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As filed with the Securities and Exchange Commissino May 20, 1998
Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

TYSON FOODS, INC.

(Exact name of registrant as specified in its @rart

Delaware 71-0225165
(State or other jurisdiction of (I R.S. Employer
incorporation or organization) Ide ntification No.)

2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999 2210 W
(501) 290-4000 Springd
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(Address, including zip (Name, add
code, and telephone number, and tel
including area code, of area code,
registrant's principal

executive offices)

Copies of communications to:

Les R. Baledge, Esq. Ric
Jeffrey J. Gearhart, Esq. Dav
Kutak Rock 450

425 West Capitol Avenue New
Suite 1100 (21

Little Rock, Arkansas 72201
(501) 975-3000

Approximate date of commencement of proposed sgbeblic:
From time to time after the effective date of thegRtration Statement, as determined in light ofketaconditions.

Wayne Britt

est Oaklawn Drive
ale, AR 72762-6999
01) 290-4000

ress, including zip code
ephone number, including
of agent for service)

hard D. Truesdell, Jr., Esq.
is Polk & Wardwell
Lexington Avenue

York, New York 10017

2) 450-4000

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

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

[x]



If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the following
box and list the Securities Act registration statatfor the same offering. [ ]

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofedier effective registration statement for theng offering. [ ]

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg [X]

Calculation of Registration Fee

Title of each Amountto Proposed Proposed Amount of
class of be Maximum  Maximum Registration
Securitiesto  Registered Offering Aggregate Fee
be registered price  offering

perunit  price (1 )
Debt $500,000,000 100%  $500,000,0 00 $147,500

Securities 2) (3)

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

(2) Or, if any Debt Securities are issued at oagaiscount, such greater principal amount as shalllt in aggregate proceeds of
$500,000,000.

(3) Or, if any Debt Securities are issued withiag@pal amount denominated in a foreign currencgamnposite currencies, such principal
amount as shall result in an aggregate initialroftgprice which is the equivalent of $500,000,@®@he time of the initial offering.

The Registrant hereby amends this Registratiore®tt on such date or dates as may be necessdglayoits effective date until the
Registrant shall file a further amendment whichc#fpmlly states that this Registration Stateméralisthereafter become effective in
accordance with Section 8(a) of the Securitiesdhd933 or until the Registration Statement shatidme effective on such date as the
Commission, acting pursuant to Section 8(a), magrdene.
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+INFORMATION CONTAINED HEREIN IS SUBJECT TO COMPLETION OR AMENDMENT. A +
+REGISTRATION STATEMENT RELATING TO THESE SECURITIES HAS BEEN FILED WITH THE +
+SECURITIES AND EXCHANGE COMMISSION. THESE SECURITIES MAY NOT BE SOLD NOR MAY +
+OFFERS TO BUY BE ACCEPTED PRIOR TO THE TIME THE RE GISTRATION STATEMENT +
+BECOMES EFFECTIVE. THIS PROSPECTUS SHALL NOT CONSTTUTE AN OFFER TO SELL OR +
+THE SOLICITATION OF AN OFFER TO BUY NOR SHALL THER E BE ANY SALE OF THESE  +
+SECURITIES IN ANY STATE IN WHICH SUCH OFFER, SOLIC  ITATION OR SALE WOULD BE +
+UNLAWFUL PRIOR TO REGISTRATION OR QUALIFICATION UNDER THE SECURITIES LAWS OF +
+ANY SUCH STATE. +
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SUBJECT TO COMPLETION, DATED MAY 20, 1998

PROSPECTUS
$500,000,000
TYSON FOODS, INC.

DEBT SECURITIES

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

The Debt Securities may be issued in one or maiesseith the same or various maturities at or &joar or with an original issue discount.
The specific designation, aggregate principal arhauthorized denominations, purchase price, mgfuete (or method of calculation) and
time of payment of any interest, any terms for napggon or repurchase or conversion, the currenaoarposite currency in which the Debt
Securities shall be denominated or payable, atigdi®n a securities exchange, whether the Dehtr8is will be issued in the form of a
Global Security (as hereafter defined) or secug;itie other specific terms of the Debt Securitiesespect of which this Prospectus is being
delivered ("Offered Securities") are set forthhie iccompanying supplement to the Prospectus Ritesfiectus Supplement”), together with
the terms of offering of the Offered Securitieslé$s otherwise indicated in the Prospectus Supplertiee Company does not intend to list
any of the Debt Securities on a national securéiehange. See "Plan of "Distribution."

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

THE DATE OF THISPROSPECTUSISMAY , 1998.



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

AVAILABLE INFORMATION

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

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

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

INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE
The following documents previously filed by the Gueny with the Commission are incorporated by refeedn this Prospectus:
1. The Company's Annual Report on Form 10-K forfibeal year ended September 27, 1997;
2. The Company's Current Report on Form 8-K datedelinber 16, 1997;
3. The Company's Current Report on Form 8-K dadedidry 2, 1998;
4. The Company's Current Report on Form 8-K dasedidry 9, 1998;
5. The Company's Current Report on Form 8-K dadedidry 26, 1998;
6. The Company's Current Report on Form 8-K datdatrary 4, 1998;
7. The Company's Quarterly Report on Form 10-QHerquarter ended December 27, 1997;
8. The Company's Current Report on Form 8-K datpdl 7, 1998; and
9. The Company's Quarterly Report on Form 10-QHerquarter ended March 28, 1998.
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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 documendrpmrated or deemed to be incorporated by referkacsn shall be deemed to be
modified or superseded for purposes of the Regjistr&tatement and this Prospectus to the extemtlstatement contained herein or in any
subsequently filed document which also is or isntleg to be incorporated by reference herein modifiesipersedes such statement. Any
such statement so modified or superseded shaliendeemed, except as so modified or supersededngtitute a part of the Registration
Statement or this Prospectus.

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

THE COMPANY

Tyson Foods, Inc. and its various subsidiaries peedmarket and distribute a variety of food praswonsisting of value-enhanced poultry,
fresh and frozen poultry, value-enhanced seafoodumts, fresh and frozen seafood products, pregacets, and other products such as flour
and corn tortillas and chips. Additionally, the Quany has live swine, animal feed and pet food idigre operations. The Company's
integrated operations consist of breeding andmgarhickens, and harvesting seafood, as well aprtieessing, further processing and
marketing of these food products. The Company'dyrts are marketed and sold to national and rebgroaery chains, regional grocery
wholesalers, clubs and warehouse stores, militamyngissaries, industrial food processing 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, hospital other vendors.

As of March 28, 1998, Don Tyson, Senior ChairmathefBoard of Directors of the Company, directlg @inrough the Tyson Limited
Partnership, of which he is the managing genendhen beneficially owned 0.4% and 99.9% of the @any's Class A Common Stock, $.10
par value per share, and Class B Common Stock,fhdGalue per share, respectively which represempgroximately 88.9% of the
combined voting power of the shares of such Cla€oAmon Stock and Class B Common Stock on such date

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

RATIOS OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratio of earrsirig fixed charges for the Company for each ye#énérfive year period ended September 27,
1997 and for the six months ended March 28, 1968tie purposes of calculating the ratio of earsityfixed charges, "earnings" consist of
income from continuing operations before incomegaand fixed charges (excluding capitalized intgréBixed charges” consist of (i)
interest on indebtedness, whether expensed ortiapd, but excluding interest to fifty-percent-axdhsubsidiaries (i) the Company's
proportionate share of interest of fifty-percemined subsidiaries, (iii) that portion of rentapexrse the Company believes to be represen

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

FISCAL YEAR E NDED
SIX MONTHS ENDED ~ <-eseemmemmemmcemmecnecee
MARCH 28, 1998 1997 1996 1995 1994 1993
2.38 3.37 1.84 3.59 2.14 4.48



USE OF PROCEEDS

The Company intends to use the net proceeds freradle of the Debt Securities to refinance existidgbtedness, to finance acquisitions as
opportunities may arise, and for other general @@ie purposes. Further details relating to the o§¢he net proceeds of any such offering
will be set forth in the applicable Prospectus 3emgnt. The Company expects to engage in additiomaicing as needs arise.

DESCRIPTION OF DEBT SECURITIES

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

GENERAL

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

The Prospectus Supplement which accompanies tbgpBctus sets forth where applicable the followi@rgis of and information relating to
the Offered Securities offered thereby: (i) theigieation of the Offered Securities;

(i) the aggregate principal amount of the Offe8mturities; (iii) the date or dates on which pratiof, and premium, if any, on the Offered
Securities is payable; (iv) the rate or rates attvthe Offered Securities shall bear interesaniy, or the method by which such rate shall be
determined, and the basis on which interest sleadidbculated if other than a 360-day year congjstirtwelve 30-day months, the date or
dates from which such interest will accrue and dictv such interest will be payable and the relag¢edrd dates; (v) if other than the offices
of the Trustee, the place where the principal af amy premium or interest on the Offered Securitidisbe payable; (vi) any redemption,
repayment or sinking fund provisions; (vii) if ottthan denominations of $1,000 or multiples therdwé denominations in which the Offered
Securities will be issuable; (viii) if other thametprincipal amount thereof, the portion of thenpipal amount due upon acceleration; (ix) if
other than U.S. dollars, the currency or curren@ireduding composite currencies) in which the @éfit Securities are denominated or
payable; (x) whether the Offered Securities shalidsued in the form of a Global Security or sdi®sj (xi) any other specific terms of the
Offered Securities; and (xii) the identity of amydtees, depositories, authenticating or payingisgéransfer agents or registrars with respect
to the Offered Securities. (Section 2.3)

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

Unless otherwise specified in the accompanyingg&asis Supplement, interest on any series of Detuir8ies will be payable on the inter
payment dates set forth in the accompanying Pragp&upplement to the persons in whose names theS2eurities are registered at the
close of business on the related record date alhbevpaid, at the option of the Company, by wiansfer or by checks mailed to such
persons. (Sections 2.7, 4.1 and 4.2)

If the Debt Securities are issued as Original I93iseount Securities (bearing no interest or irdead a rate which at the time of issuance is
below market rates) to be sold at a substantiabdist below their stated principal amount, the fablimcome tax consequences and other
special considerations applicable to such Oridissie Discount Securities will be generally desmtin the Prospectus Supplement.

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

BOOK-ENTRY SYSTEM

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

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

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

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

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

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

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

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

(Section 2.7)

CERTAIN COVENANTS

Restrictions on Liens. The Indenture provides thatCompany will not, and will not permit any Résted Subsidiary (as hereinafter defined)
to, create, incur or suffer to exist any mortgagpledge, as security for any indebtedness, orf any shares of stock, indebtedness or other
obligations of a Subsidiary (as hereinafter def)rmdany Principal Property (as hereinafter def)jnrgfidhe Company or a Restricted
Subsidiary, whether such shares of stock, indelewslar other obligations of a Subsidiary or PriacRroperty is owned at the date of the
Indenture or thereafter acquired, unless the Compaoures or causes such Restricted Subsidiapctoesthe outstanding Debt equally and
ratably with all indebtedness secured by such ragegr pledge, so long as such indebtedness shatl becured. This covenant will not
apply in the case of: (i) the creation of any magg, pledge or other lien on any shares of stodelitedness or other obligations of a
Subsidiary or any Principal Property acquired atterdate of the Indenture (including acquisitibgsvay of merger or consolidation) by the
Company or a Restricted Subsidiary contemporangauigh such acquisition, or within 180 days thetegfto secure or provide for the
payment or financing of any part of the purchaseepthereof,



or the assumption of any mortgage, pledge or ditverupon any shares of stock, indebtedness or ottlggations of a Subsidiary or any
Principal Property acquired after the date of thdehture existing at the time of such acquisitmrthe acquisition of any shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property subject to any mortgadedge or other lien without the
assumption thereof, provided that every such mgeggledge or lien referred to in this clause (i) attach only to the shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property so acquired and fixed iowements thereon; (ii) any mortgage,
pledge or other lien on any shares of stock, irethiess or other obligations of a Subsidiary orRuiycipal Property existing at the date of
this Indenture; (iii) any mortgage, pledge or otlem on any shares of stock, indebtedness or athlgyations of a Subsidiary or any Princi
Property in favor of the Company or any Restricdedbsidiary; (iv) any mortgage, pledge or other tiarPrincipal Property being constructed
or improved securing loans to finance such constmor improvements; (v) any mortgage, pledgetbeplien on shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property incurred in connectionhittie issuance of tax-exempt
governmental obligations; and (vi) any renewal m$wbstitution for any mortgage, pledge or othen bermitted by any of the preceding
clauses (i) through (v), provided, in the case nfatgage, pledge or other lien permitted undansagi), (ii) or (iv), the indebtedness secured
is not increased nor the lien extended to any mfdit shares of stock, indebtedness or other didigs of a Subsidiary or any additional
Principal Property. Notwithstanding the foregoitite Company or any Restricted Subsidiary may creagssume liens in addition to those
permitted by this paragraph, and renew, extenemace such liens, provided that at the time ohgwreation, assumption, renewal, extension
or replacement, and after giving effect theretegrBgted Debt (as hereinafter defined) does not exté& of Consolidated Net Tangible
Assets (as hereinafter defined). (Section 4.3)

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

(Section 4.4)

CERTAIN DEFINITIONS

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

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

The term "Exempted Debt" as defined in the Indentuneans the sum, without duplication, of the follgpvitems outstanding of the date
Exempted Debt is being determined: (i) indebtedioésise Company and its Restricted Subsidiariearied after the date of the Indenture
and secured by liens created, assumed or otheinggeed or permitted to exist pursuant to the giown described in the last sentence under
"Certain Covenants-- Restrictions on Liens" andAttributable Debt of the Company and its RestricSubsidiaries in respect of all sale and
lease-back transactions with regard to any Prih@paperty entered into pursuant to the provisieaadibed in the last sentence under "--
Certain Covenants--Restrictions on Sale and Leass-Bransactions.”

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

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

The term "Restricted Subsidiary" as defined inltitienture means any Subsidiary organized and egistder the laws of the United States
of America and the principal business of whichasried on within the United States of America whisiins or is a lessee pursuant to a ca
lease of any Principal Property or owns sharespital stock or indebtedness of another RestriSidusidiary other than: (i) each Subsidiary
the major part of whose business consists of fieabanking, credit, leasing, insurance, finan@aVies or other similar operations, or any
combination thereof; and (ii) each Subsidiary fodnoe acquired after the date of the Indenturetergurpose of acquiring the business or
assets of another person and which does not acgjupeany substantial part of the business oetassf the Company or any Restricted
Subsidiary; provided, however, the Board of Direstof the Company may declare any such Subsidiabgta Restricted Subsidiary effect
as of the date such resolution is adopted.

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

RESTRICTIONS ON CONSOL IDATIONS, MERGERSAND SALESOF ASSETS

The Indenture provides that the Company will natsmidate with, merge with or into, or sell, conyéwpnsfer, lease or otherwise dispose of
all or substantially all of its property and asq@ts an entirety or substantially an entirety ie transaction or a series of related transactions)
to, any Person (other than a consolidation witmerger with or into a Subsidiary) or permit anyd®erto merge with or into the Company
unless: (a) either (i) the Company will be the aauitg Person or (ii) the Person (if other than @wmpany) formed by such consolidation or
into which the Company is merged or that acquinel@@sed such property and assets of the Compatlybgha corporation organized and
validly existing under the laws of the United Staté America or any jurisdiction thereof and steadpressly assume, by a supplemental
indenture, executed and delivered to the Trustkef the obligations of the Company on all of thebt Securities and the Company shall
have delivered to the Trustee an opinion of cousisging that such consolidation, merger or traraife such supplemental indenture
complies with this provision and that all conditsoprecedent provided for herein relating to suahdaction have been complied with; and (b)
immediately after giving effect to such transactina Default (as defined in the Indenture) shallchaccurred and be continuing. (Section

EVENTSOF DEFAULT

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

(a) the Company defaults in the payment of thegiuad of any Debt Security of such series whensdmme becomes due and payable at
maturity, upon acceleration, redemption, mandatepurchase or otherwise; (b) the Company defaultise payment of interest on any Debt
Security of such series when the same becomesmilpagable, and such default continues for a pexi@&D days; (c) the Company defaults
in the performance of or breaches any other couasraagreement of the Company in the Indenture vagipect to the Debt Securities of such
series and such default or breach continues feriag of 30 consecutive days after written noticéhe Company by the Trustee or to the
Company and the Trustee by the Holders (as defm#te Indenture) of 25% or more in aggregate palcamount of the Debt Securities of
such series; (d) an involuntary case or other mdicg shall be commenced against the Company esbect to it or its debts under any
bankruptcy, insolvency or other similar law nowhereafter in effect seeking the appointment ofiatée, receiver, liquidator, custodian or
other similar official of it or any substantial paf its property, and such involuntary case oeofiroceeding shall remain undismissed and
unstayed for a period of 60 days; or an orderdtief shall be entered against the Company undgefettieral bankruptcy laws as now or
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hereafter in effect; (e) the Company (i) commeraegsluntary case under any applicable bankruptsglvency or other similar law or
hereafter in effect, or consents to the entry obuaer for relief in an involuntary case under angh law, (ii) consents to the appointment of
or taking possession by a receiver, liquidatorigag®, custodian, trustee, sequestrator or simffarial of the Company or for all or
substantially all of the property and assets ofGbhenpany or (iii) effects any general assignmenttie benefit of creditors; or (f) any other
Events of Default set forth in the applicable Pextps Supplement occurs. (Section 6.1)

The Indenture provides that if an Event of Defa@scribed in clauses (a),

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

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

(e) occurs and is continuing, then the principabant (or, if any Debt Securities are Original Isfiscount Securities, such portion of the
principal as may be specified in the terms theeawf set forth in the applicable Prospectus Suppiénoeé all the Debt Securities then
outstanding and interest accrued thereon, if anjl Bk and become immediately due and payable pwitany notice or other action by any
Holder or the Trustee, to the full extent permitbgdapplicable law.

The provisions described in the paragraph abowseker, are subject to the condition that if, at ime after the principal (or, if the Debt
Securities are Original Issue Discount Securisesh portion of the principal as may be specifiethe terms thereof and set forth in the
applicable Prospectus Supplement) of the Debt 8mxsuof any series (or of all the Debt Securite@sthe case may be) shall have been so
declared due and payable, and before any judgmetdavee for the payment of the moneys due sha#é baen obtained or entered as
hereinafter provided, the Company will pay or wiiposit with the Trustee a sum sufficient to payratured installments of interest upon all
the Debt Securities of each such series (or dhalDebt Securities, as the case may be) and ihegal of any and all Debt Securities of e
such series (or of all the Debt Securities, ax#s® may be) which shall have become due othethéseby acceleration (with interest upon
such principal and, to the extent that paymentuohsnterest is enforceable under applicable lawgwerdue installments of interest, at the
same rate as the rate of interest or yield to nitgt(in the case of Original Issue Discount Sedesit specified in the Debt Securities of each
such series and set forth in the applicable Praspedupplement to the date of such payment or d¢posl such amount as shall be suffici
to cover reasonable compensation to the Trusteearidpredecessor Trustee, their respective agetasjeys and counsel, and all other
expenses and liabilities incurred, and all advameade, by the Trustee and each predecessor Teigtept as a result of negligence or bad
faith, and if any and all Events of Default undeg tndenture, other than the non-payment of thecgpal of Debt Securities which shall have
become due by acceleration, shall have been cuwaded or otherwise remedied as provided in theftare, then and in every such case the
Holders of a majority in aggregate principal amooinll the Debt Securities of each such seriesfail the Debt Securities, in each case
voting as a single class, then outstanding, bytevrihotice to the Company and to the
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Trustee, may waive all defaults with respect tdhesuech series (or with respect to all the Debt Bees, as the case may be) and rescind and
annul such declaration and its consequences, bsiictowaiver or rescission and annulment will edtenor shall affect any subsequent
default or shall impair any right consequent thardeor all purposes under the Indenture, if a partf the principal of any Original Issue
Discount Securities shall have been acceleratediadidred due and payable pursuant to the prowsiescribed above, then, from and after
such declaration, unless such declaration has fesemded and annulled, the principal amount ohsbidginal Issue Discount Securities will
be deemed, for all purposes under the Indentutee wuch portion of the principal thereof as shaldue and payable as a result of such
acceleration, and payment of such portion of thecjpal thereof as shall be due and payable asudtref such acceleration, together with
interest, if any, thereon and all other amountshgwhereunder, shall constitute payment in fubwéh Original Issue Discount Securities.
(Section 6.2)

The Indenture contains a provision under whichjexathio the duty of the Trustee during a defauki¢bwith the standard of care required by
law, (i) the Trustee may rely and will be protectedcting or refraining from acting upon any regwin, certificate, statement, instrument,
opinion, report, notice, request, direction, comserder, bond, debenture, note, other evidendedafbtedness or other paper or document
believed by it to be genuine and to have been digng@resented by the proper person, and the Busted not investigate any fact or matter
stated in the document, but the Trustee, in itsrdi®n, may make such further inquiry or invediigiainto such facts or matters as it may see
fit; (i) before the Trustee acts or refrains fragting, it may require an officers’ certificateawr opinion of counsel, and the Trustee shall not
be liable for any action it takes or omits to takegood faith in reliance on such certificate omogn; (iii) the Trustee may act through its
attorneys and agents and shall not be responsibted misconduct or negligence of any agent apediwith due care; (iv) the Trustee shall
be under no obligation to exercise any of the gghitpowers vested in it by the Indenture at tlggiest or direction of any of the Holders,
unless such Holders shall have offered to the €austasonable security or indemnity against thescespenses and liabilities that might be
incurred by it in compliance with such request iection; (v) the Trustee shall not be liable fayaction it takes or omits to take in good
faith that it believes to be authorized or withiirights or powers or for any action it takes wnits to take in accordance with the direction of
the Holders of a majority in principal amount oéthutstanding Debt Securities relating to the timethod and place of conducting any
proceeding for any remedy available to the Trusteexercising any trust or power conferred upanThustee, under the Indenture; and (vi)
the Trustee may consult with counsel and the wrisigvice of such counsel or any opinion of couskall be full and complete authorization
and protection in respect of any action taken,esatf or omitted by it hereunder in good faith amdeliance thereon. (Section 7.2)

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

in aggregate principal amount of the outstandinptiBecurities of each series affected (each suaksseoting as a separate class) may direct
the time, method and place of conducting any priogefor any remedy available to the Trustee or@gag any trust or power conferred on
the Trustee; provided, that the Trustee may retiugellow any direction that conflicts with law tite Indenture, that may involve the Trustee
in personal liability, or that the Trustee deteresinn good faith may be unduly prejudicial to thyhts of Holders not joining in the giving of
such direction; and provided further, that the Te#asnay take any other action it deems properighatt inconsistent with any directions
received from Holders of Debt Securities pursuarihis Paragraph. (Section 6.5)

The Indenture provides that no Holder of any Dedatusity of any series may institute any proceedjndgicial or otherwise, with respect to
the Indenture or the Debt Securities of such seoiefor the appointment of a receiver or trustadpr any other remedy under the Indenture,
unless: (i) such Holder has previously given toThastee written notice of a continuing Event of&dt with respect to the Debt Securities
such series; (ii) the Holders of at least 25% igragate principal amount of outstanding Securitfesuch series shall have made written
request to the Trustee to institute proceedingespect of such Event of Default in its own namé&rastee under the Indenture; (iii) such
Holder or Holders have offered to the Trustee indignreasonably satisfactory to the Trustee agangtcosts, liabilities or expenses to be
incurred in compliance with such
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request; (iv) the Trustee for 60 days after iteigicof such notice, request and offer of indemhay failed to institute any such proceeding;
and (v) during such 60-day period, the Holders ofagority in aggregate principal amount of the tangling Debt Securities of such series
have not given the Trustee a direction that ismscstent with such written request. A Holder may us®e the Indenture to prejudice the rights
of another Holder or to obtain a preference orrgiamver such other Holder. (Section 6.6)

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

DISCHARGE, DEFEASANCE AND COVENANT DEFEASANCE

The Indenture provides that, except as providedvinehe Company may terminate its obligations urtderDebt Securities of any series and
the Indenture with respect to Debt Securities chsseries if: (i) all Debt Securities of such sefpeeviously authenticated and delivered (c
than destroyed, lost or stolen Debt Securitiesiohseries that have been replaced or Debt Sexsudtisuch series that are fully repaid or
Debt Securities of such series for whose paymemeyor Securities have theretofore been held st ttnd thereafter repaid to the Company,
as provided in the Indenture) have been delivayeabe Trustee for cancellation and the Companyphaball sums payable by it hereundet
(i) (A) the Debt Securities of such series matwithin one year or all of them are to be calledriEdtemption within one year under
arrangements satisfactory to the Trustee for gittiegnotice of redemption, (B) the Company irreadgaeposits in trust with the Trustee, as
trust funds solely for the benefit of the Holdefsoch Securities for that purpose, money or U.8:@nment Obligations or a combination
thereof sufficient (in the opinion of a nationatBcognized firm of independent public accountarmessed in a written certification thereof
delivered to the Trustee), without consideratiomuoy reinvestment, to pay principal of and intemsthe Debt Securities of such series to
maturity or redemption, as the case may be, apadyall other sums payable by it under the Indent(€) no default with respect to the Debt
Securities of such series has occurred and israging on the date of such deposit, (D) such deplogs not result in a breach or violation of,
or constitute a default under, the Indenture orahgr agreement or instrument to which the Comgsuayparty or by which it is bound and
(E) the Company delivers to the Trustee an officgificate and an opinion of counsel, in eackecstating that all conditions precedent
provided for in the Indenture relating to the datiion and discharge of the Indenture have beemptied with. With respect to the foregoing
clause (i), only the Company's obligations undestiSa 7.7 of the Indenture in respect of the DeltiBities of such series shall survive. With
respect to the foregoing clause (ii), only the Camps obligations in Sections 2.2, 2.3, 2.4, 2.6, 2.7, 2.11, 4.2, 7.7, 7.8, 8.5 and 8.6 of the
Indenture in respect of the Debt Securities of serfes shall survive until the Debt Securitiesraydonger outstanding. Thereafter, only the
Company's obligations in Sections 7.7, 8.5 ancd8tBe Indenture in respect of the Debt Securibfesuch series shall survive. After any si
irrevocable deposit, the Trustee upon request slsifiowledge in writing the discharge of the Conymnbligations under the Debt
Securities of such series and this Indenture veiipect to the Debt Securities of such series efoeptose surviving obligations specified
above. (Section 8.1)

The Indenture provides that, except as providedvibeghe Company will be deemed to have paid anbbgidischarged from any and all
obligations in respect of the Debt Securities of s@ries after the period specified in clause (J§(2of this paragraph, and the provisions of
the Indenture will no longer be in effect with respto the Debt Securities of such series, and thstee, at the expense of the Company,
execute proper instruments acknowledging the spanogjded that the following conditions shall haweeh satisfied: (A) the Company has
irrevocably deposited in trust with the Trusteearast funds solely for the benefit of the Holdews payment of the principal of and interest on
the Debt Securities of such series, money or Ud&e@iment Obligations or a combination thereofisigifit (in the opinion of a nationally
recognized firm of independent public accountarfgessed in a written certification thereof delaeto the Trustee) without consideratiol
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any reinvestment and after payment of all fedestate and local taxes or other charges and assetssimeespect thereof payable by the
Trustee, to pay and discharge the principal ofaatued interest on the outstanding Debt Secunfissich series to maturity or earlier
redemption (irrevocably provided for under arrangata satisfactory to the Trustee), as the caseb®aB) such deposit will not result in a
breach or violation of, or constitute a default endhe Indenture or any other agreement or insgnirto which the Company is a party or by
which it is bound; (C) no Default with respect e tDebt Securities of such series shall have oedwand be continuing on the date of such
deposit or at any time during the period specifiedlause (D)(2)(z) below; (D) the Company shaNédaelivered to the Trustee (1) either (x)
a ruling directed to the Trustee received fromltiternal Revenue Service to the effect that thedElid of the Securities of such series will
recognize income, gain or loss for federal incomepurposes as a result of the Company's exertiseaption under this provision of the
Indenture and will be subject to federal incomedaxhe same amount and in the same manner ahd same times as would have been the
case if such option had not been exercised orm(ypenion of counsel to the same affect as thagutiescribed in clause (x) above and based
on a change in law and (2) an opinion of counséhéoeffect that (x) the creation of the defeasdanest does not violate the Investment
Company Act of 1940, as amended, (y) the Holdeth@fSecurities of such series have a valid firigtripy security interest in the trust funds,
and (z) after the passage of 123 days followingiiq@osit (except after one year following the dépwsth respect to any trust funds for the
account of any Holder of the Securities of suclesavho may be deemed to be an "insider" as tdoligav on the Securities of such series
purposes of the United States Bankruptcy Code)trtfst funds will not be subject to the effect efc8on 547 of the United States Bankruptcy
Code or Section 15 of the New York Debtor and Qoediaw in a case commenced by or against the Coynpader either such statute, and
either (1) the trust funds will no longer remaire throperty of the Company (and therefore will n@siibject to the effect of any applicable
bankruptcy, insolvency, reorganization or simikawn$ affecting creditors' rights generally) or {flx court were to rule under any such law in
any case or proceeding that the trust funds rerdamthe possession of the Company, to the extetpaid to such Holders, the Trustee will
hold, for the benefit of such Holders, a valid @edfected first priority security interest in suchst funds that is not avoidable in bankruptcy
or otherwise (except for the effect of Section B2(f the United States Bankruptcy Code on intesaghe trust funds accruing after the
commencement of a case under such statute andbiblersl of the Securities of such series will bétkeat to receive adequate protection of
their interests in such trust funds if such trustds are used in such case or proceeding; (E¢ iD#bt Securities of such series are then listed
on a national securities exchange, the Company Istnad delivered to the Trustee an opinion of celittsthe effect that the defeasance
contemplated by this provision of the Indenturéhaf Debt Securities of such series will not catgeDebt Securities of such series to be
delisted; and (F) the Company has delivered ta'tstee an officers, certificate and an opiniocadnsel, in each case stating that all
conditions precedent provided for in the Indentatating to the defeasance contemplated by thigigiom of the Indenture of the Debt
Securities of such series have been complied Witiwithstanding the foregoing, prior to the endled 123-day (or one year) period referred
to in clause (D)(2)(z) of this paragraph, nonehaf Company's obligations under the Indenture vegipect to such series shall be discharged.
Subsequent to the end of such 128+ (or one year) period, the Company's obligatinrections 2.2, 2.3, 2.4, 2.5, 2.6,2.7,2.11,4.2, 7.7
7.8, 8.5 and 8.6 of the Indenture with respech#o@ebt Securities of such series shall survivé suth Debt Securities are no longer
outstanding. Thereafter, only the Company's obbgatin Sections 7.7, 8.5 and 8.6 of the Indeniuitk respect to the Debt Securities of s
series shall survive. If and when a ruling from thternal Revenue Service or an opinion of counsfelrred to in clause (D)(1) of this
paragraph is able to be provided specifically witheegard to, and not in reliance upon, the comtimoe of the Company's obligations under
Section 4.1 of the Indenture, then the Companyigations under such Section 4.1 of the Indenthedl £ease upon delivery to the Truste:
such ruling or opinion of counsel and compliancthwie other conditions precedent provided fohis provision of the Indenture relating to
the defeasance contemplated by this provisionefridenture. (Section 8.2)

The Indenture provides that the Company may omibtoply with any term, provision or condition debed under "--Certain Covenants,"
and such omission shall be deemed not to be antB¥&refault, with respect to the outstanding D8bturities of any series if: (i) the
Company has irrevocably deposited in trust withTthestee as trust funds solely for the benefithefitolders of the Securities of such series
for payment
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of the principal of and interest, if any, on thebD8ecurities of such series money or U.S. Govemm@éligations or a combination thereof in
an amount sufficient (in the opinion of a natiopakcognized firm of independent public accountaxjzressed in a written certification
thereof delivered to the Trustee) without consitleraof any reinvestment and after payment ofedlefral, state and local taxes or other
charges and assessments in respect thereof pdogathle Trustee, to pay and discharge the prin@pahd interest on the outstanding Debt
Securities of such series to maturity or earlieleraption (irrevocably provided for under arrangetaesatisfactory to the Trustee), as the case
may be; (ii) such deposit will not result in a brkar violation of, or constitute a default undée Indenture or any other agreement or
instrument to which the Company is a party or bychiit is bound; (iii) no Default with respect toet Debt Securities of such series shall |
occurred and be continuing on the date of suchsigiv) the Company has delivered to the Truste®pinion of counsel to the effect that
(A) the creation of the defeasance trust does iotdte the Investment Company Act of 1940, as aredr(@) the Holders of the Debt
Securities of such series have a valid first-ptyosecurity interest in the trust funds, (C) sudbldérs will not recognize income, gain or loss
for federal income tax purposes as a result of siegtosit and covenant defeasance and will be sutiojéederal income tax on the same
amount and in the same manner and at the sameasnesuld have been the case if such deposit dedshnce had not occurred and (D)
after the passage of 123 days following the degesitept, with respect to any trust funds for tbecaint of any Holder of the Debt Securities
of such series who may be deemed to be an "ins&det an obligor on the Debt Securities of suctesdor purposes of the United States
Bankruptcy Code, the trust funds will not be subjedhe effect of Section 547 of the United Std@askruptcy Code or Section 15 of the
New York Debtor and Creditor Law in a case commdrineor against the Company under either suchtstaand either (1) the trust fun

will no longer remain the property of the Compaagd therefore will not be subject to the effecany applicable bankruptcy, insolvency,
reorganization or similar laws affecting creditaights generally) or (2) if a court were to ruleder any such law in any case or proceeding
that the trust funds remained property of the Camgpto the extent not paid to such Holders, thesfiee will hold, for the benefit of such
Holders, a valid and perfected first priority setyuinterest in such trust funds that is not avbiéan bankruptcy or otherwise (except for the
effect of Section 552(b) of the United States Bapkry Code on interest on the trust funds accraiitgy the commencement of a case under
such statute), and the Holders of the Debt Seesrdf such series entitled to receive adequategiioh of their interests in such trust funds if
such trust funds are used in such case or proaga@inif the Debt Securities of such series aenthisted on a national securities exchange,
the Company shall have delivered to the Trusteapamon of counsel to the effect that the covertlieasance contemplated by this provi

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

MODIFICATION OF THE INDENTURE

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

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

Notwithstanding the foregoing provision, withouée tbonsent of each Holder of the Debt Securitiesach series affected each thereby
amendment or waiver, including a waiver pursuargection 6.4 of the Indenture, may not:

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

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

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

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

PLAN OF DISTRIBUTION

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

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

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

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

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

LEGAL MATTERS

The validity of the issuance of the Debt Securitffiered hereby will be passed upon for the Comgani{utak Rock, Little Rock, Arkansas,
and for any underwriters or agents by Davis Po/é&rdwell, 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 the yearesh8eptember 27, 1997, have been audited by Eristufag 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 incorporhgzdin by reference in reliance upon such repdvisngupon the authority of such firm as
experts in accounting and auditing.

The consolidated balance sheets of Hudson Foocdsasnof September 27, 1997 and September 28,dr89the consolidated statements of
income, stockholders' equity, and cash flows faheaf the three years in the period ended Septe@her997, incorporated by reference in
this prospectus, have been incorporated hereiglismnice on the report of Coopers & Lybrand, L.LiRdependent accountants, given on the
authority of that firm as experts in accounting anditing.
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PART 11

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of Issuance and Distributio n*
Securities and Exchange Commission registration fee $147,500
Legal fees and expenses 90,000
Printing and engraving 20,000
Fees and expenses of Trustee 7,500
Accountant's fees and expenses 25,000
Rating Agencies' fees 135,000
Miscellaneous 15,000
Total $440,000

*All amounts except the Securities and Exchange @@sion registration fee are estimated.
Item 15. Indemnification of Directorsand officers

The Company's By-laws provide that the Companyl $h@émnify and hold harmless its directors andbceffs to the fullest extent legally
permissible under and pursuant to any procedurefgakbin the Delaware General Corporation Law ("OIG) against all expenses, liabilitit
and losses incurred in connection with their serdcstatus as directors and officers. Such indécation would also extend to liabilities
arising from actions taken by directors or officesfsen serving at the request of the Company aseatdr or officer of another corporation, or
as its representative in a partnership, joint ventu other enterprise.

Section 145 of the DGCL, as currently in effectsderth the indemnification rights of directorsdamfficers of Delaware corporations. Under
such provision, a present or former director oiceff of a corporation (i) shall be indemnified e tcorporation for all expenses of litigation
or other legal proceedings when he is successfth@merits or otherwise, (ii) may be indemnifigdtbe corporation for the expenses,
judgments, fines and amounts paid in settlemestoh litigation (other than a derivative suit) evieie is not successful on the merits if
acted in good faith and in a manner he reasonadigued to be in or not opposed to the best interafsthe corporation (and, in the case of a
criminal proceeding, had no reason to believe brglact was unlawful), and (iii) may be indemnifiegithe corporation for expenses of a
derivative suit (a suit by a stockholder alleginigraach by a director or officer of a duty owedhe corporation), even if he is not successful
on the
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merits, if he acted in good faith and in a manreerdasonably believed to be in or not opposededést interests of the corporation, provi
that no such indemnification may be made in acaudavith this clause (iii) if the director or oféicis adjudged liable to the corporation,
unless and only to the extent that a court detezsihat, despite such adjudication but in viewllodfethe circumstances, he is fairly and
reasonably entitled to indemnification of such exqes. The indemnification described in clauses(ig (iii) above shall be made, with
respect to a person who is a director or officahattime of such determinination, only upon a daeteation by (i) a majority of a disinteres
directors, even though less than a quorum, (iraroittee of disinterested directors designated magority vote of disinterested directors,
even though less than a quorum, (i) independegullcounsel in a written opinion or (iv) the stieckders, that indemnification is proper
because the applicable standard of conduct is met.

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

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

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

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

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

No indemnification is provided under the indemrifion agreements on account of conduct which isdajd to be deliberately dishonest
material to establishing the liability for whichdemnification is sought. In addition, no
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indemnification is provided if a final court adjedtion shall determine that such indemnificationas lawful, or in respect of any suit in
which judgment is rendered for an accounting ofifgonade from a purchase or sale of securitigh®Company in violation of Section 16
(b) of the Exchange Act, or of any similar statytprovision, or on account of any remunerationspaal profit or advantage which is
adjudged to have been obtained in violation of lake indemnification agreements also contain pronsdesigned to protect the Company
from unreasonable settlements or redundant legedreditures.

The indemnification agreements also provide fortgbution by the Company, with certain exceptisiosamounts paid by the Indemnitees in
any situation in which the Company and such indigid are jointly liable (or would be if the Compangre joined in the litigation) if for any
reason indemnification is not available. Such dbation would be based on the relative benefithéeoCompany and the individuals of the
transaction from which liability arose, and on tketative fault in the transaction of the Compang #re individuals. This provision would be
applicable in the event a court found that inderoatfon under the federal securities laws is agaioblic policy and thus not enforceable, as
well as under state laws.

The indemnification agreements provide for subslintbroader indemnity rights than those curremftgnted to the directors and officers of
the Company under the Company's Bylaws, which défdrdirectors and officers only those express indfiration rights set forth in Section
145 of the DGCL. They are not intended to denytberwise limit third party or derivative suits agsi the Company or its directors or
officers. However, to the extent a director or cgfi were entitled to indemnification or contributithereunder, the financial burden of a third
party suit would be borne by the Company, and then@any would not benefit from derivative recovesase the amount of such recoveries
would be repaid to the director or officer pursuianthe agreements.

Item 16. Exhibits
The following exhibits are filed as part of the Riation Statement:

Exhibit No. Description

1

Form of Underwriting Agreement (incorp
Company's Form S-3 Registration Statem
March 22, 1995)

orated by reference to the
ent, No. 333-58177, filed on

4 Indenture between the Company and The Chase Manhattan Bank, N.A.,
as Trustee (incorporated by reference to the Company's Form S-3
Registration Statement, No. 333-42525, filed on December 17, 1997)

5 Opinion of Kutak Rock

12 Computation of Ratio of Earnings to Fi xed Charges

23.1 Consent of Ernst & Young LLP, Independ ent Auditors

23.2 Consent of Coopers & Lybrand LLP, Inde pendent Accountants

23.3 Consent of Kutak Rock is contained in the opinion included as
Exhibit 5

24 Powers of Attorney

25 Statement of Eligibility of Trustee (i ncorporated by reference to

the Company's Form S-3 Registration St
on March 22, 1995)
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Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:

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

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

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent pestective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiattmon set forth in this registration
statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in this registn statement;

provided, however, that the undertakings set forgharagraphs (a)(1)(i) and

(a)(2)(ii) above do not apply if the informatiorgrered to be included in a post-effective amendnhgrthose paragraphs is contained in
periodic reports filed by the registrant pursuanbection 13 or Section 15(d) of the Securitieshaxge Act of 1934 that are incorporated by
reference in this registration statement.

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

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

(b) The undersigned registrant hereby further uladtes that, for purposes of determining any lipilinder the Securities Act of 1933, each
filing of the registrant's annual report pursuanSection 13(a) or Section 15(d) of the Securkirshange Act of 1934 (and, where applica
each filing of an employee benefit plan's annupbrepursuant to Section 15(d) of the Securitieshaxnge Act of 1934) that is incorporated
by reference in the registration statement shatldmmed to be a new registration statement reltitige securities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

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

Pursuant to the requirements of the SecuritiesoA&933, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-3 and hay dalused this registration statement to be sigmetsdehalf by the undersigned, thereunto
duly authorized, in the City of Springdale, Staté\tkansas, on the 20th day of May, 1998.

TYSON FOODS, INC.
(Registrant)

By: /s/ Wayne Britt

Wayne Britt

Executive Vice President and Chief
Fi nancial Oficer

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been diggehe following persons in the capaci
and on the dates indicated.

Signature
Title
Date

/sl Don Tyson*
Don Tyson
Seni or Chairnan of the Board
May 20, 1998

/sl Leland E. Tollett*
Leland E. Tollett
Chai rman, Chief Executive Oficer
and Director
May 20, 1998

/sl John H. Tyson*
John H. Tyson
Vi ce Chairman of Board
May 20, 1998

/sl Donald E. Way*
Donal d E. Way
Presi dent, Chief Operating Oficer
and Director
May 20, 1998

/sl Shel by D. Massey*
Shel by D. Massey
Di rector
May 20, 1998



/sl Joe F. Starr*
Joe F. Starr
Director
May 20, 1998

/sl Neely E. Cassady*
Neely E. Cassady
Di rect or
May 20, 1998

/sl Fred S. Vorsanger*
Fred S. Vorsanger
Di rector
May 20, 1998

/'s/ Barbara A Tyson*
Barbara A. Tyson
Di rector
May 20, 1998

/sl Lloyd V. Hackl ey*
Ll oyd V. Hackl ey
Di rector
May 20, 1998

/sl Cerald M Johnston*
Gerald M Johnston
Di rector
May 20, 1998

/sl \yne Britt
Wayne Britt
Executive Vice President and Chief
Fi nancial O ficer (Principal
Fi nancial Officer)
May 20, 1998

/sl James G Ennis
James G Ennis
Vi ce President and Controller
(Chief Accounting Oficer)
May 20, 1998

*By: /s/ \Wayne Britt
Wayne Britt, Attorney-in-Fact



EXHIBIT 5

KUTAK ROCK
425 WEST CAPITOL
SUITE 1100
LITTLE ROCK, ARKANSAS 72201

May 20, 1998

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

Re: Registration Statement on Form S-3
Gentlemen:

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

We call your attention to the fact that the Indeatprovides that it is to be governed by and comestin accordance with the laws of the State
of New York. For purposes of our opinions expredsquhragraphs (3) and (4) below, we have assuwigid your approval, that the Indent
would be governed by and construed in accordanttethe domestic substantive laws of the State &bAsas without giving effect to any
choice or conflict of laws rule or provision thabmid cause the application of the domestic suhbiseafaws of any other jurisdiction, and no
opinion is expressed herein as to any matter gedeloy any law other than such laws of ArkansasUthiged States of America and the
General Corporation Law of the State of Delaware.

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

(1) when the Registration Statement relating toDbbt Securities filed with the Securities and Eawile Commission (the "Commission”)
under the Securities Act of 1933, as amended, éas teclared effective, no further authorizati@msent or approval by any regulatory
authority will be required for the valid issuancelasale of the Debt Securities (except under t-called "blue sky'



or securities laws of the several states, as tapipécability of which we do not express an opiio

(2) when the Board of Directors of the Company oommittee designated thereby, or the authorizéiden$ of the Company acting pursuant
to a delegation of authority to them by such a citbee, has determined the price and other termsanditions relating to the issue and sale
of the Debt Securities, the Debt Securities wilkdnheen duly authorized by the Company;

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

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

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

We understand that this opinion is to be used imeotion with the Company's Registration Staternarfform S-3 relating to the Debt
Securities to be filed with the Commission under 8ecurities Act of 1933, as amended. We consehgtéling of this opinion with and as
part of said Registration Statement and the useiohame therein and in the related Prospectusrihdeaption "Legal Matters".

Very truly yours,
KUTAK ROCK

By: /s/ JEFFREY J. GEARHART



Exhibit 12

TYSON FOODS, INC.
STATEMENT SETTING FORTH COMPUTATIONS OF RATIOS
OF EARNINGSTO FIXED CHARGES
(Dollars in Thousands)

Fiscal Year Ended

Six Months Ende d 1997 1996 1995 1994 1993
March 28, 1998
Net income for the period $ 68,181 $185,799 $ 86,867 $219,191 $(2,128) $180,334
Add: Provision for Income Taxes 40,050 143,922 49,048 131,036 120,745 129,301
Fixed Charges 77,516 137,752 156,938 134,292 102,711 88,507
Less capitalized interest (960) (3,434) (3,774) (3,068) (1,822)
Income before taxes on
income and fixed charges 184,789 464,039 289,079 481,451 219,506 396,857
Fixed charges: Interest (1) 71,027 118,514 137,841 114,840 86,343 73,111
Capitalized interest 960 3,434 3,774 3,068 1,822 1,285
Rentals at computed interest
factor (2) 5,066 11,333 11,909 12,637 9,543 8,414
Amortization of debt discount
expense 463 4,471 3,414 3,747 5,003 5,697
TOTAL FIXED CHARGES 77,516 137,752 156,938 134,292 102,711 88,507
Ratio of earnings to fixed charges 2.38 3.37 1.84 3.59 2.14 4.48

(1) Interest expense as reported in the Consotidaéesults of Operations plus the Company's prapuate share of interest of 50% owned
subsidiaries.

(2) Amounts represent those portions of rent expéos«-third) that are reasonable approximations of irsecests



EXHIBIT 23.1
CONSENT OF ERNST & YOUNG LLP, INDEPENDENT AUDITORS

We consent to the reference to our firm under #pion "Experts” in the Registration Statement (F&-3) and related Prospectus of Tyson
Foods, Inc. for the registration of $500,000,00@elt securities and to the incorporation by refegetherein of our reports dated November
14, 1997 with respect to the consolidated finarstialements and schedule of Tyson Foods, Inc.dedlwr incorporated by reference in its

Annual Report (Form 10-K) for the year ended Sepen27, 1997, filed with the Securities and Exclea@gmmission.

/'s/ ERNST & YOUNG LLP
ERNST & YOUNG

Littl e Rock, Arkansas
May 18, 1998



EXHIBIT 23.2
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference is tagistration statement on Form S-3 of Tyson Folods to be filed on or about May 20,
1998 of our report dated November 10, 1997, oraodits of the consolidated financial statementsfarahcial statement schedule of Hud
Foods, Inc. as of September 27, 1997 and Septeddhd©96, and for each of the three years in thegended September 27, 1997, which

report is included in the Annual Report on FormKLBf Hudson Foods, Inc. We also consent to thereefee to our firm under the caption
"Experts".

/'s/ COOPERS & LYBRAND L.L.P.

Coopers & Lybrand, L.L.P.
Tul sa, Okl ahoma

May 20, 1998



EXHIBIT 24
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigreonstitutes and appoints Leland Tollett and/oyk¢aBritt, severally, his
true and lawful attorney in fact and agent with fidwers of substitution and resubstitution for lamd in his name, place and stead, in any
and all capacities to sign a registration stateroarfform S-3, and any or all amendments or suppitsribereto (including any registration
statement filed pursuant to Rule 462(b) under #ngusties Act of 1933, as amended), to be filedpgon Foods, Inc. with respect to the s
registration of up to $500,000,000 of debt seasifand such additional amount of debt securisasay registered pursuant to Rule
462(b)), and to file same with all exhibits theredad other documents in connection therewith, WithSecurities and Exchange Commiss
granting unto said attorney in fact and agentgolivers and authority to do and perform each andyeaa and thing requisite and necessary
to be done in and about the premises, as fullalidntents and purposes as he might or could deeinson, hereby ratifying and confirming all
that said attorney in fact and agent or his sulis{it), may lawfully do or cause to be done byueitiereof.

/'s/ Don Tyson Di rector May 18, 1998
Don Tyson
/sl Leland E. Tollett Di rector May 18, 1998

Leland E. Tollett

/sl Joe F. Starr Di rector May 18, 1998
Joe F. Starr

/sl John H. Tyson Di rector May 18, 1998
John H. Tyson

/sl Shel by D. Massey Di rector May 18, 1998
Shel by D. Massey

/sl Neely E. Cassady Di rector May 18, 1998
Neely E. Cassady

/sl Fred S. Vorsanger Director May 18, 1998
Fred S. Vorsanger

/sl Barbara A. Tyson Di rector May 18, 1998
Barbara A. Tyson

/sl Lloyd V. Hackl ey Di rector May 18, 1998
LI oyd V. Hackl ey

/sl Donald E. Way Di rector May 18, 1998
Donal d E. W ay

/sl Gerald M Johnston Di rector May 18, 1998
Gerald M Johnston

End of Filing
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