Until so
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exchanged, the temporary Securities of any sehigélse entitled to the same benefits under thitleiriure as definitive Securities of such
series.

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

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

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

ARTICLE 3
REDEMPTION

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

SECTION 3.2 Notice of Redemption; Partial RedemptidNotice of redemption to the Holders of RegeieBecurities of any series to be
redeemed as a whole or in part at the option oCthimpany shall be given by mailing notice of sustbemption by first class mail, postage
prepaid, at least 30 days and not more than 60 glaysto the date fixed for redemption to such dtok of Registered Securities of such
series at their last addresses as they shall appearthe registry books. Notice of redemptiorh itHolders of Unregistered Securities of any
series to be redeemed as a whole or in part, whe filad their names and addresses with the Trystesuant to Section 313(c)(2) of the
Trust Indenture Act, shall be given by mailing netof such redemption, by

76



first class mail, postage prepaid, at least 30 dagsnot more than 60 prior to the date fixed &temption, to such Holders at such addresses
as were so furnished to the Trustee (and, in tee ohany such notice given by the Company, that€aishall make such information
available to the Company for such purpose). Naifoceedemption to all other Holders of UnregisteBsturities of any series to be redeemed
as a whole or in part shall be published in an Atited Newspaper in The City of New York and infarthorized Newspaper in London, in
each case, once in each of three successive calwrdks, the first publication to be not less tB&mor more than 60 days prior to the date
fixed for redemption. Any notice which is mailedthre manner herein provided shall be conclusivedgpmed to have been duly given,
whether or not the Holder receives the notice.ufaito give notice by mail, or any defect in théiceto the Holder of any Security of a sel
designated for redemption as a whole or in patt sbaaffect the validity of the proceedings foetredemption of any other Security of such
series.

The notice of redemption to each such Holder syakify the principal amount of each Security aftsseries held by such Holder to be
redeemed, the date fixed for redemption, the retiemprice, the place or places of payment, thatpent will be made upon presentation
and surrender of such Securities and, in the cBSeaurities with coupons attached thereto, ofalipons appertaining thereto maturing after
the date fixed for redemption, that such redempBgoursuant to the mandatory or optional sinkimgd, or both, if such be the case, that
interest accrued to the date fixed for redemptidhbe paid as specified in such notice and thatwod after said date interest thereon or ot
portions thereof to be redeemed will cease to &drucase any Security of a series is to be reddempart only, the notice of redemption
shall state the portion of the principal amountdioéto be redeemed and shall state that on aedtaft date fixed for redemption, upon
surrender of such Security, a new Security or Séesiof such series and tenor in principal amamqual to the unredeemed portion thereof
will be issued.

The notice of redemption of Securities of any setiebe redeemed at the option of the Company bkaliven by the Company or, at the
Company's request, by the Trustee in the name taihé axpense of the Company.

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

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

SECTION 3.3 Payment of Securities Called for Red#&nplIf notice of redemption has been given asvaljrovided, the Securities or
portions of Securities specified in such noticdldiecome due and payable on the date and at #oe gtated in such notice at the applicable
redemption price, together with interest accruetthéodate fixed for redemption, and on and aftehsiate (unless the Company shall default
in the payment of such Securities at the redempitiae, together with interest accrued to such)daterest on the Securities or portions of
Securities so called for redemption shall ceastoue, and the unmatured coupons, if any, appértpihereto shall be void and, except as
provided in Sections 7.11 and 8.4, such Secusstiedl cease from and after the date fixed for rquten to be entitled to any benefit or
security under this Indenture, and the Holdersatieshall have no right in respect of such Se@asiéixcept the right to receive the redemg
price thereof and unpaid interest to the date fioededemption. On presentation and surrendeucti Securities at a place of payment
specified in said notice, together with all coupdhany, appertaining thereto maturing after tiagedfixed for redemption, said Securities or
the specified portions thereof shall be paid amgeeed by the Company at the applicable redemptioe, together with interest accrued
thereon to the date fixed for redemption; provitleat payment of interest becoming due on or padhé date fixed for redemption shall be
payable in the case of Securities with coupongladic thereto, to the Holders of the coupons foh suierest upon surrender thereof, and in
the case of Registered Securities, to the Holdessich Registered Securities registered as sutherelevant record date subject to the te
and provisions of Sections 2.4 and 2.13 hereof.

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

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

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

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

SECTION 3.5 Mandatory and Optional Sinking Funds.

The minimum amount of any sinking fund payment jmed for by the terms of Securities of any sergelsdarein referred to as a "mandatory
sinking fund payment”, and any payment in excessioh minimum amount provided for by the termshef $ecurities of any series is herein
referred to as an "optional sinking fund paymeftie date on which a sinking fund payment is to laelenis herein referred to as the "sinking
fund payment date".

In lieu of making all or any part of any mandatsigking fund payment with respect to any serieSedurities in cash, the Company may at
its option (a) deliver to the Trustee Securitieswth series theretofore purchased or otherwisgirech(except through a mandatory sinking
fund payment) by the Company or receive crediSfecurities of such series (not previously so ceellitheretofore purchased or otherwise
acquired (except as aforesaid) by the Company alikeded to the Trustee for cancellation pursuargéction 2.11, (b) receive credit for
optional sinking fund payments (not previously sedited) made pursuant to this Section, or (c)iveceredit for Securities of such series |
previously so credited) redeemed by the Comparmutiir any optional sinking fund payment. Securisieslelivered or credited shall be
received or credited by the Trustee at the sinkimgl redemption price specified in such Securities.

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

Section 10.4) (a) specifying the portion of the nhtiory sinking fund payment to be satisfied by pagtrof cash and the portion to be
satisfied by credit of specified Securities of ssehies and the basis for such credit, (b) statingnone of the specified Securities of such
series has theretofore been so credited, (c) gtdtat no defaults in the payment of interest ceriis of Default with respect to such series
have occurred (which have not been waived or cuaad)are continuing and (d) stating whether ortin@tCompany intends to exercise its
right to make an
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optional sinking fund payment with respect to ssehies and, if so, specifying the amount of sudioopl sinking fund payment which the
Company intends to pay on or before the next sutiegesinking fund payment date. Any Securitiesuidtsseries to be credited and required
to be delivered to the Trustee in order for the @any to be entitled to credit therefor as aforegdicch have not theretofore been delivered
to the Trustee shall be delivered for cancellaarsuant to Section 2.11 to the Trustee with sulflc€s' Certificate (or reasonably promptly
thereafter if acceptable to the Trustee). Suchcer§' Certificate shall be irrevocable and upomdt®ipt by the Trustee the Company shall
become unconditionally obligated to make all thehcpayments or payments therein referred to, if anyor before the next succeeding
sinking fund payment date. Failure of the Compamyor before any such sixtieth day, to deliver sQéficer's Certificate and Securities
specified in this paragraph, if any, shall not ¢itnte a default but shall constitute, on and asuath date, the irrevocable election of the
Company (i) that the mandatory sinking fund paynfensuch series due on the next succeeding sirfkimdj payment date shall be paid
entirely in cash without the option to deliver oedit Securities of such series in respect thesadf(ii) that the Company will make no
optional sinking fund payment with respect to ssehes as provided in this Section.

If the sinking fund payment or payments (mandatorgptional or both) to be made in cash on the sagteeding sinking fund payment date
plus any unused balance of any preceding sinkind payments made in cash shall exceed $50,000ssar sum if the Company shall so
request with respect to the Securities of any sesiech cash shall be applied on the next sucagsdiking fund payment date to the
redemption of Securities of such series at theisgnfund redemption price thereof together withraed interest thereon to the date fixed for
redemption. If such amount shall be $50,000 or dessthe Company makes no such request then ittehahrried over until a sum in excess
of $50,000 is available. The Trustee shall seladhe manner provided in Section 3.2, for redeoptin such sinking fund payment date a
sufficient principal amount of Securities of su@rigs to absorb said cash, as nearly as may beshatfidif requested in writing by the
Company) inform the Company of the serial numbéth® Securities of such series (or portions th@reo selected. Securities shall be
excluded from eligibility for redemption under ttf8gction if they are identified by registration aradtificate number in an Officers'
Certificate delivered to the Trustee at least 6@sdaior to the sinking fund payment date as bewged of record and beneficially by, and
not pledged or hypothecated by either (a) the Coypa (b) an entity specifically identified in su€ificers' Certificate as directly or
indirectly controlling or controlled by or underéct or indirect common control with the CompankeTTrustee, in the name and at the
expense of the Company (or the Company, if it Smllequest the Trustee in writing) shall cause&aaif redemption of the Securities of
such series to be given in substantially the maprerided in Section 3.2 (and with the effect pd®d in Section 3.3) for the redemption of
Securities of such series in part at the optiothefCompany. The amount of any sinking fund paysant so applied or allocated to the
redemption of Securities of such series shall lskeddo the next cash sinking fund payment for ssfes and, together with such payment,
shall be applied in accordance with the provisioithis Section. Any and all sinking fund moneydhen the stated maturity date of the
Securities of any particular series (or earliesui€h maturity is accelerated), which are not fi@dhe payment or redemption of particular
Securities of such
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series shall be applied, together with other moniéyecessary, sufficient for the purpose, toghgment of the principal of, and interest on,
the Securities of such series at maturity.

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

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

ARTICLE 4
COVENANTS

SECTION 4.1 Payment of Securities. The Companyl glagl the principal of and interest on the Secaesiton the dates and in the manner
provided in the Securities and this Indenture. ifiberest on Securities with coupons attached (tagetith any additional amounts payable
pursuant to the terms of such Securities) shafidyable only upon presentation and surrender adeéfieral coupons for such interest
installments as are evidenced thereby as they agverature. The interest on any temporary Unregést Securities (together with any
additional amounts payable pursuant to the ternssicti Securities) shall be paid, as to the instibsof interest evidenced by coupons
attached thereto, if any, only upon presentatiahsaanrender thereof, and, as to the other installsnef interest, if any, only upon presenta
of such Securities for notation thereon of the payhof such interest. The interest on Registereti@&es (together with any additional
amounts payable pursuant to the terms of such Beslishall be payable only to or upon the writtestructions of the Holders thereof anc
the option of the Company may be paid by wire ti@ngr mailing checks for such interest payablertapon the written order of such
Holders at their last addresses as they appedrecBecurity Register of the Company.

Notwithstanding any provisions of this Indenturel éime Securities of any series to the contrafhafCompany and a Holder of at le
$1,000,000 aggregate principal amount of Regist8emlirities so agree, payments of interest onaaggortion of the principal of, such
Holder's Registered Securities (other than intgragable at maturity or on any redemption or repaiynalate or the final payment of principal
ona
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Security) shall be made by the Paying Agent, ugoeipt from the Company of immediately availableds by 11:00 A.M., New York City
time (or such other time as may be agreed to betweeCompany and the Paying Agent), directly sololder of such Security (by Federal
funds wire transfer or otherwise within the Uniteites) if the Holder has delivered written ingiarts to the Trustee 15 days prior to such
payment date requesting that such payment wilbb@ade and designating the bank account in theedi8tates to which such payments ¢
be so made and in the case of payments of prinsipatnders the same to the Trustee in exchangeSercurity or Securities aggregating the
same principal amount as the unredeemed principaliat of the Securities surrendered. The Trustak sk entitled to rely on the last
instruction delivered by the Holder pursuant t@ tBection 4.1 unless a new instruction is delivéi®days prior to a payment date. The
Company will indemnify and hold each of the Trustee any Paying Agent harmless against any lassility or expense (including
attorneys' fees) resulting from any act or omiss$@mact on the part of the Company or any such éfald connection with any such agreen

or from making any payment in accordance with arghsagreement.

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

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

The Company will maintain one or more agenciesdéityaor cities located outside the United Stateslgding any city in which such an
agency is required to be maintained under the rflesy stock exchange on which the Securitiegfseries are listed) where the
Unregistered Securities, if any, of each seriesangbons, if any, appertaining thereto may be prieskfor payment. No payment on any
Unregistered Security or coupon will be made up@sentation of such Unregistered Security or cowgi@n agency of the Company within
the United States nor will any payment be madedysfer to an account in, or by mail to an addiesthe United States unless, pursuant to
applicable United States laws and regulations theffect, such payment can be made without adwarseonsequences to the Company.
Notwithstanding the foregoing, if full payment imlted States Dollars ("Dollars") at each agencymtaaned by the Company outside
United States for payment on such Unregisteredr8&suor coupons appertaining thereto is illegagfiectively precluded by exchange
controls or other similar restrictions, payment®iilars of Unregistered Securities of any serigs eoupons appertaining thereto which are
payable in Dollars may be made at an agency o€tirapany maintained in The City of New York.
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The Company may also from time to time designate@mmore other offices or agencies where the 8&=iof any series may be presented
or surrendered for any or all such purposes andfroay time to time rescind such designations; pitedithat no such designation or
rescission shall in any manner relieve the Compdritg obligation to maintain an office or agenayTihe City of New York for such
purposes. The Company will give prompt written cetio the Trustee of any such designation or reiscisand of any change in the location
of any such other office or agency.

SECTION 4.3 Negative Pledge. (a) The Company wat| and will not permit any Restricted Subsidiasydreate, incur or suffer to exist any
mortgage or pledge, as security for any indebtesjr@sor of any shares of stock, indebtednesshar @bligations of a Subsidiary or any
Principal Property of the Company or a Restrictalds&liary, whether such shares of stock, indeb&sloeother obligations of a Subsidiary
or Principal Property of the Company or a Restd@ebsidiary is owned at the date of this Indentureereafter acquired, unless the
Company secures or causes such Restricted Sulysidisecure the outstanding Securities equallyratably with all indebtedness securec
such mortgage or pledge, so long as such indeldsediimall be so secured; provided, however, thatthienant shall not apply in the case of:
(i) the creation of any mortgage, pledge or otiear bn any shares of stock, indebtedness or otiieyations of a Subsidiary or any Principal
Property hereafter acquired (including acquisitibpavay of merger or consolidation) by the Compang Restricted Subsidiary
contemporaneously with such acquisition, or withB® days thereafter, to secure or provide for thenent or financing of any part of the
purchase price thereof, or the assumption of anggage, pledge or other lien upon any shares ckstodebtedness or other obligations of a
Subsidiary or any Principal Property hereafter &eglexisting at the time of such acquisition, lee ficquisition of any shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property subject to any mortgadedge or other lien without the
assumption thereof, provided that every such mgegpledge or lien referred to in this clauselfglsattach only to the shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property so acquired and fixed iovements thereon; (ii) any mortgage,
pledge or other lien on any shares of stock, ireiietss or other obligations of a Subsidiary orRmmycipal Property existing at the date of
this Indenture; (iii) any mortgage, pledge or otlem on any shares of stock, indebtedness or athigyations of a Subsidiary or any Princi
Property in favor of the Company or any Restricsedbsidiary; (iv) any mortgage, pledge or other banPrincipal Property being constructed
or improved securing loans to finance such constmor improvements; (v) any mortgage, pledgetbeolien 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 of a mortgaoledge or other lien permitted under claus€i{))or (iv), the indebtedness secured is not
increased nor the lien extended to any additiomates of stock, indebtedness or other obligatidrasSubsidiary or any additional Principal
Property.

(b) Notwithstanding the provisions of paragraphdfthis Section, the Company or any Restricteds&liéry may create or assume
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liens in addition to those permitted by paragraghof this Section, and renew, extend or replacé fiens, provided that at the time of such
creation, assumption, renewal, extension or reptace, and after giving effect thereto, ExemptedtRigles not exceed 10% of Consolidated
Net Tangible Asset:

SECTION 4.4 Certain Sale and Lease-back Transact{a) The Company will not, and will not permityaRestricted Subsidiary to, sell or
transfer, directly or indirectly, except to the Quany or a Restricted Subsidiary, any Principal Brigpas an entirety, or any substantial
portion thereof, with the intention of taking bazkease of such property, except a lease for aghefithree years or less at the end of whi

is intended that the use of such property by thede will be discontinued; provided that, notwilhsling the foregoing, the Company or any
Restricted Subsidiary may sell any such PrincipapBrty and lease it back for a longer periodf(ihé Company or such Restricted
Subsidiary would be entitled, pursuant to the mwiovis of Section 4.3(a), to create a mortgage emptbperty to be leased securing Funded
Debt in an amount equal to the Attributable Delihwespect to such sale and lease-back transasibout equally and ratably securing the
outstanding Securities or (i) if (A) the Compampmptly informs the Trustee of such transaction, t{i& net proceeds of such transaction are
at least equal to the fair value (as determineBdgrd Resolution of the Company) of such propenty @) the Company causes an amount
equal to the net proceeds of the sale to be apgitie retirement, within 180 days after receipduch proceeds, of Funded Debt incurred or
assumed by the Company or a Restricted Subsidraludling the Securities); provided further thatjieu of applying all of or any part of
such net proceeds to such retirement, the Compayy within 75 days after such sale, deliver or eaosbe delivered to the applicable tru.
for cancellation either debentures or notes evithgneunded Debt of the Company (which may incldde®utstanding Securities) or of a
Restricted Subsidiary previously authenticated @elivered by the applicable trustee, and not tioéwed tendered for sinking fund purposes
or called for a sinking fund or otherwise appliedbacredit against an obligation to redeem oreeatirch notes or debentures, and an Officers'
Certificate (which shall be delivered to the Trestend each paying agent and which need not coth@istatements prescribed by the second
paragraph of Section 10.4) stating that the Coméests to deliver or cause to be delivered sutieuieires or notes in lieu of retiring
Funded Debt as hereinabove provided. If the Comghaall so deliver debentures or notes to the agipléctrustee and the Company shall «
deliver such Officers' Certificate, the amount a$le which the Company shall be required to appthéaetirement of Funded Debt under
Section 4.4(a) shall be reduced by an amount gqubk aggregate of the then applicable optiorddmgption prices (not including any
optional sinking fund redemption prices) of suche@®ures or notes or, if there are no such redempptiices, 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 mattiréiyeof, such amount of cash shall be reduceddwitimount of principal of such debentt

or notes that would be due and payable as of tteealauch application upon a declaration of acedilen of the maturity thereof pursuant to
the terms of the indenture pursuant to which swatiedtures or notes were issued.
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(b) Notwithstanding the provisions of paragraphdfthis

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

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

SECTION 4.6 Compliance Certificates; Reports. (ag@ Tompany shall deliver to the Trustee, withirddys after the end of each fiscal
quarter (90 days after the end of the last fiscalrter of each year), an Officers' Certificateistptvhether or not the signers know of any
Default that occurred during such fiscal quarterthle case of the Officers' Certificate deliverdthim 90 days of the end of the Company's
fiscal year, such certificate shall contain a diegtion from the principal executive officer, pcipal financial officer or principal accounting
officer that a review has been conducted of thiwities of the Company and its Subsidiaries andGbenpany's and its Subsidiaries'
performance under this Indenture and that the Cosnpas complied with all conditions and covenamtgar this Indenture. For purposes of
this

Section 4.6, such compliance shall be determinddowt regard to any period of grace or requirenoémitice provided under this Indenture.
If a Default shall have occurred and be continuthg,certificate shall describe such Default aaditatus. The first certificate to be delivered
pursuant to this Section 4.6(a) shall be for th&t fiscal quarter beginning after the executiothig Indenture.

(b) The Company shall deliver to the Trustee, withd days after the end of the Company's fiscal, yeeertificate signed by the Company's
independent certified public accountants statinghét their audit examination has included a nenvié the terms of this Indenture and the
Securities as they relate to accounting mattdajghgt they have read the most recent Officerstifimate delivered to the Trustee pursuant to
paragraph (a) of this Section 4.6 and (iii) whetlreconnection with their audit examination, angthcameto their attention that caused th
to believe that the Company was not in complianite any of the terms, covenants, provisions or @i of Article 4 and Section 5.1 of
this Indenture as they pertain to accounting matied, if any Default has come to their attentspgcifying the nature and period of existe
thereof; provided that such independent certifiedlis accountants shall not be liable in respecunh statement by reason of any failure to
obtain knowledge of any such Default that would m®disclosed in the course of an audit examinat@mucted in accordance with
generally accepted auditing standards in effettieatlate of such examination.

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

(d) The Company shall deliver to the Trustee gibres filed with the Commission reasonably promgpalyowing the filing thereof.
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SECTION 4.7 Waiver of Stay, Extension or Usury LalMse Company covenants (to the extent that it laafully do so) that it will not at
any time insist upon, or plead, or in any manneatabever claim or take the benefit or advantagarof,stay or extension law or any usury
law or other law that would prohibit or forgive t@®mpany from paying all or any portion of the pipal of, or interest on the Securities as
contemplated herein, wherever enacted, now oryatiare hereafter in force, or that may affect tbgenants or the performance of this
Indenture; and (to the extent that it may lawfultyso) the Company hereby expressly waives allfiteeadvantage of any such law and
covenants that it will not hinder, delay or impéhke execution of any power herein granted to thestee, but will suffer and permit the
execution of every such power as though no sucthidvbeen enacted.

ARTICLES
SUCCESSOR CORPORATION

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

(i) either (x) the Company shall be the continuieyson or (y) the Person (if other than the Compfomyned by such consolidation or into
which the Company is merged or that acquired asddauch property and assets of the Company shalldoerporation organized and validly
existing under the laws of the United States of Aoaeor any jurisdiction thereof and shall expresssume, by a supplemental indenture,
executed and delivered to the Trustee, all of thigyations of the Company on all of the Securiti@sl under this Indenture and the Company
shall have delivered to the Trustee an Opiniona@irisel stating that such consolidation, mergerasrsfer and such supplemental indenture
complies with this provision and that all conditsoprecedent provided for herein relating to suahdaction have been complied with; and

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

SECTION 5.2 Successor Substituted. Upon any catestiin or merger, or any sale, conveyance, trangfese or other disposition of all or

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

successor Person had been named as the Compainy here
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ARTICLE 6
DEFAULT AND REMEDIES
SECTION 6.1 Events of Default. An "Event of Defdwdhall occur with respect to the Securities of aasies if:

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

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

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

(d) an involuntary case or other proceeding shaltdimmenced against the Company with respecbratis 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 prape and such involuntary case or other proceedh®jl remain undismissed and unstayed for a
period of 60 days; or an order for relief shalldmered against the Company under the federal bptdyr laws as now or hereafter in effect;
(e) the Company (A) commences a voluntary caseruteapplicable bankruptcy, insolvency or otherikir law now or hereafter in effect,
or consents to the entry of an order for reliediminvoluntary case under any such law, (B) cormssenthe appointment of or taking posses
by a receiver, liquidator, assignee, custodiarstér, sequestrator or similar official of the Comypar for all or substantially all of the
property and assets of the Company or (C) effegtgganeral assignment for the benefit of creditors;

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

SECTION 6.2 Acceleration. If an Event of Defaulsddbed in clauses (a) or (b) of Section 6.1 wétbpect to the Securities of any series
clauses (c) or (f) of Section 6.1 with respect $ecurities of one or more but not all series th@standing occurs and is continuing, then,
and in each and every such case, except for aigss#rSecurities the principal of which shall haheady become due and payable, either
the Trustee or the Holders of not less than 25%ggregate principal amount of the Securities ohearch series then outstanding hereunder
(each such series voting as a separate class)tiog mowriting to the Company (and to the Trusfegiven by Securityholders), may declare
the entire principal (or, if the Securities of auych series are Original Issue Discount Securisiesh portion of
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the principal amount as may be specified in theagenf such series established pursuant to Sect®)roRall Securities of such series, and the
interest accrued thereon, if any, to be due andlgaymmediately, and upon any such declaratiorséimee shall become immediately due
payable. If an Event of Default described in cla{eor (f) of Section 6.1 with respect to the S#as of all series then outstanding occurs
and is continuing, then and in each and every sasb, unless the principal of all the Securitiedl $tave already become due and payable,
either the Trustee or the Holders of not less & in aggregate principal amount of all the Se@sgithen outstanding (treated as one class)
by notice in writing to the Company (and to the stae if given by Securityholders), may declaregthire principal (or, if any Securities are
Original Issue Discount Securities, such portiothef principal as may be specified in the termsetbieestablished pursuant to Section 2.3) of
all the Securities then outstanding and interestusstl thereon, if any, to be due and payable imatelgi and upon any such declaration the
same shall become immediately due and payable. Hvent of Default described in clause (d) or pection 6.1 occurs and is continuing,
then the principal amount (or, if any Securities ariginal Issue Discount Securities, such portibthe principal as may be specified in the
terms thereof established pursuant to Sectiond?.8) the Securities then outstanding and inteaestued thereon, if any, shall be and
become immediately due and payable, without anic@air other action by any Holder or the Trusteeht full extent permitted by

applicable law.

The foregoing provisions, however, are subjech&dondition that if, at any time after the priradifor, if the Securities are Original Issue
Discount Securities, such portion of the principaimay be specified in the terms thereof estaldipliesuant to Section 2.3) of the Securities
of any series (or of all the Securities, as the eaay be) shall have been so declared due andlpagal before any judgment or decree for
the payment of the moneys due shall have beennautair entered as hereinafter provided, the Comphaly pay or shall deposit with the
Trustee a sum sufficient to pay all matured instalits of interest upon all the Securities of earih series (or of all the Securities, as the
case may be) and the principal of any and all $&esiof each such series (or of all the Securitssthe case may be) which shall have
become due otherwise than by acceleration (wigré@st upon such principal and, to the extent taginent of such interest is enforceable
under applicable law, on overdue installments tdrigst, at the same rate as the rate of interedetd to Maturity (in the case of Original
Issue Discount Securities) specified in the Seiegrivf each such series to the date of such payonetgposit) and such amount as shall be
sufficient to cover all amounts owing the Trusteeer Section 7.7, and if any and all Events of Difander the Indenture, other than the
non-payment of the principal of Securities whichlshave become due by acceleration, shall have beeed, waived or otherwise remedied
as provided herein, then and in every such caseolders of a majority in aggregate principal amtoofall the Securities of each such series
(each such series voting as a separate class)atitioe Securities (voting as a single clasntbutstanding, by written notice to the
Company and to the Trustee, may waive all defawilts respect to each such series (or with respeall the Securities, as the case may be)
and rescind and annul such declaration and itsecpresices, but no such waiver or rescission andmentishall extend to or shall affect any
subsequent default or shall impair any right consatjthereon.
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For all purposes under this Indenture, if a portdthe principal of any Original Issue Discounc8eties shall have been accelerated and
declared due and payable pursuant to the provisierenf, then, from and after such declarationessbkuch declaration has been rescinded
and annulled, the principal amount of such Origleatie Discount Securities shall be deemed, fgruatboses hereunder, to be such portic
the principal thereof as shall be due and payabk r@sult of such acceleration, and payment df poction of the principal thereof as shal
due and payable as a result of such acceleratigather with interest, if any, thereon and all ota®ounts owing thereunder, shall constitute
payment in full of such Original Issue Discount Geties.

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

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

SECTION 6.4 Waiver of Past Defaults. Subject totidas 6.2, 6.7 and 9.2, the Holders of at leasgfority in principal amount of the
outstanding Securities of each series affectech(sach series voting as a separate class), byertatihe Trustee, may waive an existing
Default or Event of Default with respect to the @&#tees of such series and its consequences, eacBpfault in the payment of principal of
interest on any Security as specified in clause

(a) or (b) of Section 6.1 or in respect of a coverma provision of this Indenture which cannot bedified or amended without the consent of
the Holder of each outstanding Security affectegbtJany such waiver, such Default shall ceaseigi,eand any Event of Default with
respect to the Securities of such series arisiageftom shall be deemed to have been cured, foy guepose of this Indenture; but no such
waiver shall extend to any subsequent or other ibeda Event of Default or impair any right conseqtithereto.

SECTION 6.5 Control by Majority. The Holders oflaast a majority in aggregate principal amountef dutstanding Securities of each se
affected (each such series voting as a separas) ctey direct the time, method and place of catiniy@ny proceeding for any remedy
available to the Trustee or exercising any trugiawer conferred on the Trustee with respect tdStheurities of such series by this Indenture;
provided, that the Trustee may refuse to follow dingction that conflicts with law or this Indenéithat may involve the Trustee in personal
liability, or that the Trustee determines in goadtf may be unduly prejudicial to the rights of Hels not joining in the giving of such
direction; and provided further, that the Trustesyrtake any other action it deems proper that isnemnsistent with any directions received
from Holders of Securities pursuant to this Secdn

SECTION 6.6 Limitation on Suits. No Holder of angcarrity of any series may institute any proceedindicial or otherwise, with respect to
this Indenture or the Securities of such serie$piothe appointment of a receiver or trustee porany other remedy hereunder, unless:
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(i) such Holder has previously given to the Trusteitten notice of a continuing Event of Defaulttivrespect to the Securities of such series;

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

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

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

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

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

SECTION 6.7 Rights of Holders to Receive Payment.

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

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

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

Section 2.3 of Original Issue Discount Securit@fsprincipal of, and accrued interest remainingaidn, together with interest on overdue
principal of, and, to the extent that payment afsinterest is lawful, interest on overdue instaliits of interest on, the Securities of such
series, in each case at the rate or Yield to Mat(n the case of Original Issue Discount Secesitispecified in such Securities, and such
further amount as shall be sufficient to covematiounts owing the Trustee under Section 7.7.

SECTION 6.9 Trustee May File Proofs of Claim. Threstee may file such proofs of claim and other pape documents as may be
necessary or advisable in order to have the claintise Trustee (including any claim for amounts thee Trustee under Section 7.7) and the
Holders allowed in any judicial proceedings relatie the Company (or any other obligor on the S#esy, its creditors or its property and
shall be entitled and empowered to collect andivecany monies, securities or other property payabldeliverable upon conversion or
exchange of the
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Securities or upon any such claims and to disteilt same, and any custodian, receiver, assignstse, liquidator, sequestrator or other
similar official in any such judicial proceedingtisreby authorized by each Holder to make such pajsrio the Trustee and, in the event that
the Trustee shall consent to the making of suclneays directly to the Holders, to pay to the Trastay amount due to it under Section 7.7.

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

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

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

THIRD: In case the principal of the Securities ofls series in respect of which moneys have beelectd shall have become and shall be
then due and payable, to the payment of the whaleuat then owing and unpaid upon all the Securdfesich series for principal and
interest, with interest upon the overdue principakl (to the extent that such interest has bedectedl by the Trustee) upon overdue instal
Iments of interest at the same rate as the ratgeyest or Yield to Maturity (in the case of Origl Issue Discount Securities) specified in the
Securities of such series; and in case such matglkbe insuf ficient to pay in full the whole anmt so due and unpaid upon the Securities
of such series, then to the payment of such prah@pd interest or Yield to Maturity, without predace or priority of principal over interest
Yield to Maturity, or of interest or Yield to Matity over principal, or of any installment of intsteover any other installment of interest, or of
any Security of such series over any other Secafiguch series, ratably to the aggregate of sucieipal and accrued and unpaid interest or
Yield to Maturity; and

FOURTH: To the payment of the remainder, if anytht®a Company or any other person lawfully entitleereto.
SECTION 6.11 Restoration of Rights and RemediethdfTrustee or any Holder has instituted any prdicey to enforce any
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right or remedy under this Indenture and such gdicgy has been discontinued or abandoned for aspre or has been determined adve
to the Trustee or to such Holder, then, and inyesach case, subject to any determination in sucbeeding, the Company, the Trustee and
the Holders shall be restored severally and resdeto their former positions hereunder and taéer all rights and remedies of the
Company, Trustee and the Holders shall continuba@asggh no such proceeding had been instituted.

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

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

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

ARTICLE 7
TRUSTEE

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

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

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

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

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

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

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

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

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

(a) "cash transaction" means any transaction ichvhill payment for goods or securities sold is madthin seven days after
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delivery of the goods or securities in currencynochecks or other orders drawn upon banks or brarded payable upon demand; and

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

SECTION 7.4 Trustee's Disclaimer. Neither the Teastor any of its agents (i) makes any representas to the validity or adequacy of this
Indenture or the Securities, (ii) shall be accobiatdor the Company's use or application of theepeals from the Securities or (i) shall be
responsible for any statement in the Securitiesrdtian its certificate of authentication.

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

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

SECTION 7.6 Reports by Trustee to Holders. Wittindays after each May 15, beginning with May 1595.39he Trustee shall mail to each
Holder as provided in Trust Indenture Act Sectid3(@) a brief report dated as of such May 15, dluieed by Trust Indenture Act
Section 313(a).

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

94



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

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

SECTION 7.8 Replacement of Trustee. A resignatioremoval of the Trustee as Trustee with respettigdSecurities of any series and
appointment of a successor Trustee as Trusteerggtiect to the Securities of any
series shall become effective only upon the succégsistee's acceptance of appointment as provwdtds Section 7.8.

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

If the Trustee resigns or is removed as Trustek keipect to the Securities of any series, ovd@ancy exists in the office of Trustee with
respect to the Securities of any series for angaeathe Company shall promptly appoint a succebamtee with respect thereto. Within one
year after the successor Trustee takes officeiithders of a majority in principal amount of thetstanding Securities of such series r
appoint a successor Trustee in respect of suchriBesuo replace the successor Trustee appointedebCompany. If the successor Trustee
with respect to the Securities of any series daesleliver its written acceptance required by thgtrsucceeding paragraph of this Section 7.8
within 30 days after the retiring Trustee resigngsaemoved, the retiring Trustee, the CompantherHolders of a majority in principal
amount of the outstanding Securities of such seni@g petition any court of competent jurisdictiam the appointment of a successor Trustee
with respect thereto.

A successor Trustee with respect to the Secunfiesy series shall deliver a written acceptancésadppointment to the retiring Trustee and
to the Company. Immediately after the deliverywétswritten acceptance, subject to the lien praviide in Section 7.7, (i) the retiring
Trustee
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shall transfer all property held by it as Trusteedspect of the Securities of such series toubeessor Trustee, (ii) the resignation or removal
of the retiring Trustee in respect of the Secwsitiésuch series shall become effective and fig)successor Trustee shall have all the rights,
powers and duties of the Trustee in respect oStmaurities of such series under this Indentureudassor Trustee shall mail notice of its
succession to each Holder of Securities of sudbser

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

The Company shall give notice of any resignatioth amy removal of the Trustee with respect to theu8tes of any series and each
appointment of a successor Trustee in respecedbécurities of such series to all Holders of Séearof such series. Each notice shall
include the name of the successor Trustee anddiress of its Corporate Trust Office.

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

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

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

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

ARTICLE S8
DISCHARGE OF INDENTURE

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

(i) all Securities of such series previously autfeated and delivered (other than destroyed, lostalen Securities of such series that have
been replaced or Securities of such series thagadepursuant to Section 4.1 or Securities of serfes for whose
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payment money or securities have theretofore bekhih trust and thereafter repaid to the Compasyprovided in Section 8.5) have been
delivered to the Trustee for cancellation and tben@any has paid all sums payable by it hereunder; o

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

delivered to the Trustee), without consideratioiof reinvestment, to pay principal of and intemsthe Securities of such series to maturity
or redemption, as the case may be, and to payhet sums payable by it hereunder, (C) no Defaiilt vespect to the Securities of such s¢
has occurred and is continuing on the date of slegiosit, (D) such deposit does not result in adivea violation of, or constitute a default
under, this Indenture or any other agreement a@runmgent to which the Company is a party or by whidh bound and (E) the Company
delivers to the Trustee an Officers' Certificatd an Opinion of Counsel, in each case statingahabnditions precedent provided for herein
relating to the satisfaction and discharge of théenture with respect to the Securities of suclkesand of the Securities of such series have
been complied with. With respect to the foregoitagise (i), only the Company's obligations undetti®ac7.7 in respect of the Securities of
such series shall survive. With respect to thedoireg clause (ii), only the Company's obligatiomsSSections 2.2, 2.3, 2.4, 2.5, 2.6, 2.7, 2.11,
4.2,7.7,7.8, 8.5 and 8.6 in respect of the Seeardf such series shall survive until the Segibf such series are no longer outstanding.
Thereafter, only the Company's obligations in S&i7.7, 8.5 and 8.6 in respect of the Securifissich series shall survive. After any such
irrevocable deposit, the Trustee upon request siskliowledge in writing the discharge of the Conysmnbligations under the Securities of
such series and this Indenture with respect t@&twirities of such series except for those surgivlligations specified above.

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

(A) the Company has irrevocably deposited in twigh the Trustee as trust funds solely for the [fienéthe Holders of the Securities of such
series for payment of the principal of and intemsthe Securities of such series, money or U.Se@unent Obligations or a combination
thereof sufficient (in the opinion of a nationatBcognized firm of independent public accountartgessed in a written certification thereof
delivered to the Trustee) without
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consideration of any reinvestment and after payroéatl federal, state and local taxes or othergés and assessments in respect thereof
payable by the Trustee, to pay and discharge fheipal of and accrued interest on the outstan@egurities of such series to maturity or
earlier redemption (irrevocably provided for underangement satisfactory to the Trustee), as the cay be;

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

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

(D) the Company shall have delivered to the Trut¢either

(x) a ruling directed to the Trustee received fithi Internal Revenue Service to the effect thattblelers of the Securities of such series will
not recognize income, gain or loss for federal medax purposes as a result of the Company's eeeofiits option under this Section 8.2 :
will be subject to federal income tax on the samewnt and in the same manner and at the same éisn@suld have been the case if such
option had not been exercised or (y) an OpinioGaidinsel to the same effect as the ruling desciiibethuse (x) above and based upon a
change in law and (2) an Opinion of Counsel todffiect that (x) the creation of the defeasance ttass not violate the Investment Company
Act of 1940, as amended, (y) the Holders of theuStes of such series have a valid security irgeire the trust funds, and (z) after the
passage of 123 days following the deposit (excipt ane year following the deposit, with respecany trust funds for the account of any
Holder of the Securities of such series who magldmmed to be an "insider" as to an obligor on #®ufties of such series for purposes of
the United States Bankruptcy Code), the trust fumilsnot be subject to the effect of Section 547te 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 affegtreditors' rights generally) or (11) if a coureve to rule under any such law in any case or
proceeding that the trust funds remained the ptp@éithe Company, to the extent not paid to suokdelrs, the Trustee will hold, for the
benefit of such Holders, a valid and perfected freority security interest in such trust fundsitis not avoidable in bankruptcy or otherwise
(except for the effect of Section 552(b) of the tddiStates Bankruptcy Code on interest on the tunsts accruing after the commencement
of a case under such statute) and the Holderedbdturities of such series will be entitled teeree adequate protection of their interests in
such trust funds if such trust funds are used @ s&ase or proceeding;

(E) if the Securities of such series are thendiste a national securities exchange, the Compaaily Istve delivered to the Trustee an Opir
of Counsel to the effect that the defeasance cquitded by this Section 8.2 of the Securities ohsseries will not cause the Securities of
such series to be delisted; and
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(F) the Company has delivered to the Trustee ait@§ Certificate and an Opinion of Counsel, inteease stating that all conditions
precedent provided for herein relating to the dedeae contemplated by this Section 8.2 of the 8&x10f such series have been complied
with.

Notwithstanding the foregoing, prior to the endla# 12:-day (or one year) period referred to in claus€Zl§7) of this Section 8.2, none of
the Company's obligations under this Indenture wapect to the Securities of such series shalidmharged. Subsequent to the end of such
123-day (or one year) period, the Company's obligatiorections 2.2, 2.3, 2.4, 2.5, 2.6, 2.7, 2.12, 4.7, 7.8, 8.5 and 8.6 with respect tc
Securities of such series shall survive until sBeburities are no longer outstanding. Thereaftdy, the Company's obligations in Sections
7.7, 8.5 and 8.6 with respect to the Securitiesugh series shall survive. If and when a rulingrfithe Internal Revenue Service or an Opil

of Counsel referred to in clause (D)(1) of thist@et8.2 is able to be provided specifically withoegard to, and not in reliance upon, the
continuance of the Company's obligations underi@edt 1, then the Company's obligations under such

Section 4.1 with respect to the Securities of serfes shall cease upon delivery to the Trusteadif ruling or Opinion of Counsel and
compliance with the other conditions precedent joled for herein relating to the defeasance contateglby this Section 8.2.

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

(i) the Company has irrevocably deposited in twisth the Trustee as trust funds solely for the Kienéthe Holders of the Securities of such
series for payment of the principal of and interéstny, on the Securities of such series money.&. Government Obligations or a
combination thereof in an amount sufficient (in 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 Securities of such series to maturityaslier redemption (irrevocably provided for underangements satisfactory to the
Trustee), as the case may be;

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

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

(iv) the Company has delivered to the Trustee ami@p of Counsel to the effect that (A) the creataf the defeasance trust does not violate
the Investment Company Act of 1940, as amendedth@MHolders of the Securities of such series laave
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valid first priority security interest in the trusinds, (C) such Holders will not recognize incomain or loss for federal income tax purposes
as a result of such deposit and covenant defeasauaceill be subject to federal income tax on thes amount and in the same manner and
at the same times as would have been the casehifdeposit and defeasance had not occurred anaft@)the passage of 123 days following
the deposit (except after one year following thpadét, with respect to any trust funds for the artwf any Holder of the Securities of such
series, who may be deemed to be an "insider" ans tubligor on the Securities of such series foppses of the United States Bankruptcy
Code), the trust funds will not be subject to tffea of Section 547 of the United States Bankrygode or

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

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

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

(vi) the Company has delivered to the Trustee dit€@8' Certificate and an Opinion of Counsel, atle case stating that all conditions
precedent provided for herein relating to the cavdmiefeasance contemplated by this Section &f8edbecurities of such series have been
complied with.

SECTION 8.4 Application of Trust Money. Subject to

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

SECTION 8.5 Repayment to Company. Subject to Sesfio7, 8.1, 8.2 and 8.3, the Trustee and the Baygent shall promptly pay to the
Company upon request set forth in an Officers'ifigate any excess money held by them at any tintethereupon shall be relieved from all
liability
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with respect to such money. The Trustee and theBagent shall pay to the Company upon requestraogey held by them for the
payment of principal or interest that remains uineéal for two years; provided that the Trustee @hsBaying Agent before being required to
make any payment may cause to be published akffenee of the Company once in a newspaper of getigralation in the City of New
York or mail to each Holder entitled to such moma¢guch Holder's address (as set forth in the 8gdRegister) notice that such money
remains unclaimed and that after a date specifiecein (which shall be at least 30 days from thte dasuch publication or mailing) any
unclaimed balance of such money then remainingbeiltepaid to the Company. After payment to the @amy, Holders entitled to such
money must look to the Company for payment as gegiceeditors unless an applicable law designateghen Person, and all liability of the
Trustee and such Paying Agent with respect to suatey shall cease.

SECTION 8.6 Reinstatement. If the Trustee or Payiggnt is unable to apply any money or U.S. Govemin©bligations in accordance w

Section 8.1, 8.2 or 8.3, as the case may be, pect®f the Securities of any series by reasomyfi@gal proceeding or by reason of any order
or judgment of any court or governmental authagityoining, restraining or otherwise prohibiting Buapplication, the Company's obligations
under this Indenture with respect to the Securifesuch series and the Securities of such sehigslse revived and reinstated as though no
deposit had occurred pursuant to Section 8.1, 1883 as the case may be, until such time as thstde or Paying Agent is permitted to
apply all such money or U.S. Government Obligationaccordance with Section 8.1, 8.2 or 8.3, ac#s® may be in respect of the Secur

of such series; provided that, if the Company hadermany payment of principal of or interest on 8eygurities of such series because of the
reinstatement of its obligations, the Company dbalsubrogated to the rights of the Holders of sseturities to receive such payment from
the money or U.S. Government Obligations held leyThustee or Paying Agent.

ARTICLE9
AMENDMENTS, SUPPLEMENTS AND WAIVERS

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

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

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

(4) to evidence and provide for the acceptancgpbamtment hereunder with respect to the Securitiesy or all series by a successor
Trustee;
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(5) to establish the form or forms or terms of S#ims of any series or of the coupons appertaitinguch Securities as permitted by Section
2.3;

(6) to provide for uncertificated Securities andrtake all appropriate changes for such purpose; or

(7) to make any change that does not materiallyaaivétrsely affect the rights of any Holder.

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

Notwithstanding the provisions of this Section Sv&hout the consent of each Holder of the Se@sitf each series affected thereby
amendment or waiver, including a waiver pursuargeotion 6.4, may not:

(i) extend the Stated Maturity of the principal of,any installment of interest on, such Holdegs\Bity, or reduce the principal amount
thereof or the rate of interest thereon (including amount in respect of original issue discownrthny premium payable with respect ther

or adversely affect the rights of such Holder uratey mandatory repurchase provision or any righepfirchase at the option of such Holder,
or reduce the amount of the principal of an Orifjleaue Discount Security that would be due andapleyupon an acceleration of the matt
thereof pursuant to

Section 6.2 or the amount thereof provable in baptky, or change any place of payment where, octineency in which, any Security of
such series or any premium or the interest theiepayable, or impair the right to institute suit fhe enforcement of any such payment on or
after the Stated Maturity thereof (or, in the cabeedemption, on or after the Redemption Datérothe case of mandatory repurchase, the
date therefor);

(i) reduce the percentage in principal amountwttanding Securities of such series the consewhote Holders is required for any such
supplemental indenture, for any waiver of complewndth certain provisions of this Indenture or e@rtDefaults and their consequences
provided for in this Indenture;

(iii) waive a Default in the payment of principdlar interest on, any Security of such series;
(iv) cause any Security of such series to be subated in right of payment to any obligation of thempany;

(v) modify any of the provisions of this Sectioi2 9except to increase any such percentage or toderthat certain other provisions of this
Indenture cannot be modified or waived without ¢tbasent of the Holder of each outstanding Secofigny series affected thereby.
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A supplemental indenture which changes or elimsatey covenant or other provision of this Indentunéch has expressly been included
solely for the benefit of one or more particulaties of Securities, or which modifies the rightsHuflders of Securities of such series with
respect to such covenant or provision, shall bengelenot to affect the rights under this Indentdrthe Holders of Securities of any other

series or of the coupons appertaining to such Rissur

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

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

SECTION 9.3 Revocation and Effect of Consent. Uamtilamendment or waiver becomes effective, a consétby a Holder is a continuing
consent by the Holder and every subsequent HoldeiSecurity or portion of a Security that evidentiee same debt as the Security of the
consenting Holder, even if notation of the congemot made on any Security. However, any such étabd subsequent Holder may revoke
the consent as to its Security or portion of itsuBi#y. Such revocation shall be effective onlyhigé Trustee receives the notice of revocation
before the date the amendment, supplement or wheeames effective. An amendment, supplement orevahall become effective with
respect to the Securities of any series affectedeliy on receipt by the Trustee of written conséota the Holders of the requisite percent
in principal amount of the outstanding Securitiesuch series.

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

After an amendment, supplement or waiver beconfestefe with respect to the Securities of any seaffected thereby, it shall bind every
Holder of such Securities unless it is of the tgpscribed in any of clauses (i) through (v) of #er®.2. In case of an amendment or waiver
of the type described in clauses (i) through (vettion 9.2, the amendment or waiver shall birath saich Holder who has consented to it
and every subsequent Holder of a Security thateemids the same indebtedness as the Security cdtisenting Holder.

SECTION 9.4 Notation on or Exchange of Securititan amendment, supplement or waiver changesetinestof a Security of any series,
Trustee may require the Holder thereof to delivéo the
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Trustee. The Trustee may place an appropriateiootah the Security about the changed terms amdrrétto the Holder and the Trustee r
place an appropriate notation on any Security ohseries thereafter authenticated. Alternativiétihe Company or the Trustee so
determines, the Company in exchange for the Sgcshill issue and the Trustee shall authenticamnaSecurity of the same series and te
that reflects the changed terms.

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

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

ARTICLE 10
MISCELLANEOUS

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

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

if to the Company:

Tyson Foods, Inc.
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999 Telecopy: (501}4&%8)1 Attention: Treasurer

if tothe Trustee:

The Chase Manhattan Bank, N.A. 4 Chase MetroTectieC&rooklyn, New York 11245 Telecopy: (718) 242856 Attention: Corporate
Trust

The Company or the Trustee by notice to the otregyr designate additional or different addressestbsequent notices or communications.
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Any notice or communication shall be sufficientiyen to Holders of any Unregistered Securitiespbblication at least once in an
Authorized Newspaper in The City of New York, arideast once in an Authorized Newspaper in Lond@owl by mailing to the Holders
thereof who have filed their names and addressistivé Trustee pursuant to Section 313(c)(2) ofTthest Indenture Act at such addresses as
were so furnished to the Trustee and to HoldeRegfistered Securities by mailing to such Holdetheit addresses as they shall appear on
the Securities Register. Notice mailed shall béicahtly given if so mailed within the time pregmed. Copies of any such communication or
notice to a Holder shall also be mailed to the TBe®nd each Agent at the same time.

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

Where this Indenture provides for notice in any mansuch notice may be waived in writing by thesBe entitled to receive such notice,
either before or after the event, and such wailiall ®e the equivalent of such notice. Waiversaifae by Holders shall be filed with the
Trustee, but such filing shall not be a conditioagedent to the validity of any action taken inarete upon such waiver.

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

SECTION 10.3 Certificate and Opinion as to Condisi¢’recedent. Upon any request or application ®Cthmpany to the Trustee to take
action under this Indenture, the Company shallifirto the Trustee:

(i) an Officers' Certificate stating that, in thgimion of the signers, all conditions precedenanf, provided for in this Indenture relating to
the proposed action have been complied with; and

(if) an Opinion of Counsel stating that, in therdpn of such Counsel, all such conditions precetiame been complied with.

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

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

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

(iii) a statement that, in the opinion of each spehson, he has made such examination or inveistigas is necessary to enable him to exj
an informed opinion as to whether or not such camenr condition has been complied with; and
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(iv) a statement as to whether or not, in the apirgf each such person, such condition or covemambeen complied with; provided,
however, that, with respect to matters of factOginion of Counsel may rely on an Officers' Cectiie or certificates of public officials.

SECTION 10.5 Evidence of Ownership. The Compang,Tttustee and any agent of the Company or the 8gusty treat the Holder of any
Unregistered Security and the Holder of any cougmthe absolute owner of such Unregistered Seauritpupon (whether or not such
Unregistered Security or coupon shall be overdoejhe purpose of receiving payment thereof or@oant thereof and for all other purpa
and neither the Company, the Trustee, nor any agfjeghe Company or the Trustee shall be affectedriyynotice to the contrary. The fact of
the holding by any Holder of an Unregistered Séguand the identifying number of such Security #meldate of his holding the same, may
be proved by the production of such Security oalpertificate executed by any trust company, bhakker or recognized securities dealer
wherever situated satisfactory to the Trustegjéhscertificate shall be deemed by the Trusteetsabisfactory. Each such certificate shall be
dated and shall state that on the date thereotariBebearing a specified identifying number wapdsited with or exhibited to such trust
company, bank, banker or recognized securitiesed&glthe person named in such certificate. Anhagrtificate may be issued in respect of
one or more Unregistered Securities specified thefide holding by the person named in any suctificate of any Unregistered Securities
specified therein shall be presumed to continuafperiod of one year from the date of such cedié unless at the time of any determination
of such holding (1) another certificate bearingtad date issued in respect of the same Secuwsti@sbe produced, or (2) the Security
specified in such certificate shall be produceddme other Person, or

(3) the Security specified in such certificate shale ceased to be outstanding. Subject to Arfictbe fact and date of the execution of any
such instrument and the amount and numbers of Besureld by the Person so executing such instnimmay also be proven in accordance
with such reasonable rules and regulations as regydscribed by the Trustee or in any other mawhéh the Trustee may deem sufficient.

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

SECTION 10.6 Rules by Trustee, Paying Agent or Regi. The Trustee may make reasonable rules famay or at a meeting of Holders.
The Paying Agent or Registrar may make reasonal#s for its functions.

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

no interest shall accrue in respect of such payifieerthe period from and after such date.
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SECTION 10.8 Governing Law. The laws of the StdtBlew York shall govern this Indenture and the Sties.

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

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

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

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

SECTION 10.13 Table of Contents, Headings, Etc. Télele of Contents and headings of the Articles &actions of this Indenture have
been inserted for convenience of reference oné/nat to be considered a part hereof and shalh way modify or restrict any of the terms
and provisions hereof.
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SIGNATURES
IN WITNESS WHEREOF, the parties hereto have catisisdndenture to be duly executed, all as of thedirst written above.

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

THE CHASE MANHATTAN BANK, N.A. asTrustee

By:
Name:
Title:

*Note: The Table of Contents shall not for any msgs be deemed to be a part of the Indenture.
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EXHIBIT 5

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

March 22, 1995

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

Re: Registration Statement on Form S-3
Gentlemen:

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

We call your attention to the fact that the Indeatprovides that it is to be governed by and comestin accordance with the laws of the State
of New York. For purposes of our opinions expredsquhragraphs (3) and

(4) below, we have assumed, with your approvat, it Indenture would be governed by and constimedcordance with the domestic
substantive laws of the State of Arkansas withdwihg effect to any choice or conflict of laws rude provision that would cause the
application of the domestic substantive laws of ather jurisdiction, and no opinion is expresseckhneas to any matter governed by any law
other than such laws of Arkansas, the United Sttésnerica and the General Corporation Law of $it@te of Delaware.

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

(1) when the Registration Statement relating todbbt Securities filed with the Securities and Eatle Commission under the Securities
of 1933, as amended, has been declared effectvieirtihher authorization, consent or approval by egulatory authority will be required for
the valid issuance and sale of the Debt Secufiesept under the so-called "blue-sky" or secigilzavs of the several states, as to the
applicability of which we do not express an opinjon
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(2) when the Board of Directors of the Company oommittee designated thereby, or the authorizéden$ of the Company acting pursuant
to a delegation of authority to them by such a cattes, has determined the price and other termscanditions relating to the issue and sale
of the Debt Securities, the Debt Securities wilkdhbeen duly authorized by the Company;

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

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

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

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

Very truly yours,

ROSE LAW FIRM,
a Professional Association

By: /s/ Les R Bal edge
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TYSON FOODS, INC.
STATEMENT SETTING FORTH COMPUTATIO
OF EARNINGS TO FIXED CHAR
(Dollars in Thousands)

Quarter
Ended Fiscal
12-31-94 1994

Net income for the period  $ 52,235 $ (2,128) $1
Add:
Provision for income taxes 32,032 120,745 1
Fixed charges 29,632 102,882
Less capitalized interest (678) (1,993)

Income before taxes on
income and fixed charges  $113,221 $219,506 $3
Fixed charges:

Interest (1) $25,359 86,343 $

Capitalized interest 678 1,993
Rentals at computed

interest factor (2) 2,557 9,543
Amortization of debt

discount expense 1,038 5,003

Total fixed charges $ 29,632 $102,882 $
Ratio of earnings to
fixed charges 3.82 213
(1) Interest expense as reported in the Consolidate
plus the Company's proportionate share of inter
subsidiaries.

(2) Amounts represent those portions of rent expens
reasonable approximations of interest costs.
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GES

Year Ended
1993 1992 1991 1990

80,334 $160,534 $145,498 $120,015

29,301 100,505 97,025 80,054
88,773 94,206 112,678 141,499
(1,551) (895) (1,420) (1,501)

96,857 $354,350 $353,781 $340,067

73,111 $ 77,186 95,765 128,854
1,551 895 1,420 1,501

8,414 6,767 6,499 6,258

5,697 9,358 8,994 4,886

88,773 $ 94,206 $112,678 $141,499

447 3.76 3.14 240
d Results of Operations
est of 50% owned

e (one-third) that are



Exhibit 23.1
Consent of Ernst & Young LLP, Independent Auditors

We consent to the reference to our firm under #pion "Experts" in the Registration Statement F&4& No. 33- and related
Prospectus of Tyson Foods, Inc. for the registnatib$500,000,000 of debt securities and to thermaration by reference therein of our
reports dated November 14, 1994 with respect tetimsolidated financial statements and schedul@ysdn Foods, Inc. included or
incorporated in its Annual Report (Form 10-K) fbetyear ended October 1, 1994, filed with the Séesrand Exchange Commission.

/'s/ ERNST & YOUNG LLP

ERNST & YOUNG LLP

Littl e Rock, Arkansas
March 22, 1995
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/aral@eJohnston, severally,
his true and lawful attorney in fact and agent Vit powers of substitution and resubstitution fdém and in his name, place and stead, in
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto, to be filed by Tyson Foods,
Inc. with respect to the shelf registration of ag$600,000,000 of debt securities, and to file saitie all exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saddregy in fact and agent, full powers
and authority to do and perform each and everpadtthing requisite and necessary to be done irabadt the premises, as fully for all
intents and purposes as he might or could do isqmehereby ratifying and confirming all that sattbrney in fact and agent or his substitute
(s), may lawfully do or cause to be done by vitteeeof.

/sl Shel by D. Massey Director March 18, 1995

113



POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/aral@eJohnston, severally,
his true and lawful attorney in fact and agent Vit powers of substitution and resubstitution fdém and in his name, place and stead, in
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto, to be filed by Tyson Foods,
Inc. with respect to the shelf registration of ag$600,000,000 of debt securities, and to file saitie all exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saddregy in fact and agent, full powers
and authority to do and perform each and everpadtthing requisite and necessary to be done irabadt the premises, as fully for all
intents and purposes as he might or could do isqmehereby ratifying and confirming all that sattbrney in fact and agent or his substitute
(s), may lawfully do or cause to be done by vitteeeof.

/sl Joe F. Starr Director March 22, 1995
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/aral@eJohnston, severally,
his true and lawful attorney in fact and agent Vit powers of substitution and resubstitution fdém and in his name, place and stead, in
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto, to be filed by Tyson Foods,
Inc. with respect to the shelf registration of ag$600,000,000 of debt securities, and to file saitie all exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saddregy in fact and agent, full powers
and authority to do and perform each and everpadtthing requisite and necessary to be done irabadt the premises, as fully for all
intents and purposes as he might or could do isqmehereby ratifying and confirming all that sattbrney in fact and agent or his substitute
(s), may lawfully do or cause to be done by vitteeeof.

/sl Neely Cassady Di rector March 17, 1995

Neel y Cassady
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/aral@eJohnston, severally,
his true and lawful attorney in fact and agent Vit powers of substitution and resubstitution fdém and in his name, place and stead, in
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto, to be filed by Tyson Foods,
Inc. with respect to the shelf registration of ag$600,000,000 of debt securities, and to file saitie all exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saddregy in fact and agent, full powers
and authority to do and perform each and everpadtthing requisite and necessary to be done irabadt the premises, as fully for all
intents and purposes as he might or could do isqmehereby ratifying and confirming all that sattbrney in fact and agent or his substitute
(s), may lawfully do or cause to be done by vitteeeof.

/sl Fred S. Vorsanger Di rector March 20, 1995

Fred S. Vorsanger
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/aral@eJohnston, severally,

her true and lawful attorney in fact and agent iithpowers of substitution and resubstitution fi@r and in her name, place and stead, ir
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto, to be filed by Tyson Foods,
Inc. with respect to the shelf registration of ag$600,000,000 of debt securities, and to file saitie all exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saddregy in fact and agent, full powers
and authority to do and perform each and everpadtthing requisite and necessary to be done irabadt the premises, as fully for all
intents and purposes as she might or could dorsopehereby ratifying and confirming all that sattbrney in fact and agent or his substitute
(s), may lawfully do or cause to be done by vitteeeof.

/sl Barbara Tyson Di rector March 16, 1995
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/aral@eJohnston, severally,
his true and lawful attorney in fact and agent Vit powers of substitution and resubstitution fdém and in his name, place and stead, in
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto, to be filed by Tyson Foods,
Inc. with respect to the shelf registration of ag$600,000,000 of debt securities, and to file saitie all exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saddregy in fact and agent, full powers
and authority to do and perform each and everpadtthing requisite and necessary to be done irabadt the premises, as fully for all
intents and purposes as he might or could do isqmehereby ratifying and confirming all that sattbrney in fact and agent or his substitute
(s), may lawfully do or cause to be done by vitteeeof.

/sl Lloyd V. Hackl ey Director March 19, 1995
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/aral@eJohnston, severally,
his true and lawful attorney in fact and agent Vit powers of substitution and resubstitution fdém and in his name, place and stead, in
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto, to be filed by Tyson Foods,
Inc. with respect to the shelf registration of ag$600,000,000 of debt securities, and to file saitie all exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saddregy in fact and agent, full powers
and authority to do and perform each and everpadtthing requisite and necessary to be done irabadt the premises, as fully for all
intents and purposes as he might or could do isqmehereby ratifying and confirming all that sattbrney in fact and agent or his substitute
(s), may lawfully do or cause to be done by vitteeeof.

/sl Leland Tol lett Di rector March 15, 1995
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/aral@eJohnston, severally,
his true and lawful attorney in fact and agent Vit powers of substitution and resubstitution fdém and in his name, place and stead, in
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto, to be filed by Tyson Foods,
Inc. with respect to the shelf registration of ag$600,000,000 of debt securities, and to file saitie all exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saddregy in fact and agent, full powers
and authority to do and perform each and everpadtthing requisite and necessary to be done irabadt the premises, as fully for all
intents and purposes as he might or could do isqmehereby ratifying and confirming all that sattbrney in fact and agent or his substitute
(s), may lawfully do or cause to be done by vitteeeof.

/sl Donald J. Tyson Director March 22, 1995

Donal d J. Tyson
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/aral@eJohnston, severally,
his true and lawful attorney in fact and agent Vit powers of substitution and resubstitution fdém and in his name, place and stead, in
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto, to be filed by Tyson Foods,
Inc. with respect to the shelf registration of ag$600,000,000 of debt securities, and to file saitie all exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saddregy in fact and agent, full powers
and authority to do and perform each and everpadtthing requisite and necessary to be done irabadt the premises, as fully for all
intents and purposes as he might or could do isqmehereby ratifying and confirming all that sattbrney in fact and agent or his substitute
(s), may lawfully do or cause to be done by vitteeeof.

/sl John H. Tyson Di rector March 16, 1995
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POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigrmnstitutes and appoints Leland Tollett and/aral@eJohnston, severally,
his true and lawful attorney in fact and agent Vit powers of substitution and resubstitution fdém and in his name, place and stead, in
and all capacities to sign a registration stateroarfiform S-3, and any or all amendments or suppi&rbereto, to be filed by Tyson Foods,
Inc. with respect to the shelf registration of ag$600,000,000 of debt securities, and to file saitie all exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto saddregy in fact and agent, full powers
and authority to do and perform each and everpadtthing requisite and necessary to be done irabadt the premises, as fully for all
intents and purposes as he might or could do isqmehereby ratifying and confirming all that sattbrney in fact and agent or his substitute
(s), may lawfully do or cause to be done by vitteeeof.

/sl Donald E. Way Di rector March 16, 1995

Donal d E. Way
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Securities Act of 1933 File No.

(If application to determine eligibility of trustee
for delayed offering pursuant to Section 305 (b)) (2

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 2054B0RM T-1

STATEMENT OF ELIGIBILITY UNDER THE TRUST INDENTURE ACT OF 1939
OF A CORPORATION DESIGNATED TO ACT ASTRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)

THE CHASE MANHATTAN BANK
(National Association)

(Exact name of trustee as specified in its charter)

13-2633612
(I.LR.S. Employer Identification Number)

1 Chase Manhattan Plaza, New York, New York
(Address of principal executive offices)

10081
(Zip Code)

TYSON FOODS, INC.
(Exact name of obligor as specified in its charter)

DELAWARE
(State or other jurisdiction of incorporation oganization)

71-0225165
(I.R.S. Employer Identification No.)

2210 West Oaklawn Drive
Springdale, Arkansas
(Address of principal executive offices)

72762

(Zip Code)
Debit Securities

(Title of the indenture securities)

123



Item 1. General Information.
Furnish the following information as to the trustee

(a) Name and address of each examining or supegvésithority to which it is subject.
Comptroller of the Currency, Washington, D.C.

Board of Governors of The Federal Reserve System, Washington, D.C.

(b) Whether it is authorized to exercise corpotatst powers.
Yes.

Item 2. Affiliations with the Obligor.

If the obligor is an affiliate of the trustee, debe each such affiliation.

The Trustee is not the obligor, nor is the Trustieectly or indirectly controlling, controlled bgy under common control with the obligor.
(See Note on Page 2.)

Item 16. List of Exhibits.

List below all exhibits filed as a part of thistsament of eligibility. *1. -- A copy of the articeof association of the trustee as now in effect .
(See Exhibit T-1 (Item 12) , Registration No. 33%36.) *2. --Copies of the respective authorizations of Theséhdanhattan Bank (Natior
Association) and The Chase Bank of New York (Natlgkssociation) to commence business and a coppfoval of merger of said
corporations, all of which documents are still ffeet. (See Exhibit T-1 (Item 12), Registration Nee67437.) *3. -- Copies of authorizations
of The Chase Manhattan Bank (National Associatiorgxercise corporate trust powers, both of whiotudnents are still in effect. (See
Exhibit T-1 (Item 12), Registration No. 2-67437).

*4, -- A copy of the existing by-laws of the trustdSee Exhibit T-1

(Item 12(a)), Registration No. 33-28806.)

*5. -- A copy of each indenture referred to in Itdiif the obligor is in default. (Not applicable).

*6. -- The consents of United States institutiamastees required by

Section 321(b) of the Act. (See Exhibit T-1, (It&®), Registration No. 22-19019.)

7. -- A copy of the latest report of condition béttrustee published pursuant to law or the remergs of its supervising or examining
authority.

*The Exhibits thus designated are incorporatedihdrg reference. Following the description of slothibits is a reference to the copy of the
Exhibit heretofore filed with the Securities andcBange Commission, to which there have been no @émemts or changes.
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NOTE

Inasmuch as this Form T-1 is filed prior to theeatainment by the trustee of all facts on whichase a responsive answer to Item 2 the
answer to said Item is based on incomplete infaonat

Item 2 may, however, be considered as correct unlessamended by an
amendment to this Form T-1.

SIGNATURE

Pursuant to the requirements of the Trust Indentuteof 1939, the trustee, The Chase Manhattan Bisiakional Association), a corporation
organized and existing under the laws of the UnBedes of America, has duly caused this stateofegiigibility to be signed on its behalf |
the undersigned, thereunto duly authorized, atheCity of New York, and the State of New York,tbe 16th day March, 1995.

THE CHASE MANHATTAN BANK
(NATIONAL ASSOCIATION)

By /s/ Timothy E. Burke

Ti ot hy E. Burke
Second Vice President
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Exhibit 7

REPORT OF CONDITION

Consolidating domestic and foreign subsidiariethefThe Chase Manhattan Bank, N.A. of New Yorkhia $tate of New York, at the close
business on December 31, 1994, published in respgonsall made by Comptroller of the Currency, urtdke 12, United States Code, Secl
161. Charter Number 2370 Comptroller of the CuryeNortheastern District

Statement of Resources and Liabilities

Thousands
ASSETS of

Dollars
Cash and balances due from depository
institutions:
Noninterest-bearing balances and currency and coin $4,517,179
Interest-bearing balances 7,001,642
Held to maturity securities 1,593,325
Available-for-sale securities 4,669,255
Federal funds sold and securities purchased under
agreements to resell in domestic offices of the
bank and of its Edge and Agreement subsidiaries,
and in IBFs:
Federal funds sold 3,651,850
Securities purchased under agreements to resell 0
Loans and lease financing receivable:
Loans and leases, net of unearned income 5 0,879,818
LESS: Allowance for loan and lease losses 1,073,196
LESS: Allocated transfer risk reserve 0
Loans and leases, net of unearned income, allowanc e and reserve 49,806,622
Assets held in trading accounts 13,112,807
Premises and fixed assets (including capitalized le ases) 1,758,500
Other real estate owned 480,982
Investments in unconsolidated subsidiaries and 55,722

associated companies
Customers' liability to this bank on acceptances ou

tstanding 611,839

Intangible assets 787,948

Other assets 6,145,452

TOTAL ASSETS $94,193,123
LIABILITIES

Deposits:

In domestic offices $29,536,028

Noninterest-bearing $11 ,648,377

Interest-bearing 17 ,887,651

In foreign offices, Edge and Agreement subsidiaries ,and IBFs 36,020,612

Noninterest-bearing 2 ,320,293

Interest-bearing 33 ,700,319

Federal funds purchased and securities sold under

agreements to repurchase in domestic offices of

the bank and of its Edge and Agreement

subsidiaries, and in IBFs:

Federal funds purchased 1,014,936

Securities sold under agreements to repurchase 678,033

Demand notes issued to the U.S. Treasury 300,000

Trading liabilities 8,066,477
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Other borrowed money:

With original maturity of one year or less 2,940,252
With original maturity of more than one year 427,525
Mortgage indebtedness and obligations under 40,550
capitalized leases

Bank's liability on acceptances executed and 616,531
outstanding

Subordinated notes and debentures 2,360,000
Other liabilities 5,195,890
TOTAL LIABILITIES 87,196,834
Limited-life preferred stock and related surplus 0

EQUITY CAPITAL

Perpetual preferred stock and related surplus 0
Common stock 915,576
Surplus 4,656,010
Undivided profits and capital reserves 1,478,713
Net unrealized holding gains (losses) on (64,959)
available-for-sale securities
Cumulative foreign currency translation adjustments 10,949
TOTAL EQUITY CAPITAL 6,996,289
TOTAL LIABILITIES, LIMITED-LIFE PREFERRED STOCK,

AND EQUITY CAPITAL $94,193,123

I, Lester J. Stephens, Jr., Senior Vice PresidatiGontroller of the above named bank do herebjadethat this Report of Condition is true
and correct to the best of my knowledge and belief.

(Signed) Lester J. Stephens, Jr.

We the undersigned directors, attest to the coresstof this statement of resources and liabilithés declare that it has been examined by us
and to the best of our knowledge and belief has Ipeepared in conformance with the instructionsiartcue and correct.

(Signed) Thomas G. Labrecque
(Signed) Richard J. Boyle Directors (Signed) Dortdld rautlein

127

End of Filing
Pewerad By EDGAR

ALk

© 2005 | EDGAR Online, Inc.



