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Filed pursuant to Rule 424(b)(5). A filing fee &3500, calculated in accordance with Rule 45%@3 been transmitted to the SEC as of the
date hereof in connection with the $500,000,00Ceggte principal amount of securities offered fi@egistration Statement No. 333-132434
by means of this prospectus supplement. The ffiégwith respect to the $500,000,000 aggregateipahamount of securities offered from
Registration Statement No. 333-53171 by meansigiptiospectus supplement was previously paid.

PROSPECTUS SUPPLEMENT
(To Prospectus dated March 15, 2006 and Prospectdated June 1, 1998)

$1,000,000,000

Tyson Foods, Inc.
6.60% Notes due 2016

We will pay interest on the notes on April 1 anddber 1 of each year, beginning October 1, 200&. fidtes will mature on April
1, 2016. We may redeem the notes at any time atrtbe specified in this prospectus supplement.

The notes will be our senior unsecured obligatemd will rank equally with our other senior unseximdebtedness. The notes
be issued only in registered form in denominatioin$1,000. The notes are not and will not be ligiadany securities exchange.

Investing in the notes involves risks that are desibed in the “ Risk Factors” section beginning on page
S-3 of this prospectus supplement.

Per Note Total
Public offering price (1 99.896Y $998,960,00
Underwriting discoun .65% $6,500,00
Proceeds, before expenses, to Ty 99.246Y $992,460,00

(1) Plus accrued interest from March 22, 2006eiflement occurs after that date

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securit
or determined if this prospectus supplement oatteompanying prospectus is truthful or completey Fapresentation to the contrary is a
criminal offense.

The notes will be ready for delivery in book-enfioym only through The Depository Trust Company omloout March 22, 2006.

Sole Book-Running Manager

Merrill Lynch & Co.

Joint Lead Managers

Barclays Capital JP Morgan

Rabo Securities USA, Inc Scotia Capital
Stephens Inc. SunTrust Robinson Humphrey



The date of this prospectus supplement is Marct2Q@6.



Table of Contents

TABLE OF CONTENTS

Prospectus Supplement

About this Prospectus Supplem:

Special Note Regarding Forwi-Looking Statement
Prospectus Supplement Summ

Risk Factors

Use of Proceed

Capitalization

Description of the Note

Underwriting

Prospectus dated March 15, 2006

About this Prospectt

Where You Can Find More Informatic

Special Note Regarding Forwi-Looking Statement
The Compan

Use of Proceed

Description of Debt Securitie

Plan of Distributior

Legal Matters

Experts

Prospectus dated June 1, 1998

Available Informatior

Incorporation of Certain Documents by Refere
The Compan

Ratios ofEarnings to Fixed Charg:

Use of Proceed

Description of Debt Securitie

Plan of Distributior

Legal Matters

Experts

(J‘I-bwwl\)l—‘l

el
0 o~



Table of Contents

ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first part is forospectus supplement, which describes the tefrtie offering of the notes. T
second part is the accompanying prospectus datechM&, 2006, and the accompanying prospectus datesl 1, 1998. The accompanying
prospectus dated March 15, 2006, relates to ttegioff of $500,000,000 of the notes, and the accowipg prospectus dated June 1, 1998,
relates to the offering of the remaining $500,000,0f the notes. We refer to the accompanying pasis dated March 15, 2006, and the
accompanying prospectus dated June 1, 1998, deéfchs the “accompanying prospectus.” The accawipg prospectus contains a
description of the notes and gives more generafimhtion, some of which may not apply to the notes.

You should rely only on the information containegdr@orporated by reference in this prospectus kumpent and the accompanying
prospectus. We have not, and the underwriters ha/eauthorized anyone to provide you with différierfiormation. If anyone provides you
with different or inconsistent information, you st not rely on it. We are not, and the underwsitare not, making an offer to sell these
notes in any jurisdiction where the offer or sal@ot permitted. You should assume that the inftiomappearing in this prospectus
supplement, the accompanying prospectus and thexous incorporated by reference is accurate anbf ¢heir respective dates. Our
business, financial condition, results of operatiand prospects may have changed materially sinse tdates.

When we refer to “Tyson,” the “Company,” “we,” “ust “our” in this prospectus supplement or whenatleerwise refer to
ourselves in this prospectus supplement, we meannToods, Inc., excluding, unless otherwise espyesated or the context otherwise
requires, our subsidiaries.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying pcaspand the documents incorporated or deemed itecbgorated by
reference herein or therein contain forward-loolstetements with respect to our current views atichates of future economic
circumstances, industry conditions, Company peréoroe and financial results, including, without kiation, debt-levels, return on invested
capital, value-added product growth, capital exjtengs, tax rates, access to foreign markets aridatid policy. These forward-looking
statements are subject to a number of factors aodrtainties that could cause the Company’s actsallts and experiences to differ
materially from the anticipated results and expimta expressed in such forward-looking statemdriie. Company wishes to caution readers
not to place undue reliance on any forward-looldtagements, which speak only as of the date madmnTundertakes no obligation to
publicly update any forward-looking statements, thike as a result of new information, future evemtstherwise.

Among the factors that may cause actual resulteapdriences to differ from the anticipated resattd expectations expressed in
such forwardeooking statements are the following: (i) fluctuats in the cost and availability of raw materialsch as live cattle, live swine
feed grains; (ii) market conditions for finishedgucts, including competition from other global atwnestic food processors, the supply and
pricing of alternative proteins, and the demandalternative proteins; (iii) risks associated wefffectively evaluating derivatives and hedging
activities; (iv) access to foreign markets togethiigh foreign economic conditions, including curegrfluctuations, import/export restrictions
and foreign politics; (v) outbreak of a livestodsehse (such as avian influenza (Al) or bovine ggorm encephalopathy (BSE)) which co
have an effect on livestock owned by the Compamgy atvailability of livestock for purchase by then@many, consumer perception of certain
protein products or the Company’s ability to acae=s$ain domestic and foreign markets; (vi) sudegsationalization of existing facilities,
and the operating efficiencies of the facilitiegi)(changes in the availability and relative cost$abor and contract growers, and the abilit
the Company to maintain good relationships with leiyges, labor unions, contract growers and indepeingroducers providing livestock to
the Company; (viii) issues related to food safetgluding costs resulting from product recalls,ulagory compliance and any related claims
or litigation; (ix) changes in consumer prefereaod diets, and the Company’s ability to identifglaaact to consumer trends; (x) significant
marketing plan changes by large customers, orabedf one or more large customers; (xi) adversagtefrom litigation; (xii) risks associat
with leverage, including cost increases due tmgisinterest rates or changes in debt ratings doakit (xiii) changes in regulations and laws
(both domestic and foreign), including changescecoanting standards, tax laws, environmental langsaccupational, health and safety la
(xiv) the ability of the Company to make effectimequisitions and successfully integrate newly asgubusinesses into existing operations;
(xv) effectiveness of advertising and marketinggoams; (xvi) the effect of, or changes in, genecalnomic conditions; and (xvii) other risk
factors described in the section of this prospestygplement entitled “Risk Factors.”
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PROSPECTUS SUPPLEMENT SUMMARY
Our Company

Tyson is the world largest protein company and the second largdsichutraded food company in the Fortune 500 vatte of the
most recognized brand names in the food indusygoi produces, distributes and markets chickerf, pegk and prepared foods and related
allied products. Our primary operations are coneldich four segments: Chicken, Beef, Pork and PezpBoods. Some of the key factors that
influence our business are customer demand fopamgtucts, the ability to maintain and grow relasibips with customers and introduce new
and innovative products to the marketplace, acbiisgiof international markets, market prices tar chicken, beef and pork products, the
cost of live cattle and hogs, raw materials andhgaad operating efficiencies of our facilities.

Our executive offices are located at 2210 West &mklIDrive, Springdale, Arkansas 72762-6999, andelaphone number is
(479) 290-4000.

THE OFFERING

The following summary contains basic informatiomaithe notes. It does not contain all the infoiorathat is important to you.
For a more complete understanding of the noteaspleefer to the section of this prospectus supgérntitled “Description of the Notes”
and the section of the accompanying prospectuiezhtDescription of Debt Securities.”

Issuer Tyson Foods, Inc

Notes Offered $1,000,000,000 aggregate principal amount of 6.6@%es due 201¢

Maturity April 1, 2016.

Interest Payment Dates April 1 and October 1 of each year, beginning Oetah 2006

Ranking The notes will be our senior unsecured obligatemd will rank equally with our other

senior unsecured indebtedne

Interest Rate Adjustment The interest rate payable on the notes will beexiilip adjustment from time to time if the
debt rating applicable to the notes is downgra&ee. “Description of the Notes—Interest
Rate Adjustmer” in this prospectus suppleme

Optional Redemption We may redeem some or all of the notes at any pinoe to maturity at the redemption
prices described in this prospectus supplement:Bescription of the Notes—Optional
Redemptio” in this prospectus suppleme

Covenants The indenture governing the notes contains cecavenants. See “Description of Debt
Securitie—Certain Covenan” in the accompanying prospect

Use of Proceed: We expect to use the net proceeds of this offanmgrd the repayment of our outstanding
indebtedness and for other general corporate pasp&ee “Use of Proceeds” in this
prospectus supplemei

Risk Factors See “Risk Factors” beginning on page S-3 of thaspectus supplement for important
information regarding us and an investment innotes.

S1
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SUMMARY CONSOLIDATED FINANCIAL DATA

We have provided the following summary financidbimation for your reference. We have derived t@mary information
presented here from the financial statements we heorporated by reference into the accompanyinggectus. You should read it together
with our historical consolidated financial statertsesind the related notes incorporated by referenttee accompanying prospectus. See
“Where You Can Find More Information” in the accoamging prospectus.

Fiscal Year Ended Three Months Ended
October 1, October 2, September 27 December 31 January 1,
2005 2004 2003 2005 2005
(Restated’
(in millions)
Summary of Operations:
Sales $26,01¢ $26,44: $ 24,54¢ $ 6,45« $ 6,452
Cost of sale: 24,27 24,55( 22,80¢ 6,10¢ 6,08¢
Gross profit 1,74C 1,891 1,74¢ 34¢ 363
Operating incom: 765 92t 837 114 12¢
Interest expens 227 27% 29¢€ 51 58
Provision for income taxe 15€ 232 18€ 21 28
Net income $ 372 $ 408 $ 337 $ 39 $ 48
Balance Sheet Data (at end of period
Cash and cash equivalel $ 40 $ 33 $ 25 $ 30 $ 4
Total asset 10,50¢ 10,46¢ 10,48¢ 10,69¢ 10,34«
Net property, plant and equipme 4,007 3,96¢ 4,03¢ 4,06¢ 3,957
Total debt 2,99t 3,36- 3,604 2,98¢ 3,07(C
Shareholder equity 4,671 4,29; 3,95¢ 4,711 4,34z
Other Financial Data:
Cash flow from operatior $ 99¢ $ 93: $ 82( $ 18: $ 42z
Depreciation and amortizatic 501 49C 45¢ 12t 12¢€
Capital expenditure 571 48€ 40z 18¢ 11C
Ratio of earnings to fixed charg 2.8¢ 3.01 2.54 1.8¢ 2.0¢
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RISK FACTORS

An investment in the notes is subject to variosissti These risks should be considered carefully thé information provided
elsewhere in this prospectus supplement and thenaganying prospectus before deciding to investénotes. In addition, please read
“Special Note Regarding Forward-Looking Statemeritsthis prospectus supplement, where we descdiéianal uncertainties associated
with our business and the forward-looking stateraémtluded or incorporated by reference in thisgpectus supplement and the
accompanying prospectus.

Fluctuations in commodity prices and in the availabity of raw materials, especially feed grains, lie cattle, live swine, and ingredients,
could harm our earnings.

Our results of operations and financial conditiom d@ependent upon the cost and supply of raw nadgesiich as feed grains, live
cattle, live swine and ingredients as well as #lkrg prices for many of our products, which astetmined by constantly changing market
forces of supply and demand over which we havedichor no control. Corn and soybean meal are npamtuction costs in the poultry
industry, representing roughly 40% of the costwf chicken products. As a result, fluctuationsiilcgs for these feed ingredients can
significantly affect our earnings. The productidrfeed ingredients is affected by, among otherghjweather patterns throughout the world,
the global level of supply inventories and demasrdgfain and other feed ingredients, as well asatreultural policies of the U.S. and
foreign governments.

We do not have facilities of our own to raise @aitl the United States; however, our beef facititCanada has a feedyard that
supplies approximately 20% of its live cattle negdlstimes in the United States, we raise a smathber of cattle under contract at feedyards
owned by third parties; however, most of the catideprocess are purchased from independent praslldkr have cattle buyers located
throughout cattle producing areas that visit feadly and buy live cattle on the open spot marketal§o enter into various risk-sharing and
procurement arrangements with producers that teadpre a supply of livestock for daily start-up @gms at our facilities. The majority of
our live swine supply is obtained through variouscprement arrangements with independent produdéesemploy buyers who purchase
hogs on a daily basis, generally a few days baf@enimals are required for processing. In aduljitiee raise live swine and sell feeder pigs
to independent producers for feeding to processigight, and have contract growers feed a minimalwarhof company owned live swine
our own processing needs. Any decrease in the yabghttle or swine on the spot market could iaseethe price of these raw materials and
further increase our per head cost of productietddower capacity utilization, which could adwysaffect our financial results.

Market demand for our products may fluctuate due tocompetition from global and domestic food processs.

We face competition from other global, national asgional food producers and processors. The factomwhich we compete
include:

. price;

. product safety and quality;

. brand identification;

. breadth and depth of the product offering;
. availability of our products;

. customer service; and

o credit terms.
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Demand for our products also is affected by congrstipromotional spending, the effectiveness afaxvertising and marketing
programs, and the availability or price of compgtimoteins which could, at times, affect demandofar products.

Outbreaks of livestock diseases can significantlyffect our ability to conduct our operations and denand for our products.

The demand for our products can be significantlgcéd by outbreaks of livestock diseases, and sactrrences can have a
significant impact on our financial results. Effodre taken to control disease risks by adherengedd production practices and extensive
precautionary measures designed to ensure thénleddivestock. However, the outbreaks of diseasta@her events which may be beyond
our control, either in our own livestock or cattied hogs owned by independent producers who geéittick to us, could significantly affect
demand for our products, consumer perceptionsredioeprotein products, the availability of liveskofor purchase by us and our ability to
conduct our operations. Moreover, the outbreakvettock diseases, particularly in our Chicken segtmcould have a significant effect on
the livestock we own by requiring us to, among othengs, destroy any affected livestock. Furthemman outbreak of disease could resu
governmental restrictions on the import and expbdur fresh chicken, beef or other products téram our suppliers, facilities or customers.
This could also create adverse publicity that mayehan adverse effect on our ability to marketmoducts successfully and on our financial
results.

H5N1. In recent months there has been substantialgityblegarding a highly pathogenic strain of aviiaftuenza, known as
H5N1, which has been affecting Asia since 2002wahith has recently been found in other parts oftbdd. It is widely believed that H5N
is being spread by migratory birds, such as duokisgeese. There have also been some cases whefei$ibélieved to have passed from
birds to humans as humans came into contact wighbirds that were infected with the disease. Ruldncerns about H5N1 have led to a
reduction in demand and price for our poultry praddwutside of the United States. Although H5N1 matsyet been identified in North
America, there have been outbreaks of low path@gatnains of avian influenza in North America, indihg in the U.S. in 2002 and 2004 and
in Mexico for the past several years that, fronmetitm time, have impacted our operations. Furtlhese low pathogenic outbreaks have not
generated the same level of concern, or receiveeddame level of publicity or been accompanied leyséme reduction in demand for poultry
products in certain countries as that associatédtive highly pathogenic H5N1 strain. Accordingdyen if the H5N1 strain does not sprea
North America, there can be no assurance thatlinat significantly adversely affect demand formioAmerican produced poulti
internationally and/or domestically, and, if it wep spread to North America, there can be no assarthat it would not significantly affect
our ability to conduct our operations and/or demfmaur products, in each case in a manner haaisignificant adverse effect on our
financial results.

BSE. In December 2003, the U.S. Department of AgricelfUSDA) announced that a single case of boypoeagiform
encephalopathy (BSE) had been diagnosed in a Watshirstate dairy cow. The origin of the animal wabsequently traced to a farm in
Canada. Shortly after the announcement, severatiges (including Japan and South Korea) closeit burders to the importation of edible
beef products from the United States. Respondirigetdoss of export markets, live cattle pricethi@ United States declined by
approximately 18% during the following week. Alsp2003, the Canadian government announced thecfirdirmed case of BSE in Canada
which led the USDA to close the United States’ leoitd the import of live Canadian cattle. This regldithe supply of live cattle available for
processing at our domestic facilities and contadub lower facility capacity utilization. The camfied case in Canada also led several
countries to close their borders to the importaibke beef products from Canada, which affectednbernational sales of our Lakeside,
Alberta facility. In June 2005, the USDA announeegkecond confirmed case of BSE in the United Statdsn March 2006, announced the
third confirmed case, furthering uncertainty asvteether or when certain closed markets may reagahwhether or when existing open
markets may close. A number of these countriesespEntly reopened their borders to U.S. and Candmkef; however, Japan recently
closed its borders again due to the inadvertepnséint of restricted product by a small processaead.

S-4
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We are subject to risks associated with our internonal operations, which could negatively affect ousales to customers in foreign
countries as well as our operations and assets inch countries.

In fiscal year 2005, we derived approximately 21Rmoome before taxes from foreign operations aedewported our products to
more than 80 foreign countries. Our major exportk®is include Canada, China, the European Unigrgnjaviexico, Puerto Rico, Russia,
Taiwan and South Korea. Our export sales for figeak 2005 totaled $2.1 billion. In addition, wedrepproximately $202 million of long-
lived assets located in foreign countries, pringa@ihnada and Mexico, at the end of the 2005 figeat.

As a result, we are subject to various risks argkrtainties relating to international sales andatpens, including:

. the imposition of tariffs, quotas, trade barriether trade protection measures imposed by foredgmtries in regards to the
import of poultry, beef and pork products, in agigitto various import or export licensing requirerteeimposed by various
foreign countries

. the closing of borders by foreign countries toithport of poultry, beef and pork due to animal dise or other perceived
health or safety issue

. the impact of currency exchange rate fluctuatiogtsvben the U.S. dollar and foreign currencies,i@dgrly the Canadian
dollar, the Mexican peso, the European euro, tlitssBipound sterling, the Brazilian real and thariéke yuan

. foreign political and economic conditions;

. difficulties and costs associated with complyinghwand enforcing remedies under, a wide varietyonfiplex domestic and
international laws, treaties and regulations, iditlg, without limitation, the Foreign Corrupt Prigess Act;

. different regulatory structures and unexpected glain regulatory environments;

. tax rates that may exceed those in the United Statd earnings that may be subject to withhold@mgiirements and
incremental taxes upon repatriati

. potentially negative consequences from changesxitatvs; and

. increased costs, disruptions in shipping or redasedability of freight transportation.

The occurrence of any of these events in the naskbere we operate or in other developing markatfdgeopardize or limit our
ability to transact business in those markets anddcadversely affect our revenues and operatisglte

We depend on the availability of, and good relatios with, our employees.

We have approximately 114,000 employees, of whpgr@imately 34,000 are covered by collective banigg agreements or are
members of labor unions. Our operations depenth@mvtailability and relative costs of labor and mt&ining good relations with employees
and the labor unions. If we fail to maintain goethtions with our employees or with the unions,may experience labor strikes or work
stoppages.

We depend on contract growers and independent prodiers to supply us with livestock

We contract primarily with independent contractwess to raise our live chickens that are processedr poultry operations. A
majority of our cattle and hogs are purchased firmhependent producers who sell the livestock tactirapany under marketing contracts or
on the open market. If we do not attract and mairgantracts with our growers, or maintain markgtialationships with independent
producers, our production operations could be meggstimpacted.

S5
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If our products become contaminated, we may be suégt to product liability claims and product recalls

Our products may be subject to contamination bgadis-producing organisms or pathogens, such asikistonocytogenes,
Salmonella and generic E. coli. These pathogenfoaral generally in the environment and, thereftrere is a risk that they, as a result of
food processing, could be present in our prodddisse pathogens can also be introduced to our pt®ds a result of improper handling at
the further processing, foodservice or consumezlléhhese risks may be controlled, but may notlineirated, by adherence to good
manufacturing practices and finished product tgstie have little, if any, control over proper hkng procedures once our products have
been shipped for distribution. Even an inadversiipment of contaminated products may be a vialatidaw and may lead to increased risk
of exposure to product liability claims, producta#ls (which may not entirely mitigate the riskprbduct liability claims), increased scrutiny
and penalties, including injunctive relief and glalosings, by federal and state regulatory ageneird adverse publicity which could
exacerbate the associated negative consumer neadtiy of these occurrences may have an adverseteffi our financial results.

Our operations are subject to the general risks dftigation.

We are involved on an ongoing basis in litigatioisiag in the ordinary course of business or othigewTrends in litigation may
include class actions involving consumers, shadgrs| employees or injured persons, and claimsinglto commercial, labor, employment,
antitrust, securities or environmental mattersighttion trends and the outcome of litigation carm@predicted with certainty and adverse
litigation trends and outcomes could significargttiversely affect our financial results.

Our level of indebtedness and the terms of our ind#edness could adversely affect our business andliidity position.

At December 31, 2005, we had approximately $3lobhibf indebtedness outstanding. Moreover, we &adrrowing capacity of
$1.5 billion, consisting of $785 million availakleder our $1.0 billion unsecured revolving creditifity and $750 million under our accoul
receivable securitization. We expect that our ineéebess, including borrowings under our credit egrent, may increase from time to time
the future for various reasons, including fluctoas in operating results, capital expenditurespossible acquisitions. Our consolidated
indebtedness level could significantly affect ousiness because:

. it may significantly limit or impair our ability tobtain financing in the future;

. a downgrade in our credit rating could restricinopede our ability to access capital markets aaetive rates and increase «
borrowing costs

. it may reduce our flexibility to respond to chamgiousiness and economic conditions or to take ddgarof business
opportunities that may aris

. a portion of our cash flow from operations mustledicated to interest payments on our indebtedmeds$s not available for
other purposes, which amount would increase if qufieng interest rates rise; al

. it may restrict our ability to pay dividends.

In addition, our credit agreement requires us tetrspecified financial ratios and limits our alyilib enter into various transactions.
Our ability to meet those financial ratios can Heaed by events beyond our control, and we caasstire you that we will meet those rat
As of March 2, 2006, we entered into an agreemdht tive lenders under our revolving credit facilityamend the debt/EBITDA covenant,
providing us with the financial flexibility we nedd operate under current market conditions. Ifde&ult on any of our indebtedness, or if
are unable to obtain necessary liquidity, our inddbess would be due and payable immediately antdusiness could be significantly
adversely affected.

S-6
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Domestic and international government regulations @uld impose material costs.

Our operations are subject to extensive federate stnd foreign laws and regulations by authorttias oversee food safety
standards and the processing, packaging, storegebudtion, advertising and labeling of our protlud®ur facilities for processing chicken,
beef, pork, prepared foods, milling feed and fouging live chickens and swine are subject to setanf federal, state and local laws relating
to the protection of the environment, including\psons relating to the discharge of materials ii® environment, and to the health and
safety of our employees. Our chicken, beef and pookessing facilities are participants in the gaweent’s Hazardous Analysis Critical
Control Point (HACCP) program and are subject ®oRlublic Health Security and Bioterrorism Prepaesdrand Response Act of 2002. In
addition, our chicken, beef, pork and prepared $quaducts are subject to inspection prior to itistion, primarily by the United States
Department of Agriculture and the United Statesd~and Drug Administration. Loss of or failure totain necessary permits and registrat
could delay or prevent us from meeting current pobdlemand, introducing new products, building regilities or acquiring new businesses
and could adversely affect operating results. Adadélly, we are routinely subject to new or modifiaws, regulations and accounting
standards. If we are found to be out of compliamitk applicable laws and regulations in these beotireas, we could be subject to civil
remedies, including fines, injunctions, recallsasset seizures, as well as potential criminal gamgtany of which could have a significant
adverse effect on our financial results.

A material acquisition could affect our operationsand financial condition.

We continually evaluate potential acquisitions amdmay seek to expand our business through theasitioj of companies,
processing plants, technologies, products andaes¥iom others, which could include material asiioins. A material acquisition may
involve a number of risks, including:

. failure to realize the anticipated benefits of #uguisition;

. difficulty integrating acquired businesses, techgas, operations and personnel with our existingress;

. diversion of management attention in connectiomwigotiating acquisitions and integrating the besses acquired;
. exposure to unforeseen or undisclosed liabilitfescguired companies; and

. the need to obtain additional debt or equity finagdor any acquisition which, if obtained, couldrsficantly affect our
various financial ratios

We may not be able to address these problems acdssiully develop these acquired companies onbases into profitable units
of our company. If we are unable to do this, expansould adversely affect our financial results.

Market fluctuations could harm our operating results as we hedge certain transactions.

Our business is exposed to fluctuating market dardi, and we use derivative financial instrumeatseduce our exposure to
various market risks including changes in commogitges, interest rates and foreign exchange ratewell as credit risk concentrations. We
hold certain positions, primarily in grain and kteck futures, that do not qualify as hedges fuairicial reporting purposes. These positions
are marked to fair value and the unrealized gangsl@sses are reported in earnings at each regattite. Therefore, losses on these contracts
adversely affect our reported operating results thase positions which do qualify as hedges foatficial reporting purposes, if commodity
prices are decreasing, our cost of goods coulddre than parties purchasing commodities on the opsket. Thus, although these hedges
protect us from upward movements in prices for cadity products, the use of such instruments mait tar ability to participate in cost
savings from declining commodity prices.
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Deterioration of economic conditions could harm oubusiness.

Our business may be adversely affected by changeational or global economic conditions, includinfiation, interest rates,
availability of capital markets, consumer spenditgs, energy availability and costs (includind uegcharges), and the effects of
governmental initiatives to manage economic coodgi Any such changes could significantly adverafflgct the demand for our beef,
poultry and pork products, or the cost and avditgt®f our needed raw materials, cooking ingretsesnd packaging materials, thereby
adversely affecting our financial results.

Changes in consumer preference could adversely afteour business.

The food industry in general is subject to changiagsumer trends, demands and preferences. Tretids the food industry
change often and failure to identify and reacthtarges in these trends could lead to, among dilvegs, reduced demand and price reduc
for our products, and could have an adverse effieciur financial results.

The loss of one or more of our largest customers gl adversely affect our business.

Our business could suffer significant set back®iuenues and operating income if our customersigpénd/or markets should
change significantly, or if we lost one or moreoaf largest customers, including, for example, WMailt Stores, Inc. who accounted for
approximately 13.0% of our revenues in 2005. Mahgur agreements with our customers are generhtiytderm, due primarily to the
nature of our products, industry practice and thetfiation in demand and price for our products.

Extreme weather or natural disasters could adversglaffect our business.

Extreme weather or natural disasters, includingigints, floods, excessive cold or heat, hurricamedher storms, could impair the
health or growth of our livestock or interfere wihr operations due to power outages, fuel shostadgmage to our production and
processing facilities or disruption of transpodatchannels, among other things. Any of these faatould have an adverse effect on our
financial results.

Members of the Tyson family can exercise significdrcontrol over us.

As of December 31, 2005, members of the Tyson fabgheficially owned, in the aggregate, 99.98% wfautstanding Class B
common stock and 1.46% of our outstanding Classrroon stock, giving them control of over 80% of thel voting power of our
outstanding common stock. In addition, three mesbéthe Tyson family serve on our Board of Direstd\s a result, members of the Ty
family have the ability to exert substantial inihaoe or actual control over our management andraféaid over substantially all matters
requiring action by our stockholders, including auch@ents to our restated certificate of incorporaiad bylaws, the election and removal
directors, any proposed merger, consolidation ler a@all or substantially all of our assets anldentcorporate transactions. This concentre
of ownership may also have the effect of delayingreventing a change in control otherwise favdrgaur other stockholders and could
depress our stock price. Additionally, as a resfithe Tyson family’s significant ownership of comtstanding common stock, we have relied
on the “controlled company” exemption from certa@rporate governance requirements of the New YtokkSExchange, and therefore, we
have elected not to implement rules that provideafmajority of independent directors, or a nomigatommittee to identify and recomme
nominees to our Board of Directors. Pursuant teglexemptions, the charter of our compensation agteenwhich is made up of
independent directors, is not required to providedommittee with the power to determine the coregton of our executive officers,
including our chief executive officer.
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USE OF PROCEEDS

We estimate the net proceeds to us from the sdleeaiotes will be approximately $992 million, afteeducting the underwriters’
discounts and other expenses of the offering paylaplus. We expect to use the net proceeds obtfeeng toward the repayment of our
outstanding $750 million principal amount of 7.258tes due October 1, 2006 and for other generalocate purposes. Pending any specific
application, the net proceeds from the offering haynvested in short-term marketable securities.

CAPITALIZATION

The following table sets forth our consolidateditajzation as of December 31, 2005, and as adjustgive effect to the issuance
and sale of the notes and the use of the proceauisthis offering as set forth under “Use of Pratseabove. This table should be read in
conjunction with our consolidated financial statemseand related notes incorporated by referenteeimccompanying prospectus. See
“Where You Can Find More Information” in the accoamging prospectus.

December 31, 2005

Actual As Adjusted

($ in millions, except par value)
Long-term debt:

Senior notes and notes (rates ranging from 6.13862%5%6) $ 2,52¢ $ 2,52¢
Term loan (5.12% effective rate at December 3152 34k 34t
Institutional notes (10.84% effective rate at DebenB1, 2005 10 10
Leveraged equipment loans (rates ranging from 4.8v%699%) 57 57
Other 47 47
Notes offered herek — 1,00(¢
Less current det (87¢) (87¢)
Total lon¢-term debt $ 2,11( $ 3,11(C

Shareholders’ equity:
Common stock ($0.10 par valu

Class /—authorized 900 million shares; issued 268 millibares $ 27 $ 27
Class F—authorized 900 million shares; issued 102 millibarges 10 10
Capital in excess of par vall 1,81¢ 1,81¢
Retained earning 3,057 3,057
Accumulated other comprehensive inca 32 32
Less treasury stock, at c—15 million share! (230 (230
Total shareholde’ equity 4,711 4,711

Total capitalizatior $ 6,821 $ 7,821
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DESCRIPTION OF THE NOTES

The following description of the particular termstioe notes supplements and, to the extent indensitherewith, replaces the
description of the general terms and provisionthefdebt securities set forth in the accompanymgectus, to which description reference
is hereby made. Whenever a defined term is reféaeaid not herein defined, the definition therisafontained in the accompanying
prospectus or in the Indenture referred to ther

General

The notes constitute a single series of debt sges1td be issued pursuant to an Indenture, dat@d dune 1, 1995, between the
Company and JPMorgan Chase Bank, N.A. (formerly Thase Manhattan Bank), as Trustee. The notedavithitially limited to
$1,000,000,000 in aggregate principal amount afichweiture on April 1, 2016.

The notes will bear interest at the rate per ansetriorth on the cover page of this prospectusisapnt from the date of issuance
or from the most recent interest payment date ticlmimterest has been paid or provided for, payabtaiannually on April 1 and October 1
of each year, beginning October 1, 2006, to thegrey in whose names the notes are registered elofeof business on the immediately
preceding March 15 and September 15, respectiwélgther or not such day is a Business Day.

The notes will (i) rank equally with other unsealiend unsubordinated obligations of the Compangl@ekng subsidiary debt) for
borrowed money, (ii) be effectively subordinatedtfwespect to underlying collateral) to securedkintedness of the Company (excluding
subsidiary debt), and (iii) be structurally suboated to all indebtedness of the Company’s subrgidia

Interest Rate Adjustment

The interest rate payable on the notes will beenilip adjustment from time to time if either Mo&linvestors Service, Inc.,
referred to as Moody'’s, or Standard & Poor’s Raifgrvices, a division of McGraw-Hill, Inc. refedrto as S&P, downgrades (or
subsequently upgrades) the debt rating applicaltileet notes (a “rating”) as set forth below.

If the rating from Moody'’s is decreased to a ratseg forth in the immediately following table, tiierest rate on the notes will
increase from that set forth on the cover pagdisfirospectus supplement by the percentage sesibpgithat rating:

Percentag(
Rating
Bal .25%
Ba2 .5C%
Ba3 75%
B1 or below 1.0(%

If the rating from S&P is decreased to a ratingfegh in the immediately following table, the inést rate on the notes will increase
from that set forth on the cover page of the prosmesupplement by the percentage set oppositeatiag:

Percentagl
Rating
BB+ .25%
BB .5C%
BB- 75%
B+ or below 1.0(%
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If Moody'’s or S&P subsequently increases its ratm¢he rating in effect on the date of this pratpe supplement, the interest rate
on the notes will be decreased such that the stteate for the notes equals the interest ratéostt on the cover page of this prospectus
supplement. If Moody’s or S&P subsequently incredterating to any of the threshold ratings sethfabove, the interest rate on each of the
notes will be decreased such that the interesfoathe notes equals the interest rate set fantthe cover page of this prospectus supplement
plus the percentages set opposite the ratingstiertables above in effect immediately following thcrease. Each adjustment required by
any decrease or increase in a rating set forthghelrether occasioned by the action of Moody’s&P Sshall be made independent of any
and all other adjustments. In no event shall (&)ititerest rate for the notes be reduced to bdtevirtterest rate set forth on the cover page of
this prospectus supplement, and (2) the total as=én the interest rate on the notes exceed 2abf@fte the interest rate set forth on the c
page of this prospectus supplement. If Moody’seases its rating to Baa2 and S&P increases itgyradi BBB+, the interest rate on each of
the notes will remain at, or be decreased to, @asdlse may be, the interest rate set forth onaherpage of this prospectus supplement and
no subsequent downgrades in a rating shall resalhiadjustment of the interest rate on the natgg@vided herein.

If either Moody’s or S&P ceases to provide a ratiangy subsequent increase or decrease in theshtate of the notes necessitated
by a reduction or increase in the rating by thenage&ontinuing to provide the rating shall be twikhe percentage set forth in the applicable
table above. No adjustments in the interest rathehotes shall be made solely as a result oéeltoody’s or S&P ceasing to provide a
rating. If both Moody’s and S&P cease to providatng, the interest rate on the notes will incestis or remain at, as the case may be,
2.00% above the interest rate set forth on thercpage of this prospectus supplement.

Any interest rate increase or decrease, as dedaibave, will take effect from the first day of timéerest period during which a
rating change requires an adjustment in the inteats.

Optional Redemption

We may redeem the notes, in whole or in part, pttiame at a redemption price equal to the gredter o
. 100% of the principal amount of the notes plus @edrand unpaid interest thereon to the date ofmpten; or

. the sum of the remaining scheduled payments o€jpah of and interest on the notes being redeemetiicluding any
portion of the payments of interest accrued asefdate of redemption), discounted to its presahtevas of the date of
redemption on a semi-annual basis (assuming a 8¢@hr consisting of twelve 30-day months) atAdgisted Treasury
Rate, as determined by the Quotation Agent, plusa®is points, plus accrued and unpaid intereth®mprincipal amount
being redeemed to the date of redempt

“Adjusted Treasury Rate” means, with respect to@aemption date, the rate per annum equal toeimé-annual equivalent yield
to maturity of the Comparable Treasury Issue, agsgia price for the Comparable Treasury Issue @sq@d as a percentage amount) eqt
the Comparable Treasury Price for such redempiae.d

“Comparable Treasury Issue” means the United Sttegsury security selected by the Quotation Agerttaving an actual or
interpolated maturity comparable to the remainergit of the notes to be redeemed that would beetijiat the time of selection and in
accordance with customary financial practice, ioipg new issues of corporate debt securities affgarable maturity to the remaining term
of such notes.

“Comparable Treasury Price” means, with respeeainypredemption date, (i) the average of the Reéerdmeasury Quotations for
such redemption date, after excluding the highedtlawest such Reference Treasury Dealer Quotat@mn() if the Trustee obtains fewer
than three such Reference Treasury Dealer Quogatibe average of all such Quotations.
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“Quotation Agent” means the Reference Treasury &egbpointed by us.

“Reference Treasury Dealer” means Merrill LyncherBe, Fenner & Smith Incorporated and its succesmud four other nationally
recognized investment banking firms that are Prnfaeasury Dealers specified from time to time By ldowever, if the foregoing shall
cease to be a primary U.S. Government securitieked& New York City (a “Primary Treasury Dealeriye shall substitute therefor another
Primary Treasury Dealer.

“Reference Treasury Dealer Quotations” means, wtipect to each Reference Treasury Dealer andedeynption date, the
average, as determined by us, of the bid and gskess for the Comparable Treasury Issue (expreisseaich case as a percentage of its
principal amount) quoted in writing to the Trusteesuch Reference Treasury Dealer at 3:30 p.m., Xenk City time, on the third Business
Day preceding such redemption date.

Notice of any redemption will be mailed at leastd2g's but not more than 60 days before the redempéte to each holder of the
notes to be redeemed. Unless we default in payofehe redemption price, on and after the redemptiate, interest will cease to accrue on
the notes or portions thereof called for redemption

Book-Entry System

Upon issuance, the notes will be represented byongore global securities deposited with, or ohatfeof the Depositary. The
global securities representing the notes will ligstered in the name of the depositary or its nemirExcept under the circumstances
described in the accompanying prospectus underciigi®on of Debt Securities—Book-Entry System,” tihates will not be issuable in
definitive form. So long as the notes are represkbt one or more global securities, the deposadaits nominee will be considered the sole
owner or holder of such notes for all purposes otttz Indenture, and the beneficial owners of sumtes will be entitled only to those rights
and benefits afforded to them in accordance wighdipositary’s regular operating procedures. Sescbption of Debt Securities—Book-
Entry System” in the accompanying prospectus.

A further description of the depositary’s procedundth respect to global securities is set fortthiem accompanying prospectus
under “Description of Debt Securities—Book-Entrysg&m.” The depositary has confirmed to the Comp#re/underwriters and the Trustee
that it intends to follow such procedures with exsto the notes.
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UNDERWRITING

We intend to offer the notes through the underwsit®lerrill Lynch, Pierce, Fenner & Smith Incorptad is acting as representative
of the underwriters named below. Subject to theasesind conditions contained in a underwriting agrer@ between us and the underwriters,
we have agreed to sell to the underwriters anditigerwriters severally have agreed to purchase @rgnthe principal amount of the notes
listed opposite their names below.

Principal
Underwriter Amount
Merrill Lynch, Pierce, Fenner & Smith

Incorporatec $450,000,00
Barclays Capital Inc 225,000,00
J.P. Morgan Securities In 225,000,00
Rabo Securities USA, In 25,000,00
Scotia Capital (USA) Inc 25,000,00
Stephens Inc 25,000,00
SunTrust Capital Markets, In 25,000,00
Total $1,000,000,0C

The underwriters have agreed to purchase all ohthes sold pursuant to the underwriting agreenfamy of these notes are
purchased. If an underwriter defaults, the undeingriagreement provides that the purchase commisradrthe non defaulting underwriters
may be increased or the underwriting agreementhmagrminated.

We have agreed to indemnify the underwriters agamgain liabilities, including liabilities undéne Securities Act, or to contribt
to payments the underwriters may be required toenirakespect of those liabilities.

The underwriters are offering the notes, subjegrior sale, when, as and if issued to and accdptetiem, subject to approval of
legal matters by their counsel, including the fidf the notes, and other conditions containethenunderwriting agreement, such as the
receipt by the underwriters of officer’s certifieatand legal opinions. The underwriters reserveigfn to withdraw, cancel or modify offers
to the public and to reject orders in whole or amtp

Commissions and Discounts

The underwriters have advised us that they projitsally to offer the notes to the public at thelgic offering price on the cover
page of this prospectus supplement, and to deal¢hat price less a concession not in excessfofthe principal amount of the notes. The
underwriters may allow, and the dealers may realbdiscount not in excess of .3% of the princgrabunt of the notes to other dealers.
After the initial public offering, the public offerg price, concession and discount may be changed.

The expenses of the offering, not including theamdaliting discount, are estimated to be $371,000ame payable by us.
New Issue of Notes

The notes are a new issue of securities with rebéished trading market. We do not intend to afphfisting of the notes on any
national securities exchange or for quotation efribtes on any automated dealer quotation systesrhade been advised by the underwriters
that they presently intend to make a market in the
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notes after completion of the offering. Howeveeg\ttare under no obligation to do so and may discoatany marketnaking activities at an
time without any notice. We cannot assure the dityiof the trading market for the notes or thaative public market for the notes will
develop. If an active public trading market for tiwtes does not develop, the market price anddityudf the notes may be adversely affec

Price Stabilization and Short Positions

In connection with the offering, the underwriters permitted to engage in transactions that stabiie market price of the notes.
Such transactions consist of bids or purchasesdofix or maintain the price of the notes. If tihrlerwriters create a short position in the
notes in connection with the offering, i.e., if yheell more notes than are on the cover page sfttuspectus, the underwriters may reduce
short position by purchasing notes in the open etafkurchases of a security to stabilize the mide reduce a short position could cause the
price of the security to be higher than it mightitnéhe absence of such purchases. Neither wempoofithe underwriters makes any
representation or prediction as to the directiomagnitude of any effect that the transactions rilesg above may have on the price of the
notes. In addition, neither we nor any of the unditers makes any representation that the undeswsrivill engage in these transactions or
that these transactions, once commenced, will eatifcontinued without notice.

Other Relationships

Some of the underwriters and their affiliates hamgaged in, and may in the future engage in, invest banking and other
commercial dealings in the ordinary course of besinwith us. They have received customary feesamnissions for these transactions.
Affiliates of certain of the underwriters are lemsleinder our Five-Year Revolving Credit Agreemeliated September 28, 2005 and our
Three-Year Term Loan Agreement, dated Septembe2®. An affiliate of J.P. Morgan Securities Iserves as the trustee under the
Indenture pursuant to which the notes will be islsue
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PROSPECTUS

Tyson Foods, Inc.

Debt Securities

We may offer debt securities from time to time mear more series. We will provide specific terrhamy offering of these debt
securities in supplements to this prospectus. Yaulsl read this prospectus and any prospectus exmgplt, as well as the documents
incorporated and deemed to be incorporated byeeferin this prospectus, carefully before you ihves

These securities have not been approved by the Saties and Exchange Commission or any state secuigs commission, nor
have these organizations determined that this progetus is accurate or complete. Any representatiortthe contrary is a criminal
offense.

We may sell these debt securities on a continuodglayed basis directly, through agents, dealetsmderwriters as designated
from time to time, or through a combination of thesethods. We reserve the sole right to acceptiagaiher with any agents, dealers and
underwriters, reserve the right to reject, in whailén part, any proposed purchase of debt seesrilf any agents, dealers or underwriters are
involved in the sale of any debt securities, thgliapble prospectus supplement will set forth apgligable commissions or discounts. Our
proceeds from the sale of debt securities alsobailset forth in the applicable prospectus supphéme

The date of this prospectus is March 15, 2(
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We have not authorized any person to give any im&bion or to make any representation in conneatiibim this offering other than
those contained or incorporated or deemed to klpocated by reference in this prospectus, arglyén or made, such information or
representation must not be relied upon as havieg be authorized. This prospectus does not cotestituoffer to sell or a solicitation of an
offer to buy by anyone in any jurisdiction in whistich offer or solicitation is not authorized, mmhich the person is not qualified to do s
to any person to whom it is unlawful to make sufferoor solicitation. Neither the delivery of thisospectus nor any sale hereunder shall,
under any circumstances, create any implicationttteae has been no change in our affairs sincdabtehereof, that the information
contained herein is correct as of any time subsgdqodts date, or that any information incorpodate deemed to be incorporated by refer
herein is correct as of any time subsequent taits.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf tesgfion statement that we filed with the Securigesl Exchange Commission, or
“SEC,” as a “well-known seasoned issuer” as defimeldule 405 under the Securities Act of 1933, rasrded, or the “Securities Act.” Under
the automatic shelf process, we may, over timéflseldebt securities described in this prospeatus any applicable prospectus supplement
in one or more offerings. The exhibits to our regison statement contain the full text of certaémtracts and other important documents we
have summarized in this prospectus. Since thesenswigs may not contain all the information that yoay find important in deciding
whether to purchase the debt securities we offar,should review the full text of these documefitse registration statement and the exhi
can be obtained from the SEC as indicated unddne¢hding “Where You Can Find More Information.”

This prospectus only provides you with a generatdption of the debt securities we may offer. Etiste we sell debt securities,
we will provide a prospectus supplement that costapecific information about the terms of thoskt decurities. The prospectus supplement
may also add, update or change information condiaiméhis prospectus. You should read both thispestus and any prospectus supplement
together with the documents incorporated and dedmbd incorporated by reference in this prospeatusthe additional information
described below under the heading “Where You Cad More Information.”

When we refer to “Tyson,” the “Company,” “we,” “ust “our” in this prospectus or when we otherwister to ourselves in this
prospectus, we mean Tyson Foods, Inc., excludinigss otherwise expressly stated or the contexraibe requires, our subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQ. 8kIC filings are available to
the public from the SEC’s web site at http://wwwe.g@v. You may also read and copy any documenileatithe SEC’s public reference
room in Washington, D.C. located at 100 F Streef.NVashington D.C. 20549. Please call the SEG&10-SEC-0330 for further
information on the public reference room. Our comrstock is listed and traded on the New York Stegkhange, or “NYSE”"You may als«
inspect the information we file with the SEC at MéSE’s offices at 20 Broad Street, New York, Newrk 10005. Information about us,
including certain SEC filings, is also availableoat Internet site at http://ir.tysonfoodsinc.cdtmwever, the information on our Internet site
is not a part of this prospectus or any accompangiospectus supplement.

The SEC allows us to “incorporate by referencethis prospectus the information in other documdmas we file with the SEC,
which means that we can disclose important infoionab you by referring you to those documents. iflffiermation incorporated or deemed
to be incorporated by reference is considered ta part of this prospectus, and information in doeuats that we file later with the SEC wiill
automatically update and supersede informationatoed in documents filed earlier with the SEC antamed in this prospectus. We
incorporate by reference in this prospectus themshants listed below and any future filings thatmay make with the SEC under Sections 13
(@), 13(c), 14, or 15(d) of the Securities ExchaAgeof 1934, as amended, or the “Exchange Acfdrdo the termination of the offering
under this prospectuprovided, however, that we are not incorporating, in each case,dmtyments or information deemed to have been
furnished and not filed in accordance with SECsule

. Annual Report on Form 10-K for the year ended Oetdh 2005, and Amendment No. 1 on Form 10-K/AuchsForm 10-K;
. Quarterly Report on Form 10-Q for the quarter endedember 31, 2005; and
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. Current Reports on Form 8-K filed October 3, 2006tober 12, 2005, November 10, 2005, January 306 28s to Item 4.02)
and March 7, 200¢

You may obtain a copy of any or all of the docursaeferred to above which may have been or mapdmporated by reference
into this prospectus (excluding certain exhibit$h® documents) at no cost to you by writing ocepéloning us at the following address:

Investor Relations Department

Tyson Foods, Inc.

P.0O. Box 2020 Springdale, AR 72765-2020
(479) 290-5410

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporateé@mdd to be incorporated by reference in this grisigs contain forward-
looking statements with respect to our current giewd estimates of future economic circumstanodsisiry conditions, Company
performance and financial results, including, withlimitation, debt-levels, return on invested ¢alivalue-added product growth, capital
expenditures, tax rates, access to foreign masketslividend policy. These forward-looking statetseare subject to a number of factors and
uncertainties that could cause the Company’s actsalts and experiences to differ materially fritlni@ anticipated results and expectations
expressed in such forward-looking statements. Tdragany wishes to caution readers not to place uraligce on any forward-looking
statements, which speak only as of the date madmniundertakes no obligation to publicly update fanward-looking statements, whether
as a result of new information, future events beotise.

Among the factors that may cause actual resulteapdriences to differ from the anticipated resattd expectations expressed in
such forwardeoking statements are the following: (i) fluctuats in the cost and availability of raw materiglsch as live cattle, live swine
feed grains; (ii) market conditions for finisheagucts, including competition from other global atwnestic food processors, the supply and
pricing of alternative proteins, and the demandafternative proteins; (iii) risks associated wefffectively evaluating derivatives and hedging
activities; (iv) access to foreign markets togethiigh foreign economic conditions, including curegrfluctuations, import/export restrictions
and foreign politics; (v) outbreak of a livestodsehse (such as avian influenza (Al) or bovine ggorm encephalopathy (BSE)) which co
have an effect on livestock owned by the Compamy atvailability of livestock for purchase by then@many, consumer perception of certain
protein products or the Company’s ability to acae=s$ain domestic and foreign markets; (vi) sudegsationalization of existing facilities,
and the operating efficiencies of the facilitiegi)(changes in the availability and relative costdabor and contract growers, and the abilit
the Company to maintain good relationships with leiyges, labor unions, contract growers and indepeingroducers providing livestock to
the Company; (viii) issues related to food safetgluding costs resulting from product recalls,ulagory compliance and any related claims
or litigation; (ix) changes in consumer preferenod diets, and the Company’s ability to identifglaaact to consumer trends; (x) significant
marketing plan changes by large customers, orabedf one or more large customers; (xi) adversagtefrom litigation; (xii) risks associat
with leverage, including cost increases due tmgisinterest rates or changes in debt ratings doakit (xiii) changes in regulations and laws
(both domestic and foreign), including changesccoanting standards, tax laws, environmental langsaccupational, health and safety la
(xiv) the ability of the Company to make effectimequisitions and successfully integrate newly asglbusinesses into existing operations;
(xv) effectiveness of advertising and marketinggoams; (xvi) the effect of, or changes in, genecalnomic conditions; and (xvii) other risk
factors described in documents filed by the Comgdemy time to time with the Securities and Excha@genmission.
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THE COMPANY

Tyson Foods, Inc. and its subsidiaries, with wéwddquarters in Springdale, Arkansas, produceijligt and market chicken,
beef, pork, prepared foods and related allied prtediWe commenced business in 1935, were incogmbiatArkansas in 1947, and were
reincorporated in Delaware in 1986. We have engagachumber of acquisitions, including the acdiasi of IBP, inc. (now called Tyson
Fresh Meats, Inc.) in 2001. In addition to being World’s largest processor and marketer of chickeef and pork products, we are also the
second largest publicly traded food company inRbgune 500 with one of the most recognized braardes in the food industry.

We operate a totally integrated poultry producfioocess. Through our wholly-owned subsidiary, Coaintress, we are the
number one breeding stock supplier in the world.ikvest in breeding stock research and developmbith allows us to breed into our
flocks the natural characteristics found to be ndestrable. Our integrated operations consist @éthing and raising chickens, as well as the
processing, further-processing and marketing afatfeod products and related allied products, dinyanimal and pet food ingredients.

We are also involved in the processing of live dattle and hogs and fabrication of dressed beeparkicarcasses into primal and
sub-primal meat cuts, case-ready products and-talbked beef and pork products. In addition, wéveéeralue from allied products such as
hides and variety meats for sale to further promsss

We produce a wide range of fresh, value-addedefr@nd refrigerated food products. Our productsrarketed and sold to
national and regional grocery retailers, regiomatgry wholesalers, meat distributors, clubs ancetvause stores, military commissaries,
industrial food processing companies, national rgibnal chain restaurants or their distributantgrinational export companies and domestic
distributors who service restaurants, foodserverations such as plant and school cafeterias eroence stores, hospitals and other
vendors. Sales are made by our sales staff priyriagated in Springdale, Arkansas, and Dakota DuBesth Dakota. Additionally, sales to
the military and a portion of sales to internatiomarkets are made through independent brokerdradohg companies.

USE OF PROCEEDS

Unless otherwise specified in a prospectus suppieaceompanying this prospectus, the net proceeds the sale of the debt
securities to which this prospectus relates willbed for general corporate purposes. General @igppurposes may include repayment of
debt, acquisitions, additions to working capitalpital expenditures and investments in our subsétiaNet proceeds may be temporarily
invested prior to use.
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DESCRIPTION OF DEBT SECURITIES

The debt securities will be issued under an indentiated as of June 1, 1995, as supplementedi(tteriture”), between the
Company and JPMorgan Chase Bank, N.A., as TruteeTrustee”). The following statements are subjedhe detailed provisions of the
Indenture. We have filed a copy of the Indenturaragxhibit to the registration statement of whttis prospectus is a part. The Indenture is
also available for inspection at the office of Tfrestee. Section references are to the Indentdme fdllowing summarizes the material terms
of the Indenture; however, the following summanésertain provisions of the Indenture are not clatg Wherever particular provisions of
the Indenture are referred to, such provisionduding definitions of certain terms, are incorpexhby reference as part of such summaries ot
terms, which are qualified in their entirety by Bueference to the provisions of the Indenture.

General

The Indenture does not limit the aggregate prin@pzount of debt securities which may be issueceutite Indenture and provides
that the debt securities may be issued from tintérie in one or more series. The debt securitidisbeidirect, unsecured and unsubordinated
obligations of the Company. Except as describe@utfdertain Covenants,” the Indenture does nottlottier indebtedness or securities
which may be incurred or issued by the Companyngrdd its subsidiaries or contain financial or damirestrictions on the Company or any
its subsidiaries. The Company'’s rights and thetsigi its creditors, including holders of debt s@@s, to participate in any distribution of
assets of any subsidiary upon the latter’s liquétabr reorganization or otherwise are effectivalpordinated to the claims of the subsidiary’
creditors, except to the extent that the Compargngrof its creditors may itself be a creditorwditt subsidiary.

The prospectus supplement which accompanies th&ppctus sets forth where applicable the follovi@rghs of and information
relating to the debt securities in respect of whith prospectus is being delivered (“Offered Skies”) offered by the prospectus
supplement:

. the designation of the Offered Securities;
. the aggregate principal amount of the Offered Stesr
. the date or dates on which principal of, and premiifi any, on the Offered Securities is payable;

. the rate or rates at which the Offered Securitiedl ©ear interest, if any, or the method by wisakeh rate shall be determin
and the basis on which interest shall be calculditeither than a 360-day year consisting of twe3@eday months, the date or
dates from which such interest will accrue and dictv such interest will be payable and the relagedrd dates

. if other than the offices of the Trustee, the platere the principal of and any premium or inteesthe Offered Securities
will be payable

. any redemption, repayment or sinking fund provisjon

. if other than denominations of $1,000 or multiphé$1,000, the denominations in which the Offered\Bities will be
issuable

. if other than the principal amount of such debusiég, the portion of the principal amount due uateleration;

. if other than U.S. dollars, the currency or curiesgincluding composite currencies) in which thée@d Securities are
denominated or payabl

. whether the Offered Securities shall be issuetiénform of a global security or securities;
. any other specific terms of the Offered Securita®]

. the identity of any trustees, depositories, auibatibg or paying agents, transfer agents or regisivith respect to the
Offered Securities. (Section 2.
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The debt securities will be issued either in ciediied, fully registered form, without couponsasrglobal securities under a book-
entry system, as specified in the accompanyingpaatsis supplement. See “—Book-Entry System.”

Unless otherwise specified in the accompanyingg@oisis supplement, principal and premium, if anill,bve payable, and the debt
securities will be transferable and exchangeabileout any service charge, at the office of the TeisHowever, the Company may require
payment of a sum sufficient to cover any tax oeotjovernmental charge payable in connection withsaich transfer or exchange. (Sections
2.7,4.1and 4.2)

Unless otherwise specified in the accompanyingg@oisis supplement, interest on any series of ashirisies will be payable on
the interest payment dates set forth in the accogipg prospectus supplement to the persons in whasees the debt securities are regist
at the close of business on the related recordadatevill be paid, at the option of the Companywhse transfer or by checks mailed to such
persons. (Sections 2.7, 4.1 and 4.2)

If the debt securities are issued as Original I$3iseount Securities (as defined in the Indentbegring no interest or interest at a
rate which at the time of issuance is below markets and are to be sold at a substantial disdmlotv their stated principal amount, the
federal income tax consequences and other sperialderations applicable to such Original Issue®ist Securities will be generally
described in the prospectus supplement.

Unless otherwise described in the accompanyingoeeiss supplement, there are no covenants or progisontained in the
Indenture which afford the holders of the debt siéies protection in the event of a highly leverddgeansaction involving the Company.

Book-Entry System

The debt securities of a series may be issued olendr in part in the form of one or more globabtsecurities. Global debt
securities will be deposited with, or on behalfafjepositary identified in the applicable prospeaupplement relating to the series. Global
debt securities may be issued in either registerdzbarer form and in either temporary or permaf@m. Unless and until it is exchanged in
whole or in part for individual certificates evideng debt securities, a global debt security maybearansferred except as a whole by the
depositary to its nominee or by the nominee todéqgositary, or by the depositary or its nominea sniccessor depositary or to a nominee of
the successor depositary.

We anticipate that global debt securities will lepasited with, or on behalf of, The Depository Tidempany, or “DTC,” New
York, New York and that global debt securities Wi registered in the name of DTC’s nominee, Ced&o&We also anticipate that the
following provisions will apply to the depositorgrangements with respect to global debt securifidslitional or differing terms of the
depository arrangements will be described in th@iegble prospectus supplement.

DTC has advised us that it is:

. a limited-purpose trust company organized undeiNe York Banking Law;

. a “banking organization” within the meaning of thew York Banking Law;

. a member of the Federal Reserve System;

. a “clearing corporation” within the meaning of thew York Uniform Commercial Code; and

. a “clearing agency” registered pursuant to the igioxs of Section 17A of the Exchange Act.

DTC holds securities that its participants depastth DTC. DTC also facilitates the settlement amdsgarticipants of securities
transactions, including transfers and pledgesejodited securities through
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electronic computerized book-entry changes in gigeints’ accounts, which eliminates the need fosffal movement of securities
certificates. Direct participants include secusti@okers and dealers, banks, trust companiesjradegorporations and other organizations.
DTC is owned by a number of its direct participaartsl by the New York Stock Exchange, Inc., the Aoagr Stock Exchange, Inc. and the
National Association of Securities Dealers, Inccégs to the DTC system is also available to otlsersetimes referred to in this prospec
as indirect participants, that clear transactitmsugh or maintain a custodial relationship witthir@ct participant either directly or indirectly.
Indirect participants include securities brokerd dralers, banks and trust companies. The ruldikapie to DTC and its participants are on
file with the SEC.

Purchases of debt securities within the DTC systarst be made by or through direct participantsctviwill receive a credit for
the debt securities on DTC's records. The ownerstigrest of the actual purchaser or beneficial @wof a debt security is, in turn, recorded
on the direct and indirect participants’ recordenBficial owners will not receive written confirn@at from DTC of their purchases, but
beneficial owners are expected to receive writmfiomations providing details of the transactioas well as periodic statements of their
holdings, from the direct or indirect participattisough which they purchased the debt securitiemsfers of ownership interests in debt
securities are to be accomplished by entries madbeobooks of participants acting on behalf ofdfieal owners. Beneficial owners will not
receive certificates representing their ownershiprests in the debt securities, unless use didb&-entry system for the debt securities is
discontinued or in other limited circumstances.

To facilitate subsequent transfers, all debt séesrdeposited by participants with DTC will be istgred in the name of DTC’s
nominee, Cede & Co. The deposit of debt secuntifs DTC and their registration in the name of C&d€o. will not change the beneficial
ownership of the debt securities. DTC has no kndgdeof the actual beneficial owners of the debtisiées. DTC's records reflect only the
identity of the direct participants to whose acdsithe debt securities are credited. Those paatitcgopmay or may not be the beneficial
owners. The participants are responsible for keppatount of their holdings on behalf of their cnsérs.

Conveyance of notices and other communications B¢ B direct participants, by direct participardsndirect participants and by
direct and indirect participants to beneficial owmwill be governed by arrangements among thenjestto any legal requirements in effect
from time to time.

Redemption notices shall be sent to DTC or its memi If less than all of the debt securities ofrges are being redeemed, DTC
will reduce the amount of the interest of eachdiparticipant in the debt securities under itscpdures.

In any case where a vote may be required with rtspehe debt securities of any series, neithe€Didr Cede & Co. will give
consents for or vote the global debt securitiedddits usual procedures, DTC will mail an omnipugxy to us as soon as possible after the
record date. The omnibus proxy assigns the comsgntivoting rights of Cede & Co. to those direattjzipants to whose accounts the debt
securities are credited on the record date idextifi a listing attached to the omnibus proxy.

Principal and premium, if any, and interest, if aog the global debt securities will be paid to €&dCo., as nominee of DTC.
DTC'’s practice is to credit direct participantstaants on the relevant payment date unless DTCQdaas®n to believe that it will not receive
payments on the payment date. Payments by dirdandirect participants to beneficial owners widl overned by standing instructions and
customary practices, as is the case with secuhigsfor the account of customers in bearer formegistered in “street name.” Those
payments will be the responsibility of participaatsl not of DTC or us, subject to any legal requints in effect from time to time. Payment
of principal, premium, if any, and interest, if aty Cede & Co. is our responsibility, disbursemaipayments to direct participants is the
responsibility of DTC, and disbursement of paymeatthe beneficial owners is the responsibilitydoEct and indirect participants.
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Except as described in this prospectus, benefievalers of interests in a global debt security wit be entitled to have debt
securities registered in their names and will moeive physical delivery of debt securities. Acaogty, each beneficial owner must rely on
the procedures of DTC to exercise any rights utttedebt securities and the indenture.

The laws of some jurisdictions may require that sgmarchasers of securities take physical delivéseourities in definitive form.
These laws may impair the ability to transfer @dge beneficial interests in global debt securities

DTC is under no obligation to provide its serviessdepositary for the debt securities of any segsmay discontinue providing
services at any time. Neither we nor the trustdehave any responsibility for the performance byy@or its participants or indirect
participants under the rules and procedures gavgiirC. As noted above, beneficial owners of debusties generally will not receive
certificates representing their ownership interestbe debt securities. However, if

. DTC notifies us that it is unwilling or unable tortginue as a depositary for the global debt sdeardf any series or if DTC
ceases to be a clearing agency registered und&xtienge Act and a successor depositary is natilsgl within 90 days of
the notification or of our becoming aware of C's ceasing to be so registered, as the case m

. we determine, in our sole discretion, not to hdaneedebt securities of any series represented byomore global debt
securities, 0

. an Event of Default under the indenture has ocduarel is continuing with respect to the debt séiesrbf any series,

we will prepare and deliver certificates for thétlgecurities of that series in exchange for berafinterests in the global debt securities. .
beneficial interest in a global debt security tisadxchangeable under the circumstances describtbe ipreceding sentence will be
exchangeable for debt securities in definitiveiieated form registered in the names that the diépry shall direct. It is expected that these
directions will be based upon directions receivedhe depositary from its participants with respecbwnership of beneficial interests in the
global debt securities.

We obtained the information in this section an@wlsere in this prospectus concerning DTC and DBOk-entry system from
sources that we believe to be reliable, but we take=sponsibility for the accuracy of this infortina.

Certain Covenants

Restrictions on Lienghe Indenture provides that the Company will nag aill not permit any Restricted Subsidiary (a§irtsd
below) to, create, incur or suffer to exist any tgage or pledge, as security for any indebtedrmessr of any shares of stock, indebtednes
other obligations of a Subsidiary (as defined bglomany Principal Property (as defined below)h# Company or a Restricted Subsidiary,
whether such shares of stock, indebtedness or otfigations of a Subsidiary or Principal Propastpwned at the date of the Indenture or
acquired after the date of the Indenture, unlesCihmpany secures or causes such Restricted Sarpdinlisecure the outstanding debt
securities equally and ratably with all indebtednsscured by such mortgage or pledge, so longchsisdebtedness shall be so secured. This
covenant will not apply in the case of:

(i) the creation of any mortgage, pledge or other bn any shares of stock, indebtedness or othigyations of a
Subsidiary or any Principal Property acquired atterdate of the Indenture (including acquisitibgsvay of merger or
consolidation) by the Company or a Restricted Sliasi contemporaneously with such acquisition, ghiw 180 days after such
acquisition, to secure or provide for the paymerfirancing of any part of the purchase price aftsacquisition, or the assumption
of
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any mortgage, pledge or other lien upon any shafretock, indebtedness or other obligations of asiliary or any Principal
Property acquired after the date of the Indentuigtiag at the time of such acquisition, or theusiion of any shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property subject to any mortgadedge or other lien without the
assumption of such mortgage, pledge or other ligmsjided that every such mortgage, pledge orriderred to in this clause

(i) will attach only to the shares of stock, indedriess or other obligations of a Subsidiary orRuiycipal Property so acquired and
fixed improvements on such Principal Property;

(i) any mortgage, pledge or other lien on any shaf stock, indebtedness or other obligations$iilasidiary or any
Principal Property existing at the date of thisdntlire;

(iii) any mortgage, pledge or other lien on anyrelaf stock, indebtedness or other obligatiores $tibsidiary or any
Principal Property in favor of the Company or argsRicted Subsidiary;

(iv) any mortgage, pledge or other lien on Princ@perty being constructed or improved securgané to finance such
construction or improvements;

(v) any mortgage, pledge or other lien on sharetaufk, indebtedness or other obligations of a itdoy or any Principa
Property incurred in connection with the issuanicex-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, pledge ondidre permitted under clause (i), (ii) or (iv)etindebtedness secured is not increased n«
lien extended to any additional shares of stodlelitedness or other obligations of a Subsidiagngradditional Principal Property.

Notwithstanding the foregoing, the Company or aegtRcted Subsidiary may create or assume lieaddition to those permitted
by this paragraph, and renew, extend or replade lgeres, provided that at the time of such creatassumption, renewal, extension or
replacement, and after giving effect to such coeathssumption, renewal, extension or replacenieampted Debt (as defined below) does
not exceed 10% of Consolidated Net Tangible Agsetslefined below). (Section 4.3)

Restrictions on Sale and Lease-Back Transactibns.Indenture provides that the Company will nat aill not permit any
Restricted Subsidiary to, sell or transfer, dinectl indirectly, except to the Company or a RegtrdcSubsidiary, any Principal Property as an
entirety, or any substantial portion of such préyperith the intention of taking back a lease offsproperty, except a lease for a period of
three years or less at the end of which it is idéghthat the use of such property by the lessdéwvilliscontinued; provided that,
notwithstanding the foregoing, the Company or argtRcted Subsidiary may sell any such Principaperty and lease it back for a longer
period (i) if the Company or such Restricted Sulasidwould be entitled, pursuant to the provisidescribed above under “Restrictions on
Liens,” to create a mortgage on the property ttebsed securing Funded Debt (as defined below) emaount equal to the Attributable Debt
(as defined below) with respect to such sale aasdldack transaction without equally and ratabtyiseg the outstanding debt securities or
(ii) if (A) the Company promptly informs the Trustef such transaction, (B) the net proceeds of satisaction are at least equal to the fair
value (as determined by board resolution of the 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 s&es); provided further that, in lieu of applyirdl of or any part of such net proceeds to
such retirement, the Company may, within 75 dater &fuch sale, deliver or cause to be deliveradda@pplicable trustee for cancellation
either debentures or notes evidencing Funded Cfehto
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Company (which may include the outstanding debaisges) or of a Restricted Subsidiary previouslyhenticated and delivered by the
applicable trustee, and not previously tenderediftking fund purposes or called for a sinking fumadtherwise applied as a credit against an
obligation to redeem or retire such notes or dabest and an officers’ certificate (which will belidered to the Trustee and each paying
agent and which need not contain the statemenssniibed by the second paragraph of Section 10tHeolndenture) stating that the Company
elects to deliver or cause to be delivered suclekeioes or notes in lieu of retiring Funded Debprasided in the Indenture. If the Company
shall so deliver debentures or notes to the apgkdaustee and the Company shall duly deliver saftibers’ certificate, the amount of cash
which the Company will be required to apply to tadrement of Funded Debt under this provisionhef indenture shall be reduced by an
amount equal to the aggregate of the then appéaational redemption prices (not including anyiamdl sinking fund redemption prices) of
such debentures or notes or, if there are no sadmmption prices, the principal amount of such dabres or notes; provided, that in the case
of debentures or notes which provide for an amag# than the principal amount of such debenturesies to be due and payable upon a
declaration of the maturity of such debenturesates, such amount of cash shall be reduced byniegiat of principal of such debentures or
notes that would be due and payable as of theadatech application upon a declaration of accelenadf the maturity of such debentures or
notes pursuant to the terms of the Indenture puatgoavhich such debentures or notes were issuetivitthstanding the foregoing, the
Company or any Restricted Subsidiary may entersate and lease-back transactions in additiondsetipermitted by this paragraph and
without any obligation to retire any outstandindptgecurities or other Funded Debt, provided th#t@time of entering into such sale and
lease-back transactions and after giving effesutth transactions, Exempted Debt does not excelédof €Consolidated Net Tangible Assets.
(Section 4.4)

Certain Definitions

The term “Attributable Debt” as defined in the Indiere means, as to any particular lease under vérigtPerson (as defined in the
Indenture) is at the time liable, other than a@péase, and at any date as of which the amdusuah lease is to be determined, the total net
amount of rent required to be paid by such Persaleiusuch lease during the initial term of suclséeas determined in accordance with
generally accepted accounting principles, discalifrem the last date of such initial term to théedaf determination at a rate per annum
equal to the discount rate which would be applieabla capital lease with like term in accordani generally accepted accounting
principles. The net amount of rent required to aigl pnder any such lease for any such period beale aggregate amount of rent payable
by the lessee with respect to such period afteludkty amounts required to be paid on account sifiiance, taxes, assessments, utility,
operating and labor costs and similar chargeshdrcase of any lease which is terminable by theekespon the payment of a penalty, sucl
amount shall also include the amount of such pgniitt no rent shall be considered as requirecetpaid under such lease subsequent to the
first date upon which it may be so terminated. fistitable Debt” means, as to a capital lease uwtigsh any Person is at the time liable and
at any date as of which the amount of such leagelie determined, the capitalized amount of saakd that would appear on the face of a
balance sheet of such Person in accordance wittrgignaccepted accounting principles.

The term “Consolidated Net Tangible Assets” asrdefiin the Indenture means the excess over thentdiabilities of the
Company of all of its assets as determined by thm@any and as would be set forth in a consolidbggance sheet of the Company and its
Subsidiaries, on a consolidated basis, in accosaiith generally accepted accounting principlesfas date within 90 days of the date of
such determination, after deducting goodwill, tradeks, patents, other like intangibles and mindritgrests of others.

The term “Exempted Debt” as defined in the Indemtumeans the sum, without duplication, of the follgpvitems outstanding of the
date Exempted Debt is being determined:

(i) indebtedness of the Company and its Restriigasidiaries incurred after the date of the Indenéund secured by lie
created, assumed or otherwise incurred or permiittectist pursuant to the provision described al#st sentence under “Certain
Covenants—Restrictions on Liens” and
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(i) Attributable Debt of the Company and its Restd Subsidiaries in respect of all sale and ldesek transactions with
regard to any Principal Property entered into pamsto the provision described in the last sentemeker “—Certain Covenants—
Restrictions on Sale and Lease-Back Transactions.”

The term “Funded Debt” as defined in the Indentueans all indebtedness for money borrowed, inctugurchase money
indebtedness, having a maturity of more than o frem the date of its creation or having a majuwf less than one year but by its terms
being renewable or extendible, at the option ofabligor in respect of such indebtedness, beyordyaar from its creation.

The term “Principal Property” as defined in theénture means:

() land, land improvements, buildings and asseddactory equipment owned or leased pursuantctpéal lease and
used by the Company or a Restricted Subsidiaryaiiynfor processing, producing, packaging or stgrits products, raw materie
inventories or other materials and supplies andteat within the United States of America and hadngcquisition cost plus
capitalized improvements in excess of 1% of Codstéid Net Tangible Assets as of the date of surd@ation;

(i) certain property referred to in the Indentuaed

(iii) any asset held by Tyson Foods, Inc., butlshal include any such property or assets desciiibethuses (i), (ii) or
(iii) that is financed through the issuance of ¢gaempt governmental obligations, or any such ptgpmrassets that has been
determined by board resolution of the Company oditet of material importance to the respective ssas conducted by the
Company or such Restricted Subsidiary, effectivefdbe date such resolution is adopted.

The term “Restricted Subsidiary” as defined in lthdenture means any Subsidiary organized and egistider the laws of the
United States of America and the principal busiresghich is carried on within the United StatesAmfierica which owns or is a lessee
pursuant to a capital lease of any Principal Pryp@rowns shares of capital stock or indebtedoéssiother Restricted Subsidiary other tt

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

(if) each Subsidiary formed or acquired after tagedf the Indenture for the purpose of acquirhgtiusiness or assets of
another person and which does not acquire all pisabstantial part of the business or assets o€tmpany or any Restricted
Subsidiary;

provided, however, the Board of Directors of the(pany may declare any such Subsidiary to be aiRestrSubsidiary effective as of the
date such resolution is adopted.

The term “Subsidiary” as defined in the Indentureams, with respect to any Person, any corporadigsgciation or other business
entity of which more than 50% of the outstandingiig Stock (as defined in the Indenture) is owrdikctly or indirectly, by such Person
and one or more other Subsidiaries of such Person.
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Restrictions on Consolidations, Mergers and Saled Assets

The Indenture provides that the Company will natsmidate with, merge with or into, or sell, conyawpnsfer, lease or otherwise
dispose of all or substantially all of its propeatyd assets (as an entirety or substantially daregnin one transaction or a series of related
transactions) to, any Person (other than a coreaia with or merger with or into a Subsidiary)p@rmit any Person to merge with or into
Company unless:

(a) either
(i) the Company will be the continuing Person or

(i) the Person (if other than the Company) forrbgdsuch consolidation or into which the Companméerged
or that acquired or leased such property and asééte Company shall be a corporation organizethatidly existing
under the laws of the United States of Americanyrjarisdiction of the United States of America aichll expressly
assume, by a supplemental indenture, executedeiveéicbd to the Trustee, all of the obligationghef Company on all
of the debt securities and the Company shall halieated to the Trustee an opinion of counsel isgatihat such
consolidation, merger or transfer and such suppiéah@denture complies with this provision andtthhconditions
precedent provided for in the Indenture relatinguoh transaction have been complied with; and

(b) immediately after giving effect to such trartsat, no Default (as defined in the Indenture) Ehal’e occurred and be
continuing. (Section 5.1)

Events of Default

An “Event of Default,” as defined in the Indentuned applicable to debt securities, will occur wigkpect to the debt securities of
any series if:

(a) the Company defaults in the payment of thegipad of any debt security of such series wherstae becomes due
and payable at maturity, upon acceleration, redempinandatory repurchase or otherwise;

(b) the Company defaults in the payment of inteoasany debt security of such series when the ¢moemes due and
payable, and such default continues for a perid@Dadays;

(c) the Company defaults in the performance ofreabhes any other covenant or agreement of the @uwyrip the
Indenture with respect to the debt securities ohseries and such default or breach continues pariod of 30 consecutive days
after written notice to the Company by the Trusieto the Company and the Trustee by the Holdersi¢fined in the Indenture) of
25% or more in aggregate principal amount of that decurities of such series;

(d) an involuntary case or other proceeding shalttmmenced against the Company with respecotaitis debts under
any bankruptcy, insolvency or other similar lawldeg the appointment of a trustee, receiver, ligtod, custodian or other similar
official of it or any substantial part of its prapg and such involuntary case or other proceedha]l remain undismissed and
unstayed for a period of 60 days; or an orderdtief shall be entered against the Company undgefettieral bankruptcy laws;
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(e) the Company

(i) commences a voluntary case under any applidadodcruptcy, insolvency or other similar law, onsents
to the entry of an order for relief in an involurtaase under any such law,

(i) consents to the appointment of or taking pes&m by a receiver, liquidator, assignee, custpdiastee,
sequestrator or similar official of the Companyfarall or substantially all of the property ansgets of the Company or

(iii) effects any general assignment for the barafcreditors; or
(f) any other Events of Default set forth in thekgable prospectus supplement occurs. (Section 6.1

The Indenture provides that if an Event of Defa@scribed in clauses (a), (b), (c) or (f) abovesii¢h Event of Default under clat
(c) or (f) is with respect to one or more but nibsaries of debt securities then outstanding) c&amd is continuing, then, and in each and
every such case, except for any series of debtitestthe principal of which shall have alreadygtme due and payable, either the Trustee or
the Holders of not less than 25% in aggregate jpah@amount of the debt securities of each suciesénen outstanding under the Indenture
(each such series voting as a separate class)tiog mowriting to the Company (and to the Trusfegven by Holders), may declare the
entire principal (or, if the debt securities of asuch series are Original Issue Discount Securisiesh portion of the principal amount as may
be specified in the terms of such series and s#t fio the applicable prospectus supplement) ofi@lit securities of all such series, and the
interest accrued on such debt securities, if anpetdue and payable immediately, and upon any declaration the same shall become
immediately due and payable. If an Event of Defdakcribed in clause (c) or (f) occurs and is cwritig with respect to all series of debt
securities then outstanding, then and in each @a/such case, unless the principal of all thet deburities shall have already become due
and payable, either the Trustee or the Holderobfass than 25% in aggregate principal amountl ¢fi@ debt securities then outstanding
under the Indenture (treated as one class), bganotiwriting to the Company (and to the Trustegiven by Holders), may declare the entire
principal (or, if any debt securities are Origifgdue Discount Securities, such portion of theqgipial as may be specified in the terms of such
Original Issue Discount Securities and set fortthmapplicable prospectus supplement) of all #t& decurities then outstanding and interest
accrued on such debt securities, if any, to beathgepayable immediately, and upon any such deiarttte same shall become immediately
due and payable. If an Event of Default descrilmeclause (d) or (e) occurs and is continuing, tthenprincipal amount (or, if any debt
securities are Original Issue Discount Securisesh portion of the principal as may be specifiethe terms of such Original Issue Discount
Securities and set forth in the applicable prospestipplement) of all the debt securities thentanting and interest accrued on such debt
securities, if any, shall be and become immediadaly and payable, without any notice or other adbp any Holder or the Trustee, to the
extent permitted by applicable law.

The provisions described in the paragraph aboweekier, are subject to the condition that if, at Eme after the principal (or, if
the debt securities are Original Issue Discounufges, such portion of the principal as may becsfied in the terms of such Original Issue
Discount Securities and set forth in the applicaintespectus supplement) of the debt securitiespkaries (or of all the debt securities, as
case may be) shall have been so declared due gablpaand before any judgment or decree for tlyengat of the moneys due shall have
been obtained or entered as provided in the Indentihe Company will pay or will deposit with theuStee a sum sufficient to pay all
matured installments of interest upon all the dedourities of each such series (or of all the deburities, as the case may be) and the
principal of any and all debt securities of eacthsseries (or of all the debt securities, as ttse caay be) which shall have become due
otherwise than by acceleration (with interest upoch principal and, to the extent that paymentiohdnterest is enforceable under applic
law, on overdue installments of interest, at theesaate as the rate of interest or yield to
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maturity (in the case of Original Issue DiscountBéies) specified in the debt securities of esgbh series and set forth in the applicable
prospectus supplement to the date of such paymetgpmsit) and such amount as shall be sufficenbter all amounts owing to the Trustee
and each predecessor Trustee, their respectivésag¢torneys and counsel, and all other expenmmbéiabilities incurred, and all advances
made, by the Trustee and each predecessor Trustept@s a result of negligence or bad faith, &ady and all Events of Default under the
Indenture, other than the non-payment of the ppadadf debt securities which shall have becomelmjuacceleration, shall have been cured,
waived or otherwise remedied as provided in themtdre, then and in every such case the Holdemswdjority in aggregate principal amo
of all the debt securities of each such seriesf ail the debt securities, in each case voting amgle class, then outstanding, by written
notice to the Company and to the Trustee, may waivdefaults with respect to each such seriesv{thr respect to all the debt securities, as
the case may be) and rescind and annul such déefaeend its consequences, but no such waiversgiggion and annulment will extend tc
shall affect any subsequent default or shall impair right consequent on such default. For all pseg under the Indenture, if a portion of
principal of any Original Issue Discount Securitébsll have been accelerated and declared dueagmadblp pursuant to the provisions
described above, then, from and after such de@arainless such declaration has been rescindedramdled, the principal amount of such
Original Issue Discount Securities will be deenfedall purposes under the Indenture, to be suctigroof the principal of such Original
Issue Discount Securities as shall be due and pagala result of such acceleration, and paymestidi portion of the principal of such
Original Issue Discount Securities as shall beahek payable as a result of such acceleration,hegetith interest, if any, on such Original
Issue Discount Securities and all other amountsigwinder the Indenture, shall constitute paymefulirof such Original Issue Discount
Securities. (Section 6.2)

The Indenture contains a provision under whichjesthio the duty of the Trustee during a defauli¢owith the standard of care
required by law:

(i) the Trustee may rely and will be protected d@tireg or refraining from acting upon any resolutioertificate, statement,
instrument, opinion, report, notice, request, dicat; consent, order, bond, debenture, note, athigilence of indebtedness or other
paper or document believed by it to be genuinetardhve been signed or presented by the propeoipesad the Trustee need not
investigate any fact or matter stated in the doaummit the Trustee, in its discretion, may makehdurther inquiry or investigatic
into such facts or matters as it may see fit;

(il) before the Trustee acts or refrains from agtih may require an officers’ certificate or aniripn of counsel, and the
Trustee shall not be liable for any action it takesmits to take in good faith in reliance on saentificate or opinion;

(iii) the Trustee may act through its attorneys agdnts and shall not be responsible for the maheciror 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 ithgyIndenture at the
request or direction of any of the Holders, unkssh Holders shall have offered to the Trusteeorsde security or indemnity
against the costs, expenses and liabilities thghtfie incurred by it in compliance with such resjua direction;

(v) the Trustee shall not be liable for any aciitclakes or omits to take in good faith that itibeés to be authorized or
within its rights or powers or for any action ikés or omits to take in accordance with the dioectf the Holders of a majority in
principal amount of the outstanding debt securitiating to the time, method and place of conaigctiny proceeding for any
remedy available to the Trustee, or exercisingtamst or power conferred upon the Trustee, undeiriienture; and

(vi) the Trustee may consult with counsel and thig¢en advice of such counsel or any opinion ofrezel shall be full an
complete authorization and protection in respectryf action taken, suffered or omitted by it untther Indenture in good faith and
in reliance on such advice or opinion. (Section) 7.2
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Subject to such provisions in the Indenture forittt'emnification of the Trustee and certain otlimithtions, the Holders of at least
a majority in aggregate principal amount of thestartding debt securities of each series affectech(such series voting as a separate class)
may direct the time, method and place of conductimg proceeding for any remedy available to theste®i or exercising any trust or power
conferred on the Trustee; provided, that the Teustay refuse to follow any direction that conflietish law or the Indenture, that may
involve the Trustee in personal liability, or thlaé Trustee determines in good faith may be undrgyudicial to the rights of Holders not
joining in the giving of such direction; and progiifurther, that the Trustee may take any othéomadtdeems proper that is not inconsist
with any directions received from Holders of dedtwrities pursuant to this paragraph. (Section 6.5)

The Indenture provides that no Holder of any debusty of any series may institute any proceedindicial or otherwise, with
respect to the Indenture or the debt securitiesiofi series, or for the appointment of a receivérustee, or for any other remedy under the
Indenture, unless:

(i) such Holder has previously given to the Trusteitten notice of a continuing Event of Defaulttiwvrespect to the debt
securities of such series;

(i) the Holders of at least 25% in aggregate ppaktamount of outstanding debt securities of ssefies shall have made
written request to the Trustee to institute proaegslin respect of such Event of Default in its ovame as Trustee under the
Indenture;

(iii) such Holder or Holders have offered to thei§tee indemnity reasonably satisfactory to the fE€ruagainst any costs,
liabilities or expenses to be incurred in complamdth such request;

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

(v) during such 60-day period, the Holders of aaritj in aggregate principal amount of the outstagalebt securities of
such series have not given the Trustee a direthains inconsistent with such written request.

A Holder may not use the Indenture to prejudiceritlets of another Holder or to obtain a prefereacpriority over such other Holder.
(Section 6.6)

The Indenture contains a covenant that the Compélhfile annually, not more than 90 days after #r&d of its fiscal year, with the
Trustee a certification from the principal execatifficer, principal financial officer or principalkccounting officer that a review has been
conducted of the activities of the Company an&iibsidiaries and the Company’s and its Subsidigser$ormance under the Indenture and
that the Company has complied with all conditiond aovenants under the Indenture. (Section 4.6)

Discharge, Defeasance and Covenant Defeasance

The Indenture provides that, except as providedvineghe Company may terminate its obligations urtderdebt securities of any
series and the Indenture with respect to debt gexuof such series if:

(i) all debt securities of such series previouslthanticated and delivered (other than destroyest ,dr stolen debt
securities of such series that have been replacddlt securities of such series that are fullyl paidebt securities of such series
whose payment money or debt securities have prslyidieen held in trust and subsequently repailédtompany, as provided in
the Indenture) have been delivered to the Trusteedncellation and the Company has paid all suealge by it under the
Indenture; or
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(i) (A) the debt securities of such series matuithin one year or all of them are to be calledriedemption within one
year under arrangements satisfactory to the Trdstegiving the notice of redemption, (B) the Comparrevocably deposits in
trust with the Trustee, as trust funds solely far benefit of the Holders of such debt securitiegtat purpose, money or U.S.
Government Obligations (as defined in the Indentarea combination of money and U.S. Governmenigaklibns sufficient (in the
opinion of a nationally recognized firm of indepentlpublic accountants expressed in a writtenfagtion of such firm delivered
to the Trustee), without consideration of any restment, to pay principal of and interest on that decurities of such series to
maturity or redemption, as the case may be, apayall other sums payable by it under the Indent(€) no default with respect
the debt securities of such series has occurredsarwhtinuing on the date of such deposit, (Dhsdeposit does 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 and (E) the Compaeiners to the Trustee an officers’ certificate @mdopinion of counsel, in each
case stating that all conditions precedent provideih the Indenture relating to the satisfactéond discharge of the Indenture have
been complied with.

With respect to the foregoing clause (i), only @@mpany’s obligations under Section 7.7 of the idee in respect of the debt securities of
such series shall survive. With respect to thedgoireg clause (ii), only the Company’s obligationsSections 2.2, 2.3, 2.4, 2.5, 2.6, 2.7, 2.11,
4.2,7.7,7.8, 8.5 and 8.6 of the Indenture ineespf the debt securities of such series shalligaiuntil the debt securities of such series are
no longer outstanding. Once there are no longerdaby securities of a particular series outstandinty the Company’s obligations in
Sections 7.7, 8.5 and 8.6 of the Indenture in retspiethe debt securities of such series shalliganAfter any such irrevocable deposit, the
Trustee upon request shall acknowledge in writimgdischarge of the Company’s obligations undedti# securities of such series and this
Indenture with respect to the debt securities ohseries except for those surviving obligatiorec#fed above. (Section 8.1)

The Indenture provides that, except as providedvibehe Company will be deemed to have paid anbbeidischarged from any
and all obligations in respect of the debt se@sibf any series after the period specified ing#daiD)(2)(z) of this paragraph, and the
provisions of the Indenture will no longer be iffieet with respect to the debt securities of suecleseand the Trustee, at the expense of the
Company, shall execute proper instruments acknayingadhe same; provided, that the following coratis shall have been satisfied:

(i) the Company has irrevocably deposited in twigit the Trustee as trust funds solely for the fienéthe Holders for
payment of the principal of and interest on thetdelourities of such series, money or U.S. Govermrligations or a
combination of money or U.S. Government Obligatisuficient (in the opinion of a nationally recoged firm of independent
public accountants expressed in a written certificeof such firm delivered to the Trustee) withcohsideration of any
reinvestment and after payment of all federalessaid local taxes or other charges and assessmeagpect of such funds payable
by the Trustee, to pay and discharge the prin@pahd accrued interest on the outstanding dehirgies of such series to maturity
or earlier redemption (irrevocably provided for en@rrangements satisfactory to the Trustee),easdbe may be;

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

(iii) no Default (as defined in the Indenture) wittspect to the debt securities of such serie$ Ishat occurred and be
continuing on the date of such deposit or at amg tiluring the period specified in clause (iv)(2J{e)ow;

(iv) the Company shall have delivered to the Treigid either (x) a ruling directed to the Trusteegived from the
Internal Revenue Service to the effect that thedeld of the debt securities
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of such series will not recognize income, gainasslfor federal income tax purposes as a restiteo€ompany’s exercise of its
option under this provision of the Indenture antl ke subject to federal income tax on the sameuarnand in the same manner
and at the same times as would have been thefcasehioption had not been exercised or (y) aniopiof counsel to the same
affect as the ruling described in clause (x) akevet based on a change in law and (2) an opini@owifsel to the effect that (x) the
creation of the defeasance trust does not vioktetdrtvestment Company Act of 1940, as amendedhé/Holders of the debt
securities of such series have a valid first piyosecurity interest in the trust funds, and (2¢iathe passage of 123 days following
the deposit (except after one year following thpaddt, with respect to any trust funds for the actaf any Holder of the debt
securities of such series who may be deemed to biasider” as to an obligor on the debt securitésuch 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 QGoediaw in a case commenced by or against the Coynpader either such
statute, and either (1) the trust funds will nodenremain the property of the Company (and theeefidll not be subject to the effe
of any applicable bankruptcy, insolvency, reorgatian or similar laws affecting creditonsghts generally) or (11) if a court were
rule under any such law in any case or proceediagthe trust funds remained in the property ofGoenpany, to the extent not p.
to such Holders, the Trustee will hold, for the &férof such Holders, a valid and perfected firsbpty security interest in such tr
funds that is not avoidable in bankruptcy or otHisenexcept for the effect of Section 552(b) of thdted States Bankruptcy Code
on interest on the trust funds accruing after trermencement of a case under such statute) andaidend of the debt securities of
such series will be entitled to receive adequatéegtion of their interests in such trust fundsuth trust funds are used in such case
or proceeding;

(v) if the debt securities of such series are fietad on a national securities exchange, the Comphall have delivered
to the Trustee an opinion of counsel to the effieat the defeasance contemplated by this provisidhe Indenture of the debt
securities of such series will not cause the debtisties of such series to be delisted; and

(vi) the Company has delivered to the Trustee &ines§, certificate and an opinion of counsel, écle case stating that all
conditions precedent provided for in the Indentetating to the defeasance contemplated by thigigion of the Indenture of the
debt securities of such series have been compilidd Motwithstanding the foregoing, prior to thedesf the 123-day (or one year)
period referred to in clause (iv)(2)(z) of this @graph, none of the Company’s obligations undeirttienture with respect to the
debt securities of such series shall be dischagealisequent to the end of such 123-day (or ong peaod, the Company’s
obligations in Sections 2.2, 2.3, 2.4, 2.5, 2.8, 2.11, 4.2, 7.7, 7.8, 8.5 and 8.6 of the Indentith respect to the debt securities of
such series shall survive until such debt secsrédie no longer outstanding. Once there are nelaagy debt securities of a
particular series outstanding, only the Companpl&gations in Sections 7.7, 8.5 and 8.6 of the fridee with respect to the debt
securities of such series shall survive. If andmwaeuling from the Internal Revenue Service oppimion of counsel referred to in
clause (iv)(1) of this paragraph is able to be fed specifically without regard to, and not inaste upon, the continuance of the
Company’s obligations under Section 4.1 of the indee, then the Company’s obligations under sucti®@e4.1 of the Indenture
with respect to the debt securities of such seattied cease upon delivery to the Trustee of suthgwr opinion of counsel and
compliance with the other conditions precedent joled for in this provision of the Indenture relafito the defeasance
contemplated by this provision of the Indenturection 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 deemedriz in Event of Default, with respect to the @unding debt securities of any series if:

(i) the Company has irrevocably deposited in twigih the Trustee as trust funds solely for the fienéthe Holders of th
debt securities of such series for payment of tirejpal of and interest, if
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any, on the debt securities of such series mon&y®r Government Obligations or a combination ohmpor U.S. Government
Obligations in an amount sufficient (in the opinioina nationally recognized firm of independent jpuaccountants expressed in a
written certification of such firm delivered to theustee) without consideration of any reinvestnant after payment of all federal,
state and local taxes or other charges and assetssime@espect of such funds payable by the Trustegay and discharge the
principal of and interest on the outstanding delusities of such series to maturity or earliereragtion (irrevocably provided for
under arrangements satisfactory to the Trustedheasase may be;

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

(iii) no Default with respect to the debt secusti such series shall have occurred and be cangiran the date of such
deposit;

(iv) the Company has delivered to the Trustee aniap of counsel to the effect that (A) the creatid the defeasance
trust does not violate the Investment Company Adi9d0, as amended, (B) the Holders of the dehtritéxs of such series have a
valid first-priority security interest in the trufstnds, (C) such Holders will not recognize incomain or loss for federal income tax
purposes as a result of such deposit and coveefedshnce and will be subject to federal incometathe same amount and in the
same manner and at the same times as would handhmeease if such deposit and defeasance hadoatred and (D) 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 debt securities of such senihe may be deemed to be an “insider” as to argoblbn the debt securities of
such series for purposes of the United States Bty Code), the trust funds will not be subjecthie effect of Section 547 of the
United States Bankruptcy Code or Section 15 oNb@ York Debtor and Creditor Law in a case commdrineor against the
Company under either such statute, and eithehéljrtist funds will no longer remain the propertyhe Company (and therefore
will not be subject to the effect of any applicabankruptcy, insolvency, reorganization or simitaws affecting creditors’ rights
generally) or (2) if a court were to rule under aagh law in any case or proceeding that the fruts remained property of the
Company, to the extent not paid to such Holders Titustee will hold, for the benefit of such Holslea valid and perfected first
priority security interest in such trust funds tisahot avoidable in bankruptcy or otherwise (exdepthe effect of Section 552(b)
the United States Bankruptcy Code on interest enirtist funds accruing after the commencementoafse under such statute), and
the Holders of the debt securities of such seriidw entitled to receive adequate protectionhitt interests in such trust funds if
such trust funds are used in such case or proagedin

(v) if the debt securities of such series are fietad on a national securities exchange, the Comphall have delivered
to the Trustee an opinion of counsel to the effieat the covenant defeasance contemplated by rngspn of the Indenture of the
debt securities of such series will not cause s decurities of such series to be delisted; and

(vi) the Company has delivered to the Trustee fineyt’ certificate and an opinion of counsel, atk case stating that all
conditions precedent provided for in the Indentedating to the covenant defeasance contemplatehi®yprovision of the
Indenture of the debt securities of such serieg len complied with. (Section 8.3)
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Modification of the Indenture

The Indenture provides that the Company and thst&eumay amend or supplement the Indenture orgbesgcurities of any seri
without notice to or the consent of any Holder:

(i) to cure any ambiguity, defect or inconsistentyhe Indenture; provided, that such amendmenssipplements shall
not adversely affect the interests of the Holderary material respect;

(i) to comply with Article 5 of the Indenture;

(iii) to comply with any requirements of the Comsi@n in connection with the qualification of thelemture under the
Trust Indenture Act;

(iv) to evidence and provide for the acceptancapgfointment under the Indenture with respect taltis securities of
any or all series by a successor Trustee;

(v) to establish the form or forms or terms of dedturities of any series or of the coupons apipéntato such debt
securities as permitted by the Indenture;

(vi) to provide for uncertificated debt securitemsd to make all appropriate changes for such perpms
(vii) to make any change that does not materially adversely affect the rights of any Holder. (#er9.1)

The Indenture also provides that, without prioficeto any Holders, the Company and the Trusteeanagnd the Indenture and
debt securities of any series outstanding undeinithenture with the written consent of the Holdefrs majority in principal amount of the
outstanding debt securities of all series affetigduch supplemental indenture (all such seriesgats one class). The Indenture also
provides that the Holders of a majority in prindipmount of the outstanding debt securities oatles affected by such supplemental
indenture (all such series voting as one classytityen notice to the Trustee may waive future cbamze by the Company with any provis
of the Indenture or the debt securities of suckeseNotwithstanding the foregoing provision, witihéhe consent of each Holder of the debt
securities of each series affected by such supplhedenture, an amendment or waiver, includingaéver pursuant to Section 6.4 of the
Indenture, may not:

(i) extend the stated maturity of the principal@fany sinking fund obligation or any installmetnterest on, such
Holder’s debt security;

(i) reduce the principal amount of such debt siégar the rate of interest on such debt secuiitglgding any amount in
respect of original issue discount), or any prempayable with respect to such debt security;

(iii) adversely affect the rights of such Holderden any mandatory repurchase provision or any ofinépurchase at the
option of such Holder;

(iv) reduce the amount of the principal of an Qrailssue Discount Security that would be due aple upon an
acceleration of the maturity of such debt secyritysuant to the Indenture or the amount of such sksturity provable in
bankruptcy;

(v) change any place of payment where, or the nay@ which, any debt security of such seriesror premium or the
interest on such debt security is payable;
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(vi) impair the right to institute suit for the emEement of any such payment on or after the statsdrity of such debt
security (or, in the case of redemption, on orrdfie redemption date or, in the case of mandat&pyrchase, the date of such
repurchase);

(vii) reduce the percentage in principal amounbutstanding debt security of such series the cdarifemhose Holders is
required for any such supplemental indenture, figrwaiver of compliance with certain provisionstioé Indenture or certain
Defaults and their consequences provided for idridenture;

(viil) waive a Default in the payment of principaf or interest on, any debt security of such series
(ix) cause any debt security of such series taubelinated in right of payment to any obligatidritee Company; or

(x) modify any of the provisions of this sectiontb& Indenture, except to increase any such pexgertr to provide that
certain other provisions of the Indenture cannotioelified or waived without the consent of the Hwldf each outstanding debt
security of any series affected by such supplenémdanture.

A supplemental indenture which changes or elimsatgy covenant or other provision of the Indentuinich has expressly been
included solely for the benefit of one or more jgartar series of debt securities, or which modifies rights of Holders of debt securities of
such series with respect to such covenant or poyishall be deemed not to affect the rights utledndenture of the Holders of debt
securities of any other series or of the coupope@gining to such debt securities. It shall nohbeessary for the consent of the Holders
under this section of the Indenture to approveptimticular form of any proposed amendment, supphtmewaiver, but it shall be sufficient
such consent approves the substance of such pbposndment, supplement or waiver. After an amentirsapplement or waiver under
this section of the Indenture becomes effective Gbmpany shall give to the Holders affected byhsaroendment, supplement or waiver a
notice briefly describing such amendment, suppleéraewaiver. The Company will mail supplementaléntlres to Holders upon request.
Any failure of the Company to mail such noticeaoy defect in such notice, shall not, however nynaay impair or affect the validity of ar
such supplemental indenture or waiver. (Sectioh 9.2

Governing Law
The Indenture and the debt securities will be goedrby the laws of the State of New York.
Concerning the Trustee

The Company and its subsidiaries maintain ordiarnking relationships with JPMorgan Chase Bank,.Mrd its affiliates and a
number of other banks. JPMorgan Chase Bank, N.dIitaraffiliates along with a number of other bahlese extended credit facilities to the
Company and its subsidiaries.

19



Table of Contents

PLAN OF DISTRIBUTION
We may sell the debt securities:
. through underwriters or dealers;
. through agents; or
. directly to purchasers.

The debt securities may be sold in one or morestrations at a fixed price or prices, which may l@nged, or at market prices prevailing at
the time of sale, at prices relating to prevailingrket prices or at negotiated prices.

We will describe in a prospectus supplement théquéar terms of the offering of the debt secustisncluding the following:
. the names of any underwriters or agents;

. the proceeds we will receive from the sale;

. any discounts and other items constituting undeéevai or agents’ compensation;

. any discounts or concessions allowed or reallowgzha to dealers; and

. any securities exchanges on which the applicabidé skcurities may be listed.

If we use underwriters in the sale, such undervaitéll acquire the debt securities for their ovata@unt. The underwriters may
resell the debt securities in one or more transastiat a fixed price or prices, which may be cleangr at market prices prevailing at the t
of sale, at prices relating to prevailing markét@s or at negotiated prices.

The debt securities may be offered to the publiough underwriting syndicates represented by magagnderwriters or by
underwriters without a syndicate. The obligatiohthe underwriters to purchase the debt secunitilde subject to certain conditions. The
underwriters will be obligated to purchase all tlebt securities of the series offered if any ofdkbt securities are purchased.

We may sell debt securities through agents or dedkesignated by us. Any agent or dealer involwethé offer or sale of the debt
securities for which this prospectus is deliveréllive named, and any commissions payable by tisabagent or dealer will be set forth, in
the prospectus supplement. Unless indicated iprbspectus supplement, the agents will agree téhasereasonable efforts to solicit
purchases for the period of their appointment anyddealer will purchase debt securities from upragipal and may resell those debt
securities at varying prices to be determined leydbaler.

We also may sell debt securities directly. In tase, no underwriters or agents would be involved.

Underwriters, dealers and agents that participatha distribution of the debt securities may bdamriters as defined in the
Securities Act, and any discounts or commissionsived by them from us and any profit on the resflthe debt securities by them may be
treated as underwriting discounts and commissiodeiuthe Securities Act.

We may have agreements with the underwriters, dealed agents to indemnify them against certaiih [@bilities, including
liabilities under the Securities Act or to contribwvith respect to payments which the underwritgées)ers or agents may be required to m

Underwriters, dealers and agents may engage isactions with, or perform services for, us or alysidiaries in the ordinary
course of their businesses.
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In order to facilitate the offering of the debt ggties, any underwriters or agents, as the casebainvolved in the offering of
such securities may engage in transactions thailizeg maintain or otherwise affect the price o€l securities or other securities the price
which may be used to determine payments on theifesuSpecifically, the underwriters or agentstlae case may be, may overallot in
connection with the offering, creating a short fosiin such securities for their own account. didiéion, to cover overallotments or to
stabilize the price of the securities or of sudieotsecurities, the underwriters or agents, asdke may be, may bid for, and purchase, such
securities in the open market. Finally, in any offg of such securities through a syndicate of mwdeers, the underwriting syndicate may
reclaim selling concessions allotted to an undeewnr a dealer for distributing such securitiethia offering if the syndicate repurchases
previously distributed securities in transactiomsaver syndicate short positions, in stabilizati@msactions or otherwise. Any of these
activities may stabilize or maintain the marketprof the securities above independent marketdefdéle underwriters or agents, as the case
may be, are not required to engage in these aeiyiind may end any of these activities at ang.tim

We may solicit offers to purchase debt securitiesctly from, and we may sell debt securities diseto, institutional investors or
others. The terms of any of those sales, incluthiegerms of any bidding or auction process, ifagd, will be described in the applicable
prospectus supplement.

Some or all of the debt securities may be new ssfisecurities with no established trading maMét.cannot and will not give
any assurances as to the liquidity of the tradiagket for any of our securities.

LEGAL MATTERS

The validity of the debt securities and certaireotitmatters will be passed upon for us by Sidleytidud_P, Chicago, lllinois. Davis
Polk & Wardwell, New York, New York, will act as aasel for any underwriters or agents.

EXPERTS

Ernst & Young LLP, independent registered publicamting firm, have audited our consolidated finahstatements and schedule
included in our Annual Report, as amended, on FHbrK/A for the year ended October 1, 2005 and meamsnt's assessment of the
effectiveness of our internal control over finahegporting as of October 1, 2005, as set forttisimeports (which conclude, among other
things that Tyson Foods, Inc. did not maintain @ffe internal control over financial reporting@sOctober 1, 2005, based on Internal
Control—Integrated Framework issued by the CommitteSponsoring Organizations of the Treadway Casion, because of the effects of
the material weakness described therein), whiclinemporated by reference in this prospectus dselhdere in the registration statement.
Such financial statements and schedule and managerassessment have been incorporated hereirfdrgnee in reliance upon Ernst &
Young LLP’s reports, given on their authority apents in accounting and auditing.
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PROSPECTUS

$500,000,000
TYSON FOODS, INC.

DEBT SECURITIES

Tyson Foods, Inc. (the “Company”) intends to isGoen time to time debt securities (the “Debt Setesi’), which will be direct,
unsecured obligations of the Company and offergtigégublic on terms determined by market cond#ianthe time of sale. The Company
may sell Debt Securities for proceeds of up to $800,000, or the equivalent thereof in one or nioreign currencies or composite
currencies, (i) directly to purchasers, (ii) thrbumpgents designated from time to time, (iii) toldes or (iv) through underwriters or a group of
underwriters.

The Debt Securities may be issued in one or maresswith the same or various maturities at or &year or with an original issue
discount. The specific designation, aggregate gal@mount, authorized denominations, purchasepmaturity, rate (or method of
calculation) and time of payment of any interesy, terms for redemption or repurchase or convergf@ncurrency or composite currency in
which the Debt Securities shall be denominatedagaple, any listing on a securities exchange, wardtte Debt Securities will be issued in
the form of a Global Security (as hereafter defjrmdsecurities, or other specific terms of the D&écurities in respect of which this
Prospectus is being delivered (“Offered Securiji@sé set forth in the accompanying supplemerttéd?rospectus (the “Prospectus
Supplement”), together with the terms of offerirfglee Offered Securities. Unless otherwise indidatethe Prospectus Supplement, the
Company does not intend to list any of the Debu#ies on a national securities exchange. Seaen"BidDistribution.”

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 OPEQUACY OF THIS PROSPECTUS OR ANY SUPPLEMENT
HERETO. ANY REPRESENTATION TO THE CONTRARY IS A CRINAL OFFENSE.

THE DATE OF THIS PROSPECTUS IS JUNE 1, 19



Table of Contents

No person has been authorized to give any infoonaif to make any representations not containédcorporated by reference in
this Prospectus or the accompanying Prospectusli@uppt and, if given or made, such informationepresentation must not be relied upon
as having been authorized by the Company or anytadealer or underwriter. Neither the deliventtué Prospectus 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 Prospettipplement is correct as of any date subsequéhétdate hereof or thereof or that there
has been no change in the affairs of the Compamgghe 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 requiats of the Securities Exchange Act of 1934, asmaled (the “Exchange
Act”), and in accordance therewith files reportd ather information with the Securities and Excre@@mmission (the “Commission”).
Such reports, proxy statements and other informatan be inspected and copied at the public rederéacilities maintained by the
Commission at 450 Fifth Street, N.W., Room 1024 st¥iagton, D.C. 20549 and at the following regioofdices of the Commission: Seven
World Trade Center, Suite 1300, New York, New Y&@048, and Citicorp Center, 500 West Madison Sti®aite 1400, Chicago, lllinois
60661. Copies of such material can be obtained &y ahprescribed rates from the Public Referermeti8n of the Commission at 450 Fifth
Street, N.W., Washington, D.C. 20549. The Commissigso maintains a Web Site at http://www.sec.d@ tontains reports, proxy
statements and other information. Reports and datifi@mation concerning the Company can also bpeanted at the offices of the New York
Stock Exchange, 20 Broad Street, New York, New YIRO05, on which certain of the Company’s secigitiee listed.

This Prospectus constitutes a part of a Registr@tatement on Form S-3, as amended (the “Registr&tatement”) filed by the
Company with the Commission under the SecuritieisofAd 933, as amended (the “Securities Act”). Tiespectus and the accompanying
Prospectus Supplement omit certain of the inforomationtained in the Registration Statement in atanoce with the rules and regulations of
the Commission. Reference is hereby made to thesRatipn Statement and related exhibits for furihéormation with respect to the
Company and the Debt Securities. Statements caudiarein concerning the provisions of any docuraesnnot necessarily complete and, in
each instance, reference is made to the copy tf document filed as an exhibit to the Registratatement or otherwise filed with the
Commission. Each such statement is qualified ieritsrety by such reference.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE
The following documents previously filed by the Gueny with the Commission are incorporated by refeedn this Prospectus:
. The Company’s Annual Report on Form 10-K forfikeal year ended September 27, 1997;
. The Company’s Current Report on Form 8-K datedddnber 16, 1997;
. The Company’s Current Report on Form 8-K datetlidry 2, 1998;
. The Company’s Current Report on Form 8-K datetldry 9, 1998;
. The Company’s Current Report on Form 8-K datetldry 26, 1998;
. The Company’s Current Report on Form 8-K datelr&ary 4, 1998;
. The Company’s Quarterly Report on Form 10-Qtfierquarter ended December 27, 1997,
. The Company’s Current Report on Form 8-K datedI&7, 1998; and
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. The Company’s Quarterly Report on Form 10-Qtffierquarter ended March 28, 1998.

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

Any statement contained herein or in a documentdrparated or deemed to be incorporated by refereacsn shall be deemed to
be modified or superseded for purposes of the Ratfin Statement and this Prospectus to the eittaht statement contained herein or in
any subsequently filed document which also is aleemed to be incorporated by reference hereinfresedir supersedes 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 eaelnspn to whom this Prospectus is delivered, omdtiiien or oral request of ar
such person, a copy of any or all of the documerish have been incorporated herein by refereriterdhan exhibits to such documents
(unless such exhibits are specifically incorpordigdeference into such documents). Requests slbeuttirected to Corporate Secretary,
Tyson Foods, Inc., 2210 West Oaklawn Drive, SpradgdArkansas 72762-6999, telephone: (501) 290-4000

2
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THE COMPANY

Tyson Foods, Inc. and its various subsidiaries predmarket and distribute a variety of food pragwonsisting of value-enhanced
poultry, fresh and frozen poultry, valesthanced seafood products, fresh and frozen sepfoddcts, prepared foods, and other products
as flour and corn tortillas and chips. Additionalllye Company has live swine, animal feed andqued fngredient operations. The Company
integrated operations consist of breeding andmgarhickens, and harvesting seafood, as well apriieessing, further processing and
marketing of these food products. The Company’sipcts are marketed and sold to national and rebgmnoaery chains, regional grocery
wholesalers, clubs and warehouse stores, militamyngissaries, industrial food processing compamiaonal and regional chain restaurants
and their distributors, international export comiparand domestic distributors who service restdsrdood service operations such as plant
and school cafeterias, convenience stores, hosital other vendors.

As of March 28, 1998, Don Tyson, Senior ChairmathefBoard of Directors of the Company, directlyg @émrough the Tyson
Limited Partnership, of which he is the managingegal partner, beneficially owned 0.4% and 99.9%hefCompany’s Class A Common
Stock, $.10 par value per share, and Class B Con8tmok, $.10 par value per share, respectively whépresented approximately 88.9% of
the combined voting power of the shares of suck<C/aCommon Stock and Class B Common Stock on datzh

The Company commenced business in 1935, was inaigubin Arkansas in 1947, and was reincorporatddeilaware in 1986.
The Company’s executive offices are located at 28&3t Oaklawn Drive, Springdale, Arkansas 72762398nd its telephone number is
(501) 290-4000.

RATIOS OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earrsirtg fixed charges for the Company for each ye#nérfive year period ended
September 27, 1997 and for the six months endediM28, 1998. For the purposes of calculating tkie od earnings to fixed charges,
“earnings” consist of income from continuing op&as before income taxes and fixed charges (exctudapitalized interest). “Fixed
charges” consist of (i) interest on indebtednesmtiver expensed or capitalized, but excluding éstetio fifty-percent-owned subsidiaries
(i) the Company'’s proportionate share of intexddifty-percent-owned subsidiaries, (iii) that pion of rental expense the Company believes
to be representative of interest (one-third ofakakpense) and (iv) amortization of debt discamt expense.

SIX MONTHS ENDED FISCAL YEAR ENDED

MARCH 28, 1998 1997 1996 1995 1994 1993

2.38 3.37 1.84 3.59 2.14 4.48
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USE OF PROCEEDS

The Company intends to use the net proceeds fremadle of the Debt Securities to refinance existidgbtedness, to finance
acquisitions as opportunities may arise, and foeogeneral corporate purposes. Further detadsimglto the uses of the net proceeds of any
such offering will be set forth in the applicable&pectus Supplement. The Company expects to emgagelitional financing as needs arise.
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DESCRIPTION OF DEBT SECURITIES

The Debt Securities will be issued under an Indentiated as of June 1, 1995, as supplementedijrihites referred to as the
“Indenture”), between the Company and The Chasehisléan Bank, as Trustee (hereinafter referred tb@&Trustee”). The following
statements are subject to the detailed provisibtisedndenture, a copy of which is filed as anibitho the Registration Statement and which
is also available for inspection at the office fud fTrustee. Section references are to the Indentheefollowing summarizes the material te
of the Indenture; however, the following summanésertain provisions of the Indenture do not putpo be complete, and wherever
particular provisions of the Indenture are refeti@dsuch provisions, including definitions of @ntterms, are incorporated by reference as
part of such summaries or terms, which are qudlifietheir entirety by such reference to the priavis of the Indenture.

General

The Indenture does not limit the aggregate prin@pzount of Debt Securities which may be issuedeiineder and provides that the
Debt Securities may be issued from time to timeria or more series. The Debt Securities will beadjrunsecured and unsubordinated
obligations of the Company. Except as describe@utfdertain Covenants,” the Indenture does nottlottier indebtedness or securities
which may be incurred or issued by the Companyngrdd its subsidiaries or contain financial or damirestrictions on the Company or any
its subsidiaries. The Company'’s rights and thetsig its creditors, including holders of Debt Sefbes, to participate in any distribution of
assets of any subsidiary upon the latter’s liquitabr reorganization or otherwise are effectivalypordinated to the claims of the subsidiary’
creditors, except to the extent that the Compargngrof its creditors may itself be a creditorwditt subsidiary.

The Prospectus Supplement which accompanies thgpEctus sets forth where applicable the follow@rgs of and information
relating to the Offered Securities offered thergiythe designation of the Offered Securities; tfie aggregate principal amount of the
Offered Securities; (iii) the date or dates on wahicincipal of, and premium, if any, on the Offei®elcurities is payable; (iv) the rate or rates
at which the Offered Securities shall bear intgiiésiny, or the method by which such rate shaltibermined, and the basis on which interest
shall be calculated if other than a 360-day yeasisting of twelve 30-day months, the date or datms which such interest will accrue and
on which such interest will be payable and theteelaecord dates; (v) if other than the officeshef Trustee, the place where the principal of
and any premium or interest on the Offered Seewritiill be payable; (vi) any redemption, repaynmrginking fund provisions; (vii) if other
than denominations of $1,000 or multiples therdwaf,denominations in which the Offered Securitidshe issuable; (viii) if other than the
principal amount thereof, the portion of the prpadiamount due upon acceleration; (ix) if othenthaS. dollars, the currency or currencies
(including composite currencies) in which the Oéi@iSecurities are denominated or payable; (x) vendtie Offered Securities shall be iss
in the form of a Global Security or securities;) @ny other specific terms of the Offered Secwsijtand (xii) the identity of any trustees,
depositories, authenticating or paying agentssfearagents or registrars with respect to the @ffeSecurities. (Section 2.3)

The Debt Securities will be issued either in cixdifed, fully registered form, without couponsasrglobal securities under a book-
entry system, as specified in the accompanyingg@aiss Supplement. See “—Book-Entry System.”

Unless otherwise specified in the accompanyingpg&ratsis Supplement, principal and premium, if anil,lve payable, and the De
Securities will be transferable and exchangeablleont any service charge, at the office of the TBesHowever, the Company may require
payment of a sum sufficient to cover any tax oeotjovernmental charge payable in connection withsaich transfer or exchange. (Sections
2.7,4.1and 4.2)

Unless otherwise specified in the accompanyingg&asis Supplement, interest on any series of Detuir8ies will be payable on
the interest payment dates set forth in the accogipg Prospectus Supplement to

5
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the persons in whose names the Debt Securitieggistered at the close of business on the retatutd date and will be paid, at the option
of the Company, by wire transfer or by checks nakitesuch persons. (Sections 2.7, 4.1 and 4.2)

If the Debt Securities are issued as Original I43iseount Securities (bearing no interest or irgeed a rate which at the time of
issuance is below market rates) to be sold at stantial discount below their stated principal amtpthe federal income tax consequences
and other special considerations applicable to Siridinal Issue Discount Securities will be genlgrdescribed in the Prospectus
Supplement.

Unless otherwise described in the accompanyingperiss Supplement, there are no covenants or posisontained in the
Indenture which afford the holders of the Debt S#ies Protection in the event of a highly leverdgrnsaction involving 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 (eackslobal Security”). Each Global Security will beposited with, or on behalf of, a
depositary, which, unless otherwise specified emabcompanying Prospectus Supplement, will be TémoBitory Trust Company, New Yo
New York (the“Depositary”). The Global Securities will be regiggd in the name of the Depositary or its nominee.

The Depositary has advised the Company that the$igpy is a limited purpose trust company orgahizeder the laws of the
State of New York, a “banking organization” withitre meaning of the New York banking law, a membehe Federal Reserve system, a
“clearing corporation” within the meaning of thew& ork Uniform Commercial Code, and a “clearing agy’ registered pursuant to the
provisions of section 17A of the Exchange Act. Tepositary was created to hold securities of itsigipants and to facilitate the clearance
and settlement of securities transactions amongaitscipants through electronic book-entry charigezccounts of the participants, thereby
eliminating the need for physical movement of sii@sr certificates. The Depositary’s participamtsliude securities brokers and dealers,
banks, trust companies, clearing corporations,cantin other organizations, some of whom (andieir representatives) own the Deposit
Access to the Depositary’s book-entry system is alsilable to others, such as banks, brokersedeahd trust companies that clear through
or maintain a custodial relationship with a papigit, either 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 thet Belourities represented by such Global Securitiig@accounts of participants. The
accounts to be credited will be designated by tigeunwriters, dealers or agents, if any, or by tben@any, if such Debt Securities are offered
and sold directly by the Company. Ownership of ffieie interests in the Global Security will be lited to participants or persons that may
hold interests through participants. Ownershipeasidficial interests by participants in the Globat&ity will be shown on, and the transfe
that ownership interest will be effected only thygburecords maintained by such participants. Ttws laf some jurisdictions may require that
certain purchasers of securities take physicaVvesfiof such securities in definitive form. Suctvéamay impair the ability to transfer
beneficial interest in a Global Security.

So long as the Depositary or its nominee is thesteged Owner of a Global Security, it will be cmtesed the sole owner or holder
of the Debt Securities represented by such Globalifty for all purposes under the Indenture. Exespset forth below, owners of beneficial
interests in such Global Security will not be detitto have the Debt Securities represented theegiigtered in their names, will not receive
or be entitled to receive physical delivery of dexates representing the Debt Securities andmwatlbe considered the owners or holders
thereof under the Indenture. Accordingly, each @emvning a beneficial interest in such Global Siégunust rely on the procedures of the
Depositary and, if such person is not a participantthe procedures of the participant through tvisiech person owns its interest, to exercise
any rights of a holder under the
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Indenture. The Company understands that underirxigtactice, in the event that the Company reguasy action of the holders or a
beneficial owner desires to take any action a haklentitled to take, the Depositary would actmitiee instructions of, or authorize, the
participant to take such action.

Payment of principal of, premium, if any, and iet&tron Debt Securities represented by a GlobalrBgevill be made to the
Depositary or its nominee, as the case may béeaegistered owner and holder of the Global Sgctepresenting such Debt securities.
None of the Company, the Trustee, any paying agerggistrar for such Debt Securities will have aagponsibility or liability for any aspe
of the records relating to or payments made onwatoof beneficial ownership interests in the GloBaturity or for maintaining, supervising
or reviewing any records relating to such bendfipianership interests.

The Company has been advised by the Depositaryttbddepositary will credit participants’ accoumtish payments of principal,
premium, if any, or interest on the payment dageebf in amounts proportionate to their respedbiseeficial interests in the principal amo
of the Global Security as shown on the recorddiefepositary. The Company expects that paymenpakicipants to owners of beneficial
interests in the Global Security held through spatticipants will be governed by standing instroigt and customary practices, as is now the
case with securities held for the accounts of qusts registered in “street name,” and will be #sponsibility of such participants.

A Global Security may not be transferred excep aole by the Depositary to a nominee or succesfsitie Depositary or by a
nominee of the Depositary to another nominee ofxbpositary. A Global Security representing all bat part of the Debt Securities being
offered hereby is exchangeable for Debt Secuiitiekfinitive form of like tenor and terms if (¢ Depositary notifies the Company that i
unwilling or unable to continue as depositary facts Global Security or if at any time the Depositiarno longer eligible to be or in good
standing as a clearing agency registered unddfsthleange Act, and in either case, a successor ti@pos not appointed by the Company
within 90 days of receipt by the Company of suctiagoor of the Company becoming aware of suchgjitality, or (ii) the Company in its
sole discretion at any time determines not to tahvef the Debt Securities represented by a Gl&ealurity and notifies the Trustee thereof. A
Global Security exchangeable pursuant to the piregesitntence shall be exchangeable for Debt Sexurégistered in such names and in
such authorized denominations as the Depositarguoln Global Security shall direct. (Section 2.7)

Certain Covenants

Restrictions on Liens. The Indenture provides thatCompany will not, and will not permit any Réstted Subsidiary (as
hereinafter defined) to, create, incur or suffeexgst any mortgage or pledge, as security forindgbtedness, on or of any shares of stock,
indebtedness or other obligations of a Subsidiasyhereinafter defined) or any Principal PropeatyHereinafter defined) of the Company
Restricted Subsidiary, whether such shares of stodkbtedness or other obligations of a Subsidiafyrincipal Property is owned at the ¢
of the Indenture or thereafter acquired, unlessbpany secures or causes such Restricted Sulydidisecure the outstanding Debt equ
and ratably with all indebtedness secured by suatigage or pledge, so long as such indebtednelssten secured. This covenant will not
apply in the case of: (i) the creation of any mage, pledge or other lien on any shares of stodehtedness or other obligations of a
Subsidiary or any Principal Property acquired afterdate of the Indenture (including acquisitibgsvay of merger or consolidation) by the
Company or a Restricted Subsidiary contemporangauigh such acquisition, or within 180 days thetesfto secure or provide for the
payment or financing of any part of the purchaseepthereof, or the assumption of any mortgagelgdeor other lien upon any shares of
stock, indebtedness or other obligations of a Slidnsi or any Principal Property acquired after daée of the Indenture existing at the time of
such acquisition, or the acquisition of any sharfestock, indebtedness or other obligations of bs&liary or any Principal Property subjec
any mortgage, pledge or other lien without the amgstion thereof, provided that every such mortgg@dgdge or lien referred to in this clause
(i) will attach only to the shares of stock, indedriess or other obligations of a Subsidiary orRiycipal Property so acquired and fixed
improvements thereon; (ii) any mortgage, pledgetber lien on any shares of stock, indebtednesshar obligations of a
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Subsidiary or any Principal Property existing & tlate of this Indenture; (iii) any mortgage, pkedg other lien on any shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property in favor of the Companyaay Restricted Subsidiary; (iv) any
mortgage, pledge or other lien on Principal Prgpkeing constructed or improved securing loansranfce such construction or
improvements; (v) any mortgage, pledge or other die shares of stock, indebtedness or other oldiggabf a Subsidiary or any Principal
Property incurred in connection with the issuanicex-exempt governmental obligations; and (vi) aagewal of or substitution for any
mortgage, pledge or other lien permitted by anthefpreceding clauses (i) through (v), providedhimcase of a mortgage, pledge or other
lien permitted under clause (i), (i) or (iv), thelebtedness secured is not increased nor thelitamded to any additional shares of stock,
indebtedness or other obligations of a Subsidiagny additional Principal Property. Notwithstarglthe foregoing, the Company or any
Restricted Subsidiary may create or assume lieaddition to those permitted by this paragraph, @mew, extend or replace such liens,
provided that at the time of such creation, assionptenewal, extension or replacement, and afteng effect thereto, Exempted Debt (as
hereinafter defined) does not exceed 10% of Codat@ld Net Tangible Assets (as hereinafter defi&dction 4.3)

Restrictions on Sale and Lease-Back Transactidms.Iidenture provides that the Company will not] el not permit any
Restricted Subsidiary to, sell or transfer, dingotl indirectly, except to the Company or a RestdcSubsidiary, any Principal Property as an
entirety, or any substantial portion thereof, vtk intention of taking back a lease of such prigpexcept a lease for a period of three years
or less at the end of which it is intended thatubke of such property by the lessee will be disnaet; provided that, notwithstanding the
foregoing, the Company or any Restricted Subsidiaay sell any such Principal Property and leabadk for a longer period (i) if the
Company or such Restricted Subsidiary would beledtipursuant to the provisions described abovkeutRestrictions on Liensto create
mortgage on the property to be leased securingdeibebt (as hereinafter defined) in an amount euhle Attributable Debt (as hereinal
defined) with respect to such sale and lease-trackaction without equally and ratably securingdatestanding Debt Securities or (ii) if
(A) the Company promptly informs the Trustee oftstransaction, (B) the net proceeds of such trditsaare at least equal to the fair value
(as determined by board resolution of the Compahglich property and (C) the Company causes an @inegual to the net proceeds of the
sale to be applied to the retirement, within 18@sdafter receipt of such proceeds, of Funded Dehirred or assumed by the Company or a
Restricted Subsidiary (including the Debt Secuwsjtiprovided further that, in lieu of applying aflor any part of such net proceeds to such
retirement, the Company may, within 75 days aftehssale, deliver or cause to be delivered to ppdicable trustee for cancellation either
debentures or notes evidencing Funded Debt of ¢mepany (which may include the outstanding Debt 8&es) or of a Restricted Subsidi:
previously authenticated and delivered by the apple trustee, and not theretofore tendered féarggfund purposes or called for a sinking
fund or otherwise applied as a credit against digaton to redeem or retire such notes or debestuand an officers’ certificate (which will
be delivered to the Trustee and each paying agehivaich need not contain the statements preschipede second paragraph of
Section 10.4 of the Indenture) stating that the famy elects to deliver or cause to be deliveret siebentures or notes in lieu of retiring
Funded Debt as hereinabove provided. If the Comghaall so deliver Debentures or notes to the appléetrustee and the Company shall
duly deliver such officers’ certificate, the amowfitcash which the Company will be required to gifiplthe retirement of Funded Debt under
this provision of the Indenture shall be reducegbyamount equal to the aggregate of the thencgtyi optional redemption prices (not
including any optional sinking fund redemption psg if such debentures or notes or, if there areuch redemption prices, the principal
amount of such debentures or notes; provided,nhhe case of debentures or notes which providaricamount less than the principal
amount thereof to be due and payable upon a déolau@f the maturity thereof, such amount of cashllsbe reduced by the amount of
principal of such debentures or notes that woulduxand payable as of the date of such applicapon a declaration of acceleration of the
maturity thereof pursuant to the terms of the Indempursuant to which such debentures or notes igsued. Notwithstanding the foregoing,
the Company or any Restricted Subsidiary may éntersale and lease-back transactions in additdhdse permitted by this paragraph and
without any obligation to retire any outstandingob8ecurities or other Funded Debt, provided th#t@time of entering into such sale and
leaseback transactions and after giving effect therBt@mpted Debt does not exceed 10% of Consolidagtd Ahgible Assets. (Section 4
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Certain Definitions

The term “Attributable Debt” as defined in the Intiere means, as to any particular lease under vehigiPerson is at the time
liable, other than a capital lease, and at any asit& which the amount thereof is to be determittezltotal net amount of rent required to be
paid by such Person under such lease during ttiel iterm thereof as determined in accordance gaherally accepted accounting princip
discounted from the last date of such initial teonthe date of determination at a rate per annumlgq the discount rate which would be
applicable to a capital lease with like term in@dance with generally accepted accounting priesiprhe net amount of rent required to be
paid under any such lease for any such period bhdte aggregate amount of rent payable by tiseéewith respect to such period after
excluding amounts required to be paid on accouiisefrance, taxes, assessments, utility, operatidgabor costs and similar charges. In the
case of any lease which is terminable by the legpea the payment of a penalty, such net amoutitalsa include the amount of such
penalty, but no rent shall be considered as requade paid under such lease subsequent to gtelfite upon which it may be so terminated.
“Attributable Debt"means, as to a capital lease under which any Pessdrthe time liable and at any date as of wkiighamount thereof is
be determined, the capitalized amount thereofwloald appear on the face of a balance sheet of Bacdon in accordance with generally
accepted accounting principles.

The term “Consolidated Net Tangible Assets” asrd=fiin the Indenture means the excess over thertgdiabilities of the
Company of all of its assets as determined by thmany and as would be set forth in a consolidbggance sheet of the Company and its
Subsidiaries, on a consolidated basis, in accosdaiith generally accepted accounting principlesfas date within 90 days of the date of
such determination, after deducting goodwill, tradeks, patents, other like intangibles and mindritgrests of others.

The term “Exempted Debt” as defined in the Indemtmeans the sum, without duplication, of the follayitems outstanding of the
date Exempted Debt is being determined: (i) inddimes of the Company and its Restricted Subsidiam@urred after the date of the
Indenture and secured by liens created, assumeithenwise incurred or permitted to exist pursuarthe provision described in the last
sentence under “Certain Covenants—Restrictionsienst’ and (ii) Attributable Debt of the Company atsdRestricted Subsidiaries in
respect of all sale and lease-back transactiorsregfard to any Principal Property entered intspant to the provision described in the last
sentence under “—Certain Covenants—RestrictionSala and Lease-Back Transactions.”

The term “Funded Debt” as defined in the Indentueans all indebtedness for money borrowed, inctugurchase money
indebtedness, having a maturity of more than ome frem the date of its creation or having a m&wf less than one year but by its terms
being renewable or extendible, at the option ofabkégor in respect thereof, beyond one year frtawieation.

The term “Principal Property” as defined in theénture means (i) land, land improvements, buildewys associated factory and
laboratory equipment owned or leased pursuantapéal lease and used by the Company or a Restrigtibsidiary primarily for processing,
producing, packaging or storing its products, raatemals, inventories or other materials and se@spdind located within the United States of
America and having an acquisition cost plus cagidlimprovements in excess of 1% of ConsolidatetiTangible Assets as of the date of
such determination, (ii) certain property refertedn the Indenture and (iii) any asset held bydryklolding Company, but shall not include
any such property or assets described in claugds)(or (iii) that is financed through the isswz of tax exempt governmental obligations, or
any such property or assets that has been detatjnboard resolution of the Company not to be afarial importance to the respective
businesses conducted by the Company or such RedtSubsidiary, effective as of the date such wigwl is adopted.

The term “Restricted Subsidiary” as defined in liléenture means any Subsidiary organized and egistider the laws of the
United States of America and the principal busirgssghich is carried on within
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the United States of America which owns or is adespursuant to a capital lease of any Principgddtty or owns shares of capital stock or
indebtedness of another Restricted Subsidiary altzer: (i) each Subsidiary the major part of whingsiness consists of finance, banking,
credit, leasing, insurance, financial servicestbepsimilar operations, or any combination theraofl (ii) each Subsidiary formed or acqu
after the date of the Indenture for the purposacgiuiring the business or assets of another persdnvhich does not acquire all or any
substantial part of the business or assets of ttep@ny or any Restricted Subsidiary; provided, h@xethe Board of Directors of the
Company may declare any such Subsidiary to be ai€ted Subsidiary effective as of the date sudletion is adopted.

The term “Subsidiary” as defined in the Indentureams, with respect to any Person, any corporadssgciation or other business
entity of which more than 50% of the outstandingil@® Stock (as defined in the Indenture) is owrddcectly or indirectly, by such Person
and one or more other Subsidiaries of such Person.

Restrictions on Consolidations, Mergers and Saled Assets

The Indenture provides that the Company will natsmidate with, merge with or into, or sell, conyawpnsfer, lease or otherwise
dispose of all or substantially all of its propeatyd assets (as an entirety or substantially daregnin one transaction or a series of related
transactions) to, any Person (other than a coreaia with or merger with or into a Subsidiary)p@rmit any Person to merge with or into
Company unless: (a) either (i) the Company wilthee continuing Person or (ii) the Person (if ottiem the Company) formed by such
consolidation or into which the Company is mergethat acquired or leased such property and aséétte Company shall be a corporation
organized and validly existing under the laws @f thhited States of America or any jurisdiction #udrand shall expressly assume, by a
supplemental indenture, executed and delivereded tustee, all of the obligations of the Companyalh of the Debt Securities and the
Company shall have delivered to the Trustee aniapiof counsel stating that such consolidation,gaeor transfer and such supplemental
indenture complies with this provision and thatcalhditions precedent provided for herein relatmguch transaction have been complied
with; and (b) immediately after giving effect tockutransaction, no Default (as defined in the Ide) shall have occurred and be contint
(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: (a) the Company defaults in the paynof the principal of any Debt Security of suehiss when the same becomes due and
payable at maturity, upon acceleration, redemptizemdatory repurchase or otherwise; (b) the Compafgults in the payment of interest
any Debt Security of such series when the samenfbesaue and payable, and such default continuesgeriod of 30 days; (c) the Company
defaults in the performance of or breaches anyrabreenant or agreement of the Company in the lnlerwith respect to the Debt Securi
of such series and such default or breach contifuues period of 30 consecutive days after writtetice to the Company by the Trustee or to
the Company and the Trustee by the Holders (asettin the Indenture) of 25% or more in aggregatecipal amount of the Debt Securities
of such series; (d) an involuntary case or othecg@eding shall be commenced against the Compahyr@spect 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 oeofbroceeding 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 bankruptsglvency or other similar law or
hereafter in effect, or consents to the entry ober for relief in an involuntary case under angh law, (ii) consents to the appointment of
or taking possession by a receiver, liquidatorigag®, custodian, trustee, sequestrator or simffarial of the Company or for all or
substantially all of the property and assets ofGbhenpany or (iii) effects any general assignmenttie benefit of creditors; or (f) any other
Events of Default set forth in the applicable Pextps Supplement occurs. (Section 6.1)
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The Indenture provides that if an Event of Defa@scribed in clauses (a), (b), (c) or (f) abovesiii¢h Event of Default under clat
(c) or (f) is with respect to one or more but nibsaries of Debt Securities then outstanding) ogeund is continuing, then, and in each and
every such case, except for any series of Debtriesuthe principal of which shall have alreadytme due and payable, either the Trustee
or the Holders of not less than 25% in aggregateipal amount of the Debt Securities of each sates then outstanding under the
Indenture (each such series voting as a sepaeas)dly notice in writing to the Company (and ® Thustee if given by Holders), may
declare the entire principal (or, if the Debt S&@s of any such series are Original Issue Dist@acurities (as defined in the Indenture),
such portion of the principal amount as may be ifipedn the terms of such series and set fortthaapplicable Prospectus Supplement) of
all Debt Securities of all such series, and therggt accrued thereon, if any, to be due and payaishediately, and upon any such declare
the same shall become immediately due and payilale.Event of Default described in clause (c)f®ofcurs and is continuing with respect
to all series of Debt Securities then outstandihgn and in each and every such case, unlessittoipat of all the Debt Securities shall have
already become due and payable, either the Trostie Holders of not less than 25% in aggregateipal amount of all the Debt Securities
then outstanding under the Indenture (treated a<lass), by notice in writing to the Company (&mthe Trustee if given by Holders), may
declare the entire principal (or, if any Debt Sé@ts are Original Issue Discount Securities, spattion of the principal as may be specified
in the terms thereof and set forth in the appliedtiospectus Supplement) of all the Debt Secutties outstanding and interest accrued
thereon, if any, to be due and payable immediateig, upon any such declaration the same shall begomediately due and payable. If an
Event of Default described in clause (d) or (e)uss@nd is continuing, then the principal amountifany Debt Securities are Original Issue
Discount Securities, such portion of the princigaimay be specified in the terms thereof and s#t fio the applicable Prospectus
Supplement) of all the Debt Securities then outditemand interest accrued thereon, if any shaliibecome immediately due and payable,
without any notice or other action by any Holdethor Trustee, to the full extent permitted by agadble law.

The provisions described in the paragraph abowsekier, are subject to the condition that if, at ime after the principal (or, if
the Debt Securities are Original Issue Discounu8ges, such portion of the principal as may becdfied in the terms thereof and set forth in
the applicable Prospectus Supplement) of the Debtuir8ies of any series (or of all the Debt Se@esijtas the case may be) shall have been s
declared due and payable, and before any judgmetdavee for the payment of the moneys due sha#é baen obtained or entered as
hereinafter provided, the Company will pay or wiiposit with the Trustee a sum sufficient to payratured installments of interest upon all
the Debt Securities of each such series (or dhalDebt Securities, as the case may be) and itheigal of any and all Debt Securities of e
such series (or of all the Debt Securities, ac#s® may be) which shall have become due othethaseby acceleration (with interest upon
such principal and, to the extent that paymentuohsnterest is enforceable under applicable lawgwerdue installments of interest, at the
same rate as the rate of interest or yield to ritgit(in the case of Original Issue Discount Sedesit specified in the Debt Securities of each
such series and set forth in the applicable Praspe&upplement to the date of such payment or d@posl such amount as shall be suffici
to cover reasonable compensation to the Trusteearidpredecessor Trustee, their respective agetasjeys and counsel, and all other
expenses and liabilities incurred, and all advameade, by the Trustee and each predecessor Testept 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, bytevrihotice to the Company and to the Trustee, mayenall defaults with respect to each s
series (or with respect to all the Debt Securitgssthe case may be) and rescind and annul sutdratéan and its consequences, but no such
waiver or rescission and annulment will extendrtslmall affect any subsequent default or shall imgay right consequent thereon. For all
purposes under the Indenture, if a portion of ttiegpal of any Original Issue Discount Securit#ll have been accelerated and declared
due and payable pursuant to the provisions destdabeve, then, from and after such declaratiorgeas$uch declaration has been rescinded
and annulled, the principal amount of such Origleatie Discount Securities will be deemed, fopahposes under the Indenture, to be such
portion of the principal
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thereof as shall be due and payable as a ressiliobf acceleration, and payment of such portioh@ptincipal thereof as shall be due and
payable as a result of such acceleration, togethbrinterest, if any, thereon and all other amsunwing thereunder, shall constitute payment
in full of such Original Issue Discount SecuritiéSection 6.2)

The Indenture contains a provision under whichjesathio the duty of the Trustee during a defauli¢owith the standard of care
required by law, (i) the Trustee may rely and W#l protected in acting or refraining from actingnny resolution, certificate, statement,
instrument, opinion, report, notice, request, dica; consent, order, bond, debenture, note, athiglence of indebtedness or other paper or
document believed by it to be genuine and to haenlsigned or presented by the proper personhantrtstee need not investigate any fact
or matter stated in the document, but the Trusteiés discretion, may make such further inquinjrorestigation into such facts or matters as
it may see fit; (ii) before the Trustee acts oragfs from acting, it may require an officecgfrtificate or an opinion of counsel, and the Tea
shall not be liable for any action it takes or antd take in good faith in reliance on such cexdiié or opinion; (iii) the Trustee may act
through its attorneys and agents and shall noéggonsible for the misconduct or negligence ofaggnt appointed with due care; (iv) the
Trustee shall be under no obligation to exerciseddrhe rights or powers vested in it by the Inaea at the request or direction of any of the
Holders, unless such Holders shall have offerdti@¢dl rustee reasonable security or indemnity ag#iescosts, expenses and liabilities that
might be incurred by it in compliance with suchuest or direction; (v) the Trustee shall not bblégfor any action it takes or omits to take
good faith that it believes to be authorized omhimitits rights or powers or for any action it takesomits to take in accordance with the
direction of the Holders of a majority in princip@hount of the outstanding Debt Securities relatintpe time, method and place of
conducting any proceeding for any remedy availédbkbe Trustee, or exercising any trust or powefesed upon the Trustee, under the
Indenture; and (vi) the Trustee may consult withregel and the written advice of such counsel orapigion of counsel shall be full and
complete authorization and protection in respeetnyf action taken, suffered or omitted by it hedmrrin good faith and in reliance thereon.
(Section 7.2)

Subject to such provisions in the Indenture foritttiemnification of the Trustee and certain otlmithtions, the Holders of at least
a majority in aggregate principal amount of thestariding Debt Securities of each series affectedh(such series voting as a separate class)
may direct the time, method and place of conductimg proceeding for any remedy available to theste® or exercising any trust or power
conferred on the Trustee; provided, that the Trustay refuse to follow any direction that conflietith law or the Indenture, that may
involve the Trustee in personal liability, or thlaé Trustee determines in good faith may be undrgjudicial to the rights of Holders not
joining in the giving of such direction; and progdifurther, that the Trustee may take any othéomadtdeems proper that is not inconsistent
with any directions received from Holders of Debt8rities pursuant to this Paragraph. (Section 6.5)

The Indenture provides that no Holder of any Dedatusity of any series may institute any proceedjndgicial or otherwise, with
respect to the Indenture or the Debt Securitiesioh series, or for the appointment of a receivérustee, or for any other remedy under the
Indenture, unless: (i) such Holder has previoushgm to the Trustee written notice of a continuibgent of Default with respect to the Debt
Securities of such series; (ii) the Holders ofeaist 25% in aggregate principal amount of outstan8iecurities of such series shall have made
written request to the Trustee to institute proasgslin respect of such Event of Default in its ovame as Trustee under the Indenture;

(iii) such Holder or Holders have offered to theidtee indemnity reasonably satisfactory to the tE€riagainst any costs, liabilities or
expenses to be incurred in compliance with suchesg (iv) the Trustee for 60 days after its retefpsuch notice, request and offer of
indemnity has failed to institute any such procegdand (v) during such 60-day period, the Holdéra majority in aggregate principal
amount of the outstanding Debt Securities of secles have not given the Trustee a direction ghatdonsistent with such written request. A
Holder may not use the Indenture to prejudice itjets of another Holder or to obtain a preferencprimrity over such other Holder. (Secti
6.6)
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The Indenture contains a covenant that the Compélhfile annually, not more than 90 days after #r& of its fiscal year, with the
Trustee a certification from the principal execatifficer, principal financial officer or principakccounting officer that a review has been
conducted of the activities of the Company an&ibsidiaries and the Company’s and its Subsidigger$ormance under the Indenture and
that the Company has complied with all conditiond aovenants under the Indenture. (Section 4.6)

Discharge, Defeasance and Covenant Defeasance

The Indenture provides that, except as providedvineghe Company may terminate its obligations urtderDebt Securities of any
series and the Indenture with respect to Debt S&uof such series if: (i) all Debt Securitiessofch series previously authenticated and
delivered (other than destroyed, lost or stolent[3szurities of such series that have been replacBebt Securities of such series that are
fully repaid or Debt Securities of such seriesvithose payment money or Securities have therettfeea held in trust and thereafter repai
the Company, as provided in the Indenture) have deévered to the Trustee for cancellation andGbenpany has paid all sums payable by
it hereunder; or (ii) (A) the Debt Securities othiseries mature within one year or all of themtaree called for redemption within one year
under arrangements satisfactory to the Trustegitimg the notice of redemption, (B) the Compamgwocably deposits in trust with the
Trustee, as trust funds solely for the benefithefidolders of such Securities for that purpose,agyar U.S. Government Obligations or a
combination thereof sufficient (in the opinion ofationally recognized firm of independent public@untants expressed in a written
certification thereof delivered to the Trustee)thwiut consideration of any reinvestment, to papgpal of and interest on the Debt Securities
of such series to maturity or redemption, as ttee caay be, and to pay all other sums payable unydier the Indenture, (C) no default with
respect to the Debt Securities of such series basrieed and is continuing on the date of such dgg@3 such deposit does not result in a
breach or violation of, or constitute a default endhe Indenture or any other agreement or ingnirto which the Company is a party or by
which it is bound and (E) the Company delivershi® Trustee an officers’ certificate and an opirdbounsel, in each case stating that all
conditions precedent provided for in the Indentatating to the satisfaction and discharge of tleehture have been complied with. With
respect to the foregoing clause (i), only the Comyfmobligations under Section 7.7 of the Indeniareespect of the Debt Securities of such
series shall survive. With respect to the foregailagise (ii), only the Company’s obligations in &a&ts 2.2, 2.3, 2.4, 2.5, 2.6, 2.7, 2.11, 4.2,
7.7,7.8, 8.5 and 8.6 of the Indenture in respétti®Debt Securities of such series shall suruivél the Debt Securities are no longer
outstanding. Thereafter, only the Company’s obiayet in Sections 7.7, 8.5 and 8.6 of the Indeniturespect of the Debt Securities of such
series shall survive. After any such irrevocablpasit, the Trustee upon request shall acknowledlgeriting the discharge of the Company’s
obligations under the Debt Securities of such seai@ this Indenture with respect to the Debt Seéesiof such series except for those
surviving obligations specified above. (Section)8.1

The Indenture provides that, except as providedvibehe Company will be deemed to have paid anbbeidischarged from any
and all obligations in respect of the Debt Seaesitf any series after the period specified ins#dlD)(2)(z) of this paragraph, and the
provisions of the Indenture will no longer be ifieet with respect to the Debt Securities of sugfeseand the Trustee, at the expense of the
Company, shall execute proper instruments acknajingdhe same; provided that the following condiighall have been satisfied: (A) the
Company has irrevocably deposited in trust withTthestee as trust funds solely for the benefithefitolders for payment of the principal of
and interest on the Debt Securities of such samesey or U.S. Government Obligations or a comlmnathereof sufficient (in the opinion of
a nationally recognized firm of independent publicountants expressed in a written certificati@nebf delivered to the Trustee) without
consideration of any reinvestment and after payrokatl federal, state and local taxes or otherghs and assessments in respect thereof
payable by the Trustee, to pay and discharge theipal of and accrued interest on the outstan@liagt Securities of such series to maturity
or earlier redemption (irrevocably provided for en@rrangements satisfactory to the Trustee),easdhe may be; (B) such deposit will not
result in a breach or violation of, or constitutdedault under, the Indenture or any other agre¢meimstrument to which the Company is a
party or by which it is bound; (C) no Default withspect to the Debt Securities of such series shall
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have occurred and be continuing on the date of deplsit or at any time during the period specifiedlause (D)(2)(z) below; (D) the
Company shall have delivered to the Trustee (heeifx) a ruling directed to the Trustee receiwednfthe Internal Revenue Service to the
effect that the Holders of the Securities of sueties will not recognize income, gain or loss fedldral income tax purposes as a result of the
Company’s exercise of its option under this pransof the Indenture and will be subject to fed@rabme tax on the same amount and in the
same manner and at the same times as would harndHmeease if such option had not been exercis¢g) @an opinion of counsel to the same
affect as the ruling described in clause (x) abmve based on a change in law and (2) an opinieowfisel to the effect that (x) the creatio
the defeasance trust does not violate the Invedt@@mpany Act of 1940, as amended, (y) the Holdéthe Securities of such series have a
valid first priority security interest in the trusinds, and (z) after the passage of 123 daysviollp the deposit (except after one year
following the deposit, with respect to any trustds for the account of any Holder of the Securitiesuch series who may be deemed to k
“insider” as to an obligor on the Securities of such sedegtirposes of the United States Bankruptcy Cdtle)trust funds will not be subje

to the effect of Section 547 of the United StatasiBuptcy Code or Section 15 of the New York Delatod Creditor Law in a case
commenced by or against the Company under eitlebr statute, and either (I) the trust funds willlooger remain the property of the
Company (and therefore will not be subject to ttieot of any applicable bankruptcy, insolvency,rgamization or similar laws affecting
creditors’ rights generally) or (II) if a court weeto rule under any such law in any case or prangdtiat the trust funds remained in the
possession of the Company, to the extent not pasd¢h Holders, the Trustee will hold, for the Hared such Holders, a valid and perfected
first priority security interest in such trust fusthat is not avoidable in bankruptcy or otherwesecept for the effect of Section 552(b) of the
United States Bankruptcy Code on interest on i funds accruing after the commencement of awader such statute and the 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 precedeniged 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) oktharagraph, 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, 2.8, 2.6, 2.7, 2.11, 4.1, 4.2, 7.7, 7.8, 8.5 ando8ibie 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 Comfsambligations under Section 4.1 of the Indenttinen the Company’s obligations under
such Section 4.1 of the Indenture shall cease dptivery to the Trustee of such ruling or opinidrcounsel and compliance with the other
conditions precedent provided for in this provisafrthe Indenture relating to the defeasance coplied by this provision of the Indenture.
(Section 8.2)

The Indenture provides that the Company may omibtoply with any term, provision or condition debed under “—Certain
Covenants,” and such omission shall be deemedriz in Event of Default, with respect to the @uding Debt Securities of any series if:
(i) the Company has irrevocably deposited in trighh the Trustee as trust funds solely for the ffienéthe Holders of the Securities of such
series for payment of the principal of and interéstny, on the Debt Securities of such serieseyar U.S. 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 respembftpayable by the Trustee, to pay and dischgprincipal of and interest on the
outstanding Debt Securities of such series to ritgtor earlier redemption (irrevocably provided forder arrangements
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satisfactory to the Trustee), as the case mayiipsuth deposit will not result in a breach orleion of, or constitute a default under, the
Indenture or any other agreement or instrumenttizlwvthe Company is a party or by which it is boufii no Default with respect to the
Debt Securities of such series shall have occuanedbe continuing on the date of such deposititfi@)Company has delivered to the Trustee
an opinion of counsel to the effect that (A) theation of the defeasance trust does not violaténthestment Company Act of 1940, as
amended (B) the Holders of the Debt Securitiesiohsseries have a valid first-priority securityergst in the trust funds, (C) such Holders
will not recognize income, gain or loss for fedérmiome tax purposes as a result of such depagitavenant defeasance and will be subject
to federal income tax on the same amount and isdh@ manner and at the same times as would hawdloe case if such deposit and
defeasance had not occurred and (D) after the pasgdl 23 days following the deposit (except, wébpect to any trust funds for the account
of any Holder of the Debt Securities of such senbe may be deemed to be an “insider” as to argoblon the Debt Securities of such series
for purposes of the United States Bankruptcy Ctuetrust funds will not be subject to the effecBection 547 of the United States
Bankruptcy Code or Section 15 of the New York Delatad Creditor Law in a case commenced by or agiasCompany under either such
statute, and either (1) the trust funds will nogenremain the property of the Company (and theeefll not be subject to the effect of any
applicable bankruptcy, insolvency, reorganizatiosimilar laws affecting creditors, rights generabr (2) if a court were to rule under any
such law in any case or proceeding that the trusd$ remained property of the Company, to the éxtenpaid to such Holders, the Trustee
will hold, for the benefit of such Holders, a va#idd perfected first priority security interestsinch trust funds that is not avoidable in
bankruptcy or otherwise (except for the effect et n 552(b) of the United States Bankruptcy Codénterest on the trust funds accruing
after the commencement of a case under such gtantbthe Holders of the Debt Securities of swafes entitled to receive adequate
protection of their interests in such trust funfdsuich trust funds are used in such case or prauge@) if the Debt Securities of such series
are then listed on a national securities exchathgeCompany shall have delivered to the Trusteapamon of counsel to the effect that the
covenant defeasance contemplated by this providfitime Indenture of the Debt Securities of suclesawill not cause the Debt Securities of
such series to be delisted; and (vi) the Compasydeéivered to the Trustee an officers’ certificatel an opinion of counsel, in each case
stating that all conditions precedent providedifiothe Indenture relating to the covenant defeasaoatemplated by this provision of the
Indenture of the Debt Securities of such serieehmen complied with. (Section 8.3)

Modification of the Indenture

The Indenture provides that the Company and thet&@eumay amend or supplement the Indenture or ¢fwe Becurities of any
series without notice to or the consent of any ol¢l) to cure any ambiguity, defect or incongisiein the Indenture; provided that such
amendments or supplements shall not adverselytdaffednterests of the Holders in any material eesp(2) to comply with Article 5 of the
Indenture; (3) to comply with any requirementshd Commission in connection with the qualificatafrthe Indenture under the Trust
Indenture Act of 1939, as amended; (4) to evidemzkprovide for the acceptance of appointment meteuby a successor Trustee; (5) to
establish the form or forms or terms of Debt Sdimsriof any series or of the coupons appertairorguth Debt Securities as permitted by the
Indenture; (6) to provide for uncertificated Deletc8rities and to make all appropriate changesuoh purpose; and (7) to make any change
that does not materially and adversely affect ijlets of any Holder. (Section 9.1)

The Indenture also provides that, without prioriceto any Holders, the Company and the Trusteeanagnd the Indenture and -
Debt Securities of any series outstanding thereuwith the written consent of the Holders of a mdyoin principal amount of the
outstanding Debt Securities of all series affettgduch supplemental indenture (all such serieinga@ts one class), and the Holders of a
majority in principal amount of the outstanding D&8ecurities of all series affected thereby (afitsseries voting as one class) by written
notice to the Trustee may waive future compliangéhle Company with any provision of the Indenturéhe Debt Securities of such series.
Notwithstanding the foregoing provision, withougtbonsent of each Holder of the Debt Securitiesach series affected each thereby
amendment or waiver, including a waiver pursuargeotion 6.4 of the Indenture, may not: (i) extémelstated maturity of the principal of,
any installment of interest on, such Holder’s
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Debt Security, or reduce the principal amount tbeog the rate of interest thereon (including ampoant in respect of original issue discou
or any premium payable with respect thereto, oeegbly affect the rights of such Holder under amndatory repurchase provision or any
right of repurchase at the option of such Holdereduce the amount of the principal of an Origiisalie Discount Security that would be due
and payable upon an acceleration of the maturéyetbf pursuant to the Indenture or the amount tigme@vable in bankruptcy, or change ¢
place of payment where, or the currency in whicly, Bebt Security of such series or any premiunheribterest thereon is payable, or imj
the right to institute suit for the enforcementofy such payment on or after the stated maturégethf (or, in the case of redemption, on or
after the redemption date or, in the case of mamgaepurchase, the date therefor); (i) reducepéreentage in principal amount of
outstanding Debt Security of such series the cdrifamhose Holders is required for any such suppletal indenture, for any waiver of
compliance with certain provisions of the Indentareertain Defaults and their consequences providein the Indenture; (iii) waive a
Default in the payment of principal of or interest, any Debt Security of such series; (iv) caugelebt Security of such series to be
subordinated in right of payment to any obligatidrthe Company; (v) modify any of the provisionstiois section of the Indenture, except to
increase any such percentage or to provide thtdinether provisions of the Indenture cannot belified or waived without the consent of
the Holder of each outstanding Debt Security of senjes affected thereby. A supplemental indenudmieh changes or eliminates any
covenant or other provision of the Indenture whiels expressly been included solely for the bepéfine or more particular series of Debt
Securities, or which modifies the rights of Holdefebt Security of such series with respect thstovenant or provision, shall be deemed
not to affect the rights under the Indenture ofttoéders of Debt Securities of any other seriesfdahe coupons appertaining to such Debt
Securities. It shall not be necessary for the aoinskthe Holders under this section of the Indemto approve the particular form of any
proposed amendment, supplement or waiver, buglt bk sufficient if such consent approves the wrni® thereof. After an amendment,
supplement or waiver under this section of the mdiee becomes effective, the Company shall gitked-Holders affected thereby a notice
briefly describing the amendment, supplement overaiThe Company will mail supplemental indentureslolders upon request. Any faill
of the Company to mail such notice, or any defleetdin, shall not, however, in any way impair deeff the validity of any such supplemer
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.
Concerning the Trustee

The Company and its subsidiaries maintain orditaryking relationships with The Chase Manhattan Bankits affiliates and a
number of other banks. The Chase Manhattan Bamkitaaffiliates along with a number of other bahlse extended credit facilities to the
Company and its subsidiaries.
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PLAN OF DISTRIBUTION

The Company may sell Debt Securities to or thromgd or more underwriters and also may sell Debti$és directly to other
purchasers or through agents or dealers, or thep@oynmay sell Debt Securities through a combinadiosny such methods.

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 atithe of sale, at prices related to such prevaitiragket prices or at negotiated prices.
Underwriters may sell Debt Securities to or throdghlers.

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 DediuBities 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 magr,aunderwriters, dealers and agents who pastieim the distribution of
Debt Securities may be entitled to indemnificatignthe Company against certain liabilities, inchglliabilities under the Securities Act.

Unless otherwise indicated in the Prospectus Soppi¢ the Company does not intend to list any efiebt Securities on a
national securities exchange. In the event the Bebtrrities are not listed on a national securdiahange, certain brokdealers may make
market in the Debt Securities, but will not be ghtied to do so and may discontinue any market rgatimny time without notice. No
assurance can be given that any brokegrler will make a market in the Debt Securitiea®to the liquidity of the trading market for thebt
Securities, whether or not the Debt Securitiediated on a national securities exchange. The Risp Supplement with respect to the Debt
Securities will state, if known, whether or not dimpker-dealer intends to make a market in the Belourities. If no such determination has
been made, the Prospectus Supplement will so state.

The place and time of delivery for the Offered S#ias in respect of which this Prospectus is dadd will be set forth in the
Prospectus Supplement.
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LEGAL MATTERS

The validity of the issuance of the Debt Securitéfiered hereby will be passed upon for the Comgani{utak Rock, Little Rock,
Arkansas, and for any underwriters or agents byiRwlk & Wardwell, New York, New York.

EXPERTS

The consolidated financial statements of Tyson Bpbit. incorporated by reference and the finarstatiement schedule included
in the Company’s Annual Report (Form 10K) for theayended September 27, 1997, have been auditéthby& Young LLP, independent
auditors, as set forth in their reports thereoifuithed or incorporated by reference therein andrppa@ted herein by reference. Such
consolidated financial statements are incorporaggdin by reference in reliance upon such repavengupon the authority of such firm as
experts in accounting and auditing.

The consolidated balance sheets of Hudson Foocdsasnof September 27, 1997 and September 28,dri89the consolidated
statements of income, stockholders’ equity, anth €iasvs for each of the three years in the periodesl September 27, 1997, incorporated by
reference in this prospectus, have been incorpbteeein in reliance on the report of Coopers &taytdl, L.L.P., independent accountants,
given on the authority of that firm as experts @@unting and auditing.
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