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PROSPECTUS

Tyson Foods, Inc.

Class A Common Stock
Preferred Stock
Debt Securities
Guarantees of Debt Securities
Warrants
Purchase Contracts
Units

Tyson Foods, Inc. may offer from time to time ClAdssommon stock, preferred stock, debt securitiesrants, purchase contracts or
units. The debt securities may consist of debesjuretes or other types of debt and any guaraititeesof will be issued by Tyson Fresh
Meats, Inc., a subsidiary of Tyson. In additiorrta@ selling securityholders to be identified ippplements to this prospectus may offer and
sell these securities from time to time. We wilbyide the specific terms of any offering of theeewsities, together with the terms of the
offering, the public offering price and our net peeds from the sale thereof, in supplements tgotloispectus. You should read this
prospectus and any prospectus supplement, as svislealocuments incorporated and deemed to bepoaied by reference in this
prospectus and any prospectus supplement, carékfibye you invest.

We may sell these securities on a continuous @yeel basis through one or more agents, dealensderwriters as designated from
time to time, or directly to purchasers or throagtombination of these methods. We reserve therigleto accept, and together with any
agents, dealers and underwriters, reserve thetdgikject, in whole or in part, any proposed pasehof securities. If any agents, dealers or
underwriters are involved in the sale of any sdiag;i the applicable prospectus supplement wilf@th any applicable commissions or
discounts. Our net proceeds from the sale of siesifill be the public offering price of those géties less the applicable discount, in the
case of an offering made through an underwritethempurchase price of those securities less thkcaple commission, in the case of an
offering through an agent, and, in each casedtées expenses payable by us in connection witlistweance and distribution of those
securities.

Investing in our securities involves risks. You shad carefully consider the information referred to under
the heading “Risk Factors” on page 4 of this prospectus.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is July 28, 2014.
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We have not authorized anyone to provide any in&tion other than that contained or incorporateddfgrence in this prospectus or in
any prospectus supplement or free writing prosygeptapared by or on behalf of us or to which wesh@ferred you. We take no
responsibility for, and can provide no assuranc® dise reliability of, any other information thathers may give you. We are not making an
offer of these securities in any jurisdiction whére offer is not permitted. You should not assttina the information contained in or
incorporated by reference in this prospectus, angpectus supplement or in any such free writirggpectus is accurate as of any date other
than their respective dates. The terms “Tyson,”,"Was,” and “our” refer to Tyson Foods, Inc. artd subsidiaries.
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OUR COMPANY

We are one of the world’s largest meat protein canigs and the second-largest food production coynipetine Fortune 500 with
one of the most recognized brand names in theifwhdastry. We produce, distribute and market chickexef, pork, prepared foods and
related allied products. Our operations are coretlict five segments: Chicken, Beef, Pork, Prep&aatls and International. Some of
the key factors influencing our business are custaemand for our products; the ability to maintaial grow relationships with
customers and introduce new and innovative prododise marketplace; accessibility of internatiomarkets; market prices for our
products; the cost and availability of live catiled hogs, raw materials, grain and feed ingrediamis operating efficiencies of our
facilities.

We operate a fully vertically integrated poultrypguction process. Our integrated operations coonsisteeding stock, contract
growers, feed production, processing, further-psee, marketing and transportation of chicken retated allied products, including
animal and pet food ingredients. Through our whollyned subsidiary, Cobb-Vantress, Inc., we areadriee leading poultry breeding
stock suppliers in the world. Investing in breedatgck research and development allows us to breeaur flocks the characteristics
found to be most desirable.

We also process live fed cattle and hogs and fateridressed beef and pork carcasses into primadwngrimal meat cuts, case
ready beef and pork and fully-cooked meats. Intaaidiwe derive value from allied products sucthiges and variety meats sold to
further processors and others.

We produce a wide range of fresh, vahdsed, frozen and refrigerated food products. @auayrcts are marketed and sold prima
by our sales staff to grocery retailers, grocerplebalers, meat distributors, warehouse club stomédgary commissaries, industrial fo
processing companies, chain restaurants or theiitaitors, international export companies and dgime@istributors who serve
restaurants, foodservice operations such as ptahsehool cafeterias, convenience stores, hospitalother vendors. Additionally, se
to the military and a portion of sales to internatil markets are made through independent brokerrsrading companies.

We commenced business in 1935, were incorporatégkiansas in 1947, and were reincorporated in Datavin 1986. Our
Class A common stock is traded on the New York ISExchange under the symbol “TSN.”

During the second quarter of fiscal 2014, we begporting our International operations as a sepa@gment, which was
previously included in our Chicken segment. All amts in this prospectus supplement reflect thitassification, and all references to
our Annual Report on Form 10-K for the fiscal yeaded September 28, 2013 and to our Quarterly Repdform 10-Q for the fiscal
quarter ended March 29, 2014 shall be deemed blodacthe reclassified amounts set forth in our @urReports on Form R-filed with
the Securities and Exchange Commission on Jul2@84.

Our principal executive offices are located at 2B@h Tyson Parkway, Springdale, Arkansas 72762-6888 our telephone
number at that address is (479) 290-4000. Our weelssiocated at http://www.tysonfoods.com. Infotima on our website is not part of
this prospectus or any accompanying prospectudeuept.

About this Prospectus

This prospectus is part of a registration statertteattwe filed with the SEC utilizing a “shelf” ristration process. Under this shelf
process, we may sell any combination of the sdearitescribed in this prospectus in one or morerioi§js. This prospectus provides )
with a general description of the securities we moffgr. Each time we sell securities, we will prd&ia prospectus supplement that will
contain specific information about the terms ot thifering. The prospectus supplement and inforomaithcorporated by reference after
the
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date of this prospectus may also add, update argehimformation contained in this prospectus. Yoouwd read both this prospectus, any
prospectus supplement and any free writing prosigetogether with additional information descrilbetier the heading “Where You Can
Find More Information.”

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQ. 8&C filings are available to the
public from the SEC’s website at http://www.sec.ggou may also read and copy any document we fitkeaSECS public reference room
Washington, D.C. located at 100 F Street, N.E.,Mfagon D.C. 20549. Please call the SEC at 1-80Q-8&30 for further information on t
public reference room. Our Class A common stodisisd and traded on the New York Stock ExchangéNy¥ SE.” You may also inspect
the information we file with the SEC at the NYSERices at 20 Broad Street, New York, New York 1B80hformation about us, including
certain SEC filings, is also available at our webai http://ir.tyson.com. However, the informatimmour website is not a part of this
prospectus or any accompanying prospectus supptemen

The SEC allows us to “incorporate by referencethis prospectus the information in other documémas we file with the SEC, which
means that we can disclose important informatioyoto by referring you to those documents. The imi@tion incorporated or deemed to be
incorporated by reference is considered to be tagbdnis prospectus, and information in documehni we file later with the SEC wiill
automatically update and supersede informationadoed in documents filed earlier with the SEC antaned in this prospectus.

We incorporate by reference in this prospectusitteeiments listed below and any future filings thatmay make with the SEC under
Sections 13(a), 13(c), 14, or 15(d) of the Seasgiixchange Act of 1934, as amended, or the “Exgeghawt,” prior to the termination of the
offering under this prospectugrovided , however , that we are not incorporating, in each case datyments or information deemed to have
been furnished and not filed in accordance with SHES):

. Our Annual Report on Form 10-K for the fiscal yeaded September 28, 2013, including those portbosir Definitive Proxy
Statement on Schedule 14A filed on December 203 2@dt are specifically incorporated by referemte such Annual Report on
Form 10K (except for Part I, Items 1 and 2 and Part 8nis 6, 7 and 8, which were superseded by Paensitl and 2 and Part
Items 6, 7 and 8, respectively, included in ther@urReport on Form-K filed on July 28, 2014)

. Our Quarterly Reports on Form 10-Q for the quarserded December 28, 2013 (except for Part |, Iterasd 2, which were
superseded by Part I, Items 1 and 2, respectiiraiyded in the Current Report on FornkK&iled on July 28, 2014) and March .
2014;

. Our Current Reports on Form 8-K filed with the S&CFebruary 4, 2014, June 4, 2014, June 10, 20412014, July 2,
2014, July 17, 2014 and July 28, 2014 (excepttBm|2.02 and the related Exhibit 99.1); i

. Our Registration Statement on For-A dated October 14, 199

You may obtain a copy of any or all of the documseeferred to above which may have been or mapdmporated by reference into
this prospectus (excluding certain exhibits todbeuments) at no cost to you by writing or telephgrus at the following address:

Investor Relations Department
Tyson Foods, Inc.

2200 Don Tyson Parkway
Springdale, AR 72762-6999
(479) 290-4524
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SPECIAL NOTE ON FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by retarennumber of forward-looking statements withim iteaning of the U.S. Private
Securities Litigation Reform Act of 1995. Statengetiitat are not historical facts, including statets@fout our beliefs and expectations, are
forward-looking statements. Forward-looking statateénclude statements preceded by, followed hatrinclude the words “may,”
“could,” “would,” “should,” “believe,” “expect,” “aticipate,” “plan,” “estimate,” “target,” “project,‘intend” and similar expressions. Such
forward-looking statements include, but are noitkeh to, current views and estimates of our outlfalfiscal 2014, other future economic
circumstances, industry conditions in domestic iaternational markets, our performance and findrreisults (e.g., debt levels, return on
invested capital, value-added product growth, eapitpenditures, tax rates, access to foreign neeed dividend policy). These forward-
looking statements are subject to a number of facnd uncertainties that could cause our actsaltseeand experiences to differ materially
from anticipated results and expectations expresssdch forwardeoking statements. We wish to caution readergmptace undue relianc
on any forward-looking statements, which speak aslyf the date made. We undertake no obligatiaptiate any forward-looking
statements, whether as a result of new informafigore events or otherwise.

Among the factors that may cause actual resultseapdriences to differ from anticipated results arpectations expressed in such
forward-looking statements are the following: tigteffect of, or changes in, general economic d¢mmdi; (ii) fluctuations in the cost and
availability of inputs and raw materials, suchias tattle, live swine, feed grains (including camd soybean meal) and energy; (iii) market
conditions for finished products, including comfeti from other global and domestic food processsupply and pricing of competing
products and alternative proteins and demand ferradtive proteins; (iv) successful rationalizatadrexisting facilities and operating
efficiencies of the facilities; (v) risks associtgith our commodity purchasing activities; (vicass to foreign markets together with foreign
economic conditions, including currency fluctuaspimport/export restrictions and foreign politi¢gij) outbreak of a livestock disease (such
as avian influenza (Al) or bovine spongiform encappathy (BSE)), which could have an adverse effedivestock we own, the availability
of livestock we purchase, consumer perception ghgeprotein products or our ability to accesdaiardomestic and foreign markets;

(viii) changes in availability and relative costdabor and contract growers and our ability to ma@in good relationships with employees,
labor unions, contract growers and independentymes providing us livestock; (ix) issues relatedaod safety, including costs resulting
from product recalls, regulatory compliance and aigted claims or litigation; (X) changes in camgu preference and diets and our abilit
identify and react to consumer trends; (xi) sigmafit marketing plan changes by large customersssrdf one or more large customers;

(xii) adverse results from litigation; (xiii) riskassociated with leverage, including cost incredseesto rising interest rates or changes in debt
ratings or outlook; (xiv) compliance with and chasdo regulations and laws (both domestic anddajeincluding changes in accounting
standards, tax laws, environmental laws, agricaltiaws and occupational, health and safety laxug; ¢ur ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipeis; (xvi) effectiveness of advertising
and marketing programs; and (xvii) those fact@ted under Item 1A. “Risk Factors” included in @uimual Report filed on Form 10-K for
the year ended September 28, 2013 and subseqfittiQuarterly Reports on Form 10-Q and Currermpdtes on Form 8-K. You should
refer to the “Risk Factors” section of this progpecnd to the Company’s periodic and current tsdded with the SEC for specific risks
which would cause actual results to be signifigadifferent from those expressed or implied by éhisward-looking statements. It is not
possible to identify all of the risks, uncertaistend other factors that may affect future restitfight of these risks and uncertainties, the
forward-looking events and circumstances discuss#us prospectus may not occur and actual resoltdd differ materially from those
anticipated or implied in the forward-looking staents. Accordingly, readers of this prospectuscatgioned not to place undue reliance on
the forward-looking statements.
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RISK FACTORS

An investment in our securities involves signifitasks. Before purchasing any securities, you &hoarefully consider and evaluate
of the information included and incorporated byerehce or deemed to be incorporated by referenttésiprospectus or the applicable
prospectus supplement, including the risk factocsiiporated by reference herein from our Annuald®epn Form 10-K for the fiscal year
ended September 28, 2013, as updated by annuaedyand other reports and documents we file whithSEC after the date of this
prospectus and that are incorporated by referea@rhor in the applicable prospectus supplememt.nDsiness, financial position, results of
operations or liquidity could be adversely affedbgdany of these risks.

USE OF PROCEEDS

Unless otherwise specified in a prospectus suppieaezompanying this prospectus, the net proceeds the sale of securities to
which this prospectus relates will be used for galneorporate purposes. General corporate purposgsnclude repayment of debt,
acquisitions, additions to working capital, capéapenditures and investments in our subsidiaNes$ proceeds may be temporarily invested

prior to use.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidatedaatf earnings to fixed charges for the periodsdated:

Six Months Endec Fiscal Years
March 29, 2014 2013 2012 2011 2010 200¢
Ratio of earnings to fixed charges(a) 8.8( 6.71 4.5¢ 4.4¢ 4.3¢ (b)

(a) For the purposes of calculating the ratio ehigs to fixed charges, “earnings” consist of imeo(loss) from continuing operations
before income taxes, fixed charges, and amortizatfcapitalized interest, but excludes equity rdtinvestment earnings and
capitalized interest. “Fixed charges” consist pfriterest on indebtedness, whether expensed datagd, (i) that portion of rental
expense the Company believes to be representdtimtecest (one-third of rental expense) and éinortization of debt discount and
expense

(b) In fiscal 2009, our earnings were insufficient tver our fixed charges by $540.0 millic

4
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock iaded upon our certificate of incorporation (“Céctife of Incorporation”), our bylaws
(“Bylaws”) and applicable provisions of law. We leasummarized certain portions of the Certificaténabrporation and Bylaws below. The
summary is not complete. The Certificate of Incogpion and Bylaws are incorporated by reference tiné registration statement for these
securities that we have filed with the SEC and Haeen filed as exhibits to our Annual Report onnrd0K for the year ended September
2013. You should read the Certificate of Incorpioraand Bylaws for the provisions that are importanyou. In this “Description of Capital
Stock,” unless otherwise indicated, “we,” “us,” fgu‘the Company” and similar words refer to Tyseoods, Inc. and not any of its
subsidiaries.

Capital Stock

We currently have issued and outstanding two ctasbeapital stock, Class A common stock, par v&0id0 per share, and Class B
common stock, par value $0.10 per share. Our Res@ertificate of Incorporation authorizes the &we of up to 900 million shares of each
of Class A common stock and Class B common stobk.lblders of Class A common stock are entitleaht® vote, and the holders of Class
B common stock are entitled to ten votes, for esdwre held of record on all matters submittedvota of stockholders, including the elect
of directors. Except as required by law, holder€lailss A common stock and Class B common stockteggether as a single class; provided,
however, that holders of Class A common stock alad<_B common stock vote separately as a classr@siiect to the issuance of additional
shares of Class B common stock (except in conneetith stock splits and stock dividends). Holder€tass A common stock and holders
Class B common stock do not have cumulative vatigigts. Holders of Class A common stock and Clag®®mon stock are entitled to
receive such dividends and other distributionsaishg stock or property of the Company as may berabéted by our board of directors out of
any funds legally available therefor; provided, leoer, that no cash dividend may be paid on ClassrBmon stock unless a cash dividend is
simultaneously paid on Class A common stock, arc#r share amount of the cash dividend paid oss®acommon stock cannot exceed
90% of the per share cash dividend simultaneously pn Class A common stock. In the case of divideor other distributions payable in
common stock, including distributions pursuantttck splits or divisions, such distributions oridiens will be in the same proportion with
respect to each class of stock, but only shar€asfs A common stock will be distributed with respe Class A common stock and only
shares of Class B common stock will be distribwtétth respect to Class B common stock. In the c&ssp combination or reclassification
Class A common stock, the shares of Class B constamk will also be combined or reclassified so thatrelationship between the number
of shares of Class B common stock and Class A camstark outstanding immediately following such camaltion or reclassification will be
the same as the relationship between Class B constock and Class A common stock immediately poauch combination or
reclassification.

Upon liquidation of the Company, the holders ofgsl& common stock and Class B common stock shaabklyan the assets, if any,
remaining after payment of all debts and liabisitaf the Company; provided that a merger or codatibn of the Company with or into any
other corporation or a sale or conveyance of adlror part of the assets of the Company (which doé# fact result in the liquidation of the
Company and the distribution of assets to our $toltliers) will not be deemed to be a voluntary eplantary liquidation, dissolution or
winding up of the Company. Such holders do not lreemptive, conversion or redemption rights, ektegt each holder of Class B
common stock may, at such holder’s option, and wpatten notice to the Company, convert each sbéf@ass B common stock into one
fully paid and nonassessable share of Class A constuzk.

Article Fourth of our Restated Certificate of Inporation provides that the holders of the outstagmdhares of Class B common stock
may waive or suspend (i) certain of their righteomvert their shares of Class B common stockshtres of Class A common stock on a
share-for-share basis or as provided in such stedKicates and (ii) the Company’s obligation inspd by a covenant contained in such
Article to reserve and keep available for issuaste@es of Class A common stock sufficient to previat any such conversion of all
outstanding shares of Class B common stock.
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The transfer agent and registrar for our Class iiroon stock is Computershare, Inc.

Our Class A common stock is listed on the NYSE urilde symbol “TSN.”

Preferred Stock

When we or the selling securityholders offer td aglarticular series of preferred stock, we wakdribe the specific terms of the
securities in a supplement to this prospectus.pragerred stock will be issued under a certifigzftdesignations relating to each series of
preferred stock and will also be subject to ourt&esl Certificate of Incorporation.

The transfer agent for each series of preferreckstdll be described in the relevant prospectugpsment.

DESCRIPTION OF DEBT SECURITIES

Any debt securities that we may issue will consiteither senior or subordinated debt of the CompAny debt securities that are sold
may be exchangeable for and/or convertible inte€£ka common stock or any other securities that beagold under this prospectus. Any
debt securities will be issued under an indentatedlas of June 1, 1995, as supplemented (therflug®), between the Company and The
Bank of New York Mellon Trust Company, N.A. (as sessor to JPMorgan Chase Bank, N.A. (formerly Thasé Manhattan Bank, N.A.)),
as Trustee (the “Trustee”), or one or more sepandentures between the Company and a designatgtéér We will include a prospectus
supplement on the specific terms of each serisgibr or subordinated debt securities being affd@reluding the terms, if any, on which a
series of senior or subordinated debt securities meaconvertible into or exchangeable for otheusées.

The following is a summary of the Indenture undéial senior debt securities may be issued. Thevatlg statements are subject to
the detailed provisions of the Indenture. We haleel fa copy of the Indenture as an exhibit to #gstration statement of which this
prospectus is a part. The Indenture is also aveila inspection at the office of the Trustee. tRecreferences are to the Indenture. The
following summarizes the material terms of the imdee; however, the following summaries of cergaiavisions of the Indenture are not
complete. Wherever particular provisions of thedntdire are referred to, such provisions, includiafinitions of certain terms, are
incorporated by reference as part of such summaritesrms, which are qualified in their entirety fiych reference to the provisions of the
Indenture. Definitions of certain terms used irstlidescription of Debt Securities” may be founddwelunder “—Certain Definitions.” In this
“Description of Debt Securities,” unless otherwiisdicated, “we,” “us,” “our,” “the Company” and sifar words refer to Tyson Foods, Inc.
and not any of its subsidiaries.

General

The Indenture does not limit the aggregate prin@pzount of debt securities which may be issuectutite Indenture and provides that
the debt securities may be issued from time to tmm@ne or more series, as authorized from tim@nte by our Board of Directors, any
committee of our Board of Directors or any dulytartzed officer. The debt securities will be diramisecured and unsubordinated
obligations of the Company and will rank on a pawith our other unsecured and unsubordinated irdietess. The debt securities will be
effectively subordinated to our senior secured lnel@ness to the extent of the value of the colscuring such indebtedness. Except as
described under “Certain Covenants,” the Indentlaes not limit other indebtedness or securitiectvinay be incurred or issued by the
Company or any of its subsidiaries or contain fgiahor similar restrictions on the Company or arfiyts subsidiaries. The Company’s rights
and the rights of its creditors, including holdefglebt securities, to participate in any distribotof assets of any subsidiary upon the latter's
liquidation or reorganization or otherwise are efffeely subordinated to the claims of the subsigdgcreditors, except to the extent that the
Company or any of its creditors may itself be alitoe of that subsidiary.

The debt securities may be guaranteed by one c& ofahe wholly-owned domestic subsidiaries of@mmpany (each a “Subsidiary
Guarantor”), as described in the applicable prasiesupplement that

6
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accompanies this prospectus. Each guarantee detitesecurities will be a general obligation of $éwésidiary Guarantor and will rank on a
parity with the other unsecured and unsubordinatéebtedness of the Subsidiary Guarantor. The gteea will be effectively subordinated
to any secured indebtedness of the Subsidiary Gtar to the extent of the value of the collatsesduring such indebtedness.

The particular terms of a series of debt securitiisbe set forth in an officers’ certificate ongplemental indenture, and described in
the applicable prospectus supplement. We urgeyoead the Indenture as supplemented by any dfficertificate or supplemental indent
because the Indenture, as supplemented, and eadtiion, defines your rights as a holder of #ia decurities.

The prospectus supplement which accompanies tbgppctus will set forth where applicable the follegvterms of and information
relating to the debt securities in respect of whith prospectus is being delivered (“Offered Skias"):

. the designation of the Offered Securiti

. the aggregate principal amount of the Offered Stesr

. the date or dates on which principal of, and premiifiany, on the Offered Securities is paya

. the rate or rates at which the Offered Securitiedl ©ear interest, if any, or the method by wiscleh rate shall be determined,
the basis on which interest shall be calculatedhiér than a 360-day year consisting of twelve 8@+thonths, the date or dates
from which such interest will accrue and on whidktsinterest will be payable and the related reciates

. if the Offered Securities will be guaranteed by onenore of the subsidiaries of the Compe

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

. any redemption, repayment or sinking fund provisi
. if other than denominations of $1,000 or multipdé$1,000, the denominations in which the OfferedBities will be issuable
. if other than the principal amount of such debusiég, the portion of the principal amount due uateleration

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

. whether the Offered Securities shall be issuetérform of a global security or securiti

. if applicable, a discussion of any material Unigtdtes federal income tax consideratic

. any other specific terms of the Offered Securitzes]

. the identity of any trustees, depositories, auibatihg or paying agents, transfer agents or registvith respect to the Offered
Securities. (Section 2..

The debt securities will be issued either in ciediied, fully registered form, without couponsasrglobal securities under a book-entry
system, as specified in the accompanying prospscipglement. See “Form of Securities.”

Unless otherwise specified in the accompanyingpg@oisis supplement, principal and premium, if anill,bve payable, and the debt
securities will be transferable and exchangeabileout any service charge, at the office of the Ta@sHowever, the Company may require
payment of a sum sufficient to cover any tax oeotjovernmental charge payable in connection withsaich transfer or exchange.
(Sections 2.7, 4.1 and 4.2)
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Unless otherwise specified in the accompanyingpgeois supplement, interest on any series of éeloirgies will be payable on the
interest payment dates set forth in the accomparptiospectus supplement to the persons in whosestma debt securities are registered at
the close of business on the related record datevdhbe paid, at the option of the Company, byentransfer or by checks mailed to such
persons. (Sections 2.7 and 4.1)

If the debt securities are issued as Original I€3iseount Securities (as defined in the Indentbegring no interest or interest at a rate
which at the time of issuance is below market ratebare to be sold at a substantial discount b#ieir stated principal amount, the other
special considerations applicable to such Oridissie Discount Securities will be generally destiin the prospectus supplement.

Unless otherwise described in the accompanyingoeiiss supplement, there are no covenants or osisontained in the Indenture
which afford the holders of the debt securitiesgetion in the event of a highly leveraged transacinvolving the Company. Reference is
made to the applicable prospectus supplement fomration with respect to any additions to, or nfiedtions or deletions of, the events of
default or covenants described below.

Certain Covenants

Restrictions on Liens. The Indenture provides that the Company will nag @ill not permit any Restricted Subsidiary (afirtk
below) to, create, incur or suffer to exist any tgage or pledge, as security for any indebtedmessy of any shares of stock, indebtednes
other obligations of a Subsidiary (as defined bglomany Principal Property (as defined below)h& Company or a Restricted Subsidiary,
whether such shares of stock, indebtedness or olfligations of a Subsidiary or Principal Propastpwned at the date of the Indenture or
acquired after the date of the Indenture, unlesCibmpany secures or causes such Restricted Sarpdidlisecure the outstanding debt
securities equally and ratably with all indebtednsscured by such mortgage or pledge, so longchsisdebtedness shall be so secured. This
covenant will not apply in the case of:

(i) the creation of any mortgage, pledge or otier bn any shares of stock, indebtedness or othigyations of a Subsidiary or a
Principal Property acquired after the date of thdehture (including acquisitions by way of mergecansolidation) by the Company or
a Restricted Subsidiary contemporaneously with sucjuisition, or within 180 days after such acdigisi to secure or provide for the
payment or financing of any part of the purchaseepof such acquisition, or the assumption of amytgage, pledge or other lien upon
any shares of stock, indebtedness or other oligadf a Subsidiary or any Principal Property aeglafter the date of the Indenture
existing at the time of such acquisition, or thguasition of any shares of stock, indebtednesgiwrambligations of a Subsidiary or any
Principal Property subject to any mortgage, pleaigether lien without the assumption of such maygaledge or other liens, provided
that every such mortgage, pledge or lien referoed this clause (i) will attach only to the shaoéstock, indebtedness or other
obligations of a Subsidiary or any Principal Prapeo acquired and fixed improvements on such Rrah®roperty;

(if) any mortgage, pledge or other lien on any shaf stock, indebtedness or other obligations®idilasidiary or any Principal
Property existing at the date of this Indenture;

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

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

(v) any mortgage, pledge or other lien on sharestaifk, indebtedness or other obligations of a t8idry or any Principal
Property incurred in connection with the issuanfcex-exempt governmental obligations; and

(vi) any renewal of or substitution for any mortgagledge or other lien permitted by any of thecpding clauses (i) through (v),
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provided, in the case of a mortgage, pledge omditre permitted under clause (i), (ii) or (iv)etindebtedness secured is not increased n«
lien extended to any additional shares of stodkelitedness or other obligations of a Subsidiagngradditional Principal Property.

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

Restrictions on Sale and Lease-Back Transactions. The Indenture provides that the Company will nat] aill 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 of such property, withititention of taking back a lease of such propexkgept a lease for a period of three years or
less at the end of which it is intended that the afssuch property by the lessee will be discomihprovided that, notwithstanding the
foregoing, the Company or any Restricted Subsidiaay sell any such Principal Property and leabadk for a longer period (i) if the
Company or such Restricted Subsidiary would beledtipursuant to the provisions described abovkeuti—Restrictions on Liens,” to
create a mortgage on the property to be leasedisgdtunded Debt (as defined below) in an amoungaetp the Attributable Debt (as defir
below) with respect to such sale and lebaek transaction without equally and ratably sewuthe outstanding debt securities or (i) if (Ag
Company promptly informs the Trustee of such tratisa, (B) the net proceeds of such transactiorasteast equal to the fair value (as
determined by board resolution of the Companyuchsproperty and (C) the Company causes an amqual & the net proceeds of the sale
to be applied to the retirement, within 180 dayerafeceipt of such proceeds, of Funded Debt ircuor assumed by the Company or a
Restricted Subsidiary (including the debt secws)tiprovided further that, in lieu of applying afior any part of such net proceeds to such
retirement, the Company may, within 75 days aftehssale, deliver or cause to be delivered to ppdi@able trustee for cancellation either
debentures or notes evidencing Funded Debt of dmepany (which may include the outstanding debt sées) or of a Restricted Subsidiary
previously authenticated and delivered by the apple trustee, and not previously tendered forisgnkund purposes or called for a sinking
fund or otherwise applied as a credit against digation to redeem or retire such notes or debestuand an officers’ certificate (which will
be delivered to the Trustee and each paying agehivaiich need not contain the statements preschiggde second paragraph of
Section 10.4 of the Indenture) stating that the Gamy elects to deliver or cause to be delivered siebentures or notes in lieu of retiring
Funded Debt as provided in the Indenture. If thenBany shall so deliver debentures or notes to ppécable trustee and the Company shall
duly deliver such officers’ certificate, the amowfitash which the Company will be required to gpplthe retirement of Funded Debt under
this provision of the Indenture shall be reducecbyamount equal to the aggregate of the thencglydi optional redemption prices (not
including any optional sinking fund redemption gs¢ of such debentures or notes or, if there aunb redemption prices, the principal
amount of such debentures or notes; provided,nhhae case of debentures or notes which providaricamount less than the principal
amount of such debentures or notes to be due grablgaupon a declaration of the maturity of sucheattures or notes, such amount of cash
shall be reduced by the amount of principal of sdehentures or notes that would be due and pagahdé the date of such application upon a
declaration of acceleration of the maturity of sdelbentures or notes pursuant to the terms ofienture pursuant to which such debent
or notes were issued. Notwithstanding the foregdimg Company or any Restricted Subsidiary mayrénte sale and leadeack transactior
in addition to those permitted by this paragrapth @ithout any obligation to retire any outstanddept securities or other Funded Debt,
provided that at the time of entering into sucle said lease-back transactions and after givingttifesuch transactions, Exempted Debt does
not exceed 10% of Consolidated Net Tangible As¢8txtion 4.4)
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Certain Definitions

The term “Attributable Debt” as defined in the Imtiere means, as to any particular lease under véigiPerson (as defined in the
Indenture) is at the time liable, other than a Edfease, and at any date as of which the amdusuah lease is to be determined, the total net
amount of rent required to be paid by such Persaleusuch lease during the initial term of suclséeas determined in accordance with
generally accepted accounting principles, discalifrem the last date of such initial term to théedaf determination at a rate per annum
equal to the discount rate which would be applieabla capital lease with like term in accordanié generally accepted accounting
principles. The net amount of rent required to hiel punder any such lease for any such period bedlhe aggregate amount of rent payable
by the lessee with respect to such period aftedudity amounts required to be paid on account sifiiance, taxes, assessments, utility,
operating and labor costs and similar chargesdidrcase of any lease which is terminable by theekespon the payment of a penalty, suc!
amount shall also include the amount of such pgniaitt no rent shall be considered as requirecetpaidd under such lease subsequent to the
first date upon which it may be so terminated. fistitable Debt” means, as to a capital lease uwtiéch any Person is at the time liable and
at any date as of which the amount of such leaelie determined, the capitalized amount of saakd that would appear on the face of a
balance sheet of such Person in accordance witrginaccepted accounting principles.

The term “Consolidated Net Tangible Assets” asrdefiin the Indenture means the excess over thentdiabilities of the Company of
all of its assets as determined by the Companyaandould be set forth in a consolidated balancetstfeghe Company and its Subsidiaries,
on a consolidated basis, in accordance with geyeretepted accounting principles as of a dateiw®@@ days of the date of such
determination, after deducting goodwill, trademagatents, other like intangibles and minority iat#s of others.

The term “Exempted Deb#s defined in the Indenture means the sum, witoplication, of the following items outstandingtbh&é date
Exempted Debt is being determined:

() indebtedness of the Company and its Restri€tgoksidiaries incurred after the date of the Indenéund secured by liens creat
assumed or otherwise incurred or permitted to gxissuant to the provision described in the lastesee under “Certain Covenants—
Restrictions on Liens” and

(ii) Attributable Debt of the Company and its Restd Subsidiaries in respect of all sale and Ik transactions with regard
any Principal Property entered into pursuant topttoision described in the last sentence under &#d&n Covenants—Restrictions on
Sale and Lease-Back Transactions.”

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

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

(i) land, land improvements, buildings and asseddactory equipment owned or leased pursuantctpéal lease and used by !
Company or a Restricted Subsidiary primarily fasqassing, producing, packaging or storing its petsluaw materials, inventories or
other materials and supplies and located withirLthited States of America and having an acquisitiost plus capitalized
improvements in excess of 1% of Consolidated Nelgitde Assets as of the date of such determination;

(ii) certain property referred to in the Indentuaeg
(iii) any asset held by Tyson Holding Company (Whicas subsequently merged with and into Tyson Fdadg

but shall not include any such property or assessiibed in clauses (i), (ii) or (iii) that is fimeed through the issuance of tax exempt
governmental obligations, or any such propertyssets that has been determined by board resohititie Company not to be of material
importance to the respective businesses condugtételCompany or such Restricted Subsidiary, dffecs of the date such resolution is
adopted.
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The term “Restricted Subsidiary” as defined in lindenture means any Subsidiary organized and egisinder the laws of the United
States of America and the principal business ottvig carried on within the United States of Amanichich owns or is a lessee pursuant to a
capital lease of any Principal Property or owngehaf capital stock or indebtedness of anothetriRéed Subsidiary other than:

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

(i) each Subsidiary formed or acquired after tagedf the Indenture for the purpose of acquirlrgliusiness or assets of another
person and which does not acquire all or any sobatgart of the business or assets of the Compalayy Restricted Subsidiary;

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

The term “Subsidiaryas defined in the Indenture means, with respeahyoPerson, any corporation, association or othsiness entit
of which more than 50% of the outstanding Votingct(as defined in the Indenture) is owned, diseotlindirectly, by such Person and one
or more other Subsidiaries of such Person.

Restrictions on Consolidations, Mergers and Saled Assets

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

(a) either

(i) the Company will be the continuing Person or

(ii) the Person (if other than the Company) forrbgdsuch consolidation or into which the Compansmerged or that
acquired or leased such property and assets @dhgpany shall be a corporation organized and wadéglisting under the laws of
the United States of America or any jurisdictiortled United States of America and shall expresséyime, 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 ani@piof counsel stating that such consolidation,gaeor transfer and such

supplemental indenture complies with this provisionl that all conditions precedent provided fathie Indenture relating to such
transaction have been complied with; and

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

Events of Default

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

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

(b) the Company defaults in the payment of inteoasany debt security of such series when the ¢moemes due and payable,
and such default continues for a period of 30 days;
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(c) the Company defaults in the performance ofreabhes any other covenant or agreement of the @wyrip the Indenture with
respect to the debt securities of such series actd default or breach continues for a period o€8@secutive days after written notice
the Company by the Trustee or to the Company amd thstee by the Holders (as defined in the Indehtof 25% or more in aggregate
principal amount of the debt securities of suclieser

(d) an involuntary case or other proceeding staltdtimmenced against the Company with respecotaitis debts under any
bankruptcy, insolvency or other similar law seekiing appointment of a trustee, receiver, liquidatastodian or other similar official
it or any substantial part of its property, andrsinvoluntary case or other proceeding shall remaiismissed and unstayed for a pe
of 60 days; or an order for relief shall be enteagdinst the Company under the federal bankrupteg;!

(e) the Company

(i) commences a voluntary case under any applidadoh&ruptcy, insolvency or other similar law, onsents to the entry of
an order for relief in an involuntary case undey sach law,

(ii) consents to the appointment of or taking pes&m by a receiver, liquidator, assignee, custpdiastee, sequestrator or
similar official of the Company or for all or substially all of the property and assets of the Camypor

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

The Indenture provides that if an Event of Defa@scribed in clauses (a), (b), (c) or (f) aboveii¢h Event of Default under clause (c)
or (f) is with respect to one or more but not allies of debt securities then outstanding) occadsis.continuing, then, and in each and every
such case, except for any series of debt secuttiteeprincipal of which shall have already become dnd payable, either the Trustee or the
Holders of not less than 25% in aggregate prin@pabunt of the debt securities of each such s#resoutstanding under the Indenture (¢
such series voting as a separate class) by naotieeting to the Company (and to the Trustee ifegivoy Holders), may declare the entire
principal (or, if the debt securities of any suehias are Original Issue Discount Securities, qartion of the principal amount as may be
specified in the terms of such series and set farthe applicable prospectus supplement) of dit decurities of all such series, and the
interest accrued on such debt securities, if ankgtdue and payable immediately, and upon any declaration the same shall become
immediately due and payable. If an Event of Defdalcribed in clause (c) or (f) occurs and is ecwritig with respect to all series of debt
securities then outstanding, then and in each aexysuch case, unless the principal of all the deburities shall have already become due
and payable, either the Trustee or the Holderobfass than 25% in aggregate principal amountl ¢fi@ debt securities then outstanding
under the Indenture (treated as one class), bganotiwriting to the Company (and to the Trustegiven by Holders), may declare the entire
principal (or, if any debt securities are Origitegue Discount Securities, such portion of thegipial as may be specified in the terms of such
Original Issue Discount Securities and set fortthmapplicable prospectus supplement) of all #t& decurities then outstanding and interest
accrued on such debt securities, if any, to beathgepayable immediately, and upon any such deiartite same shall become immediately
due and payable. If an Event of Default descrilmedause (d) or (e) occurs and is continuing, thenprincipal amount (or, if any debt
securities are Original Issue Discount Securisesh portion of the principal as may be specifiethe terms of such Original Issue Discount
Securities and set forth in the applicable prospestpplement) of all the debt securities thentanting and interest accrued on such debt
securities, if any, shall be and become immediadaly and payable, without any notice or other adbiyp any Holder or the Trustee, to the
extent permitted by applicable law.

The provisions described in the paragraph abowseler, are subject to the condition that if, at &me after the principal (or, if the
debt securities are Original Issue Discount Seiestisuch portion of the principal as may be sjgtiih the terms of such Original Issue
Discount Securities and set forth in the applicgintespectus supplement) of the debt securitiespfaries (or of all the debt securities, as
case may be) shall have been so declared due gablpaand before any judgment or decree for tlyenpat of the moneys due shall have
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been obtained or entered as provided in the Indentive Company will pay or will deposit with theuStee a sum sufficient to pay all matt
installments of interest upon all the debt seaesitif each such series (or of all the debt seesritis the case may be) and the principal of any
and all debt securities of each such series (afl tfie debt securities, as the case may be) wdtieli have become due otherwise than by
acceleration (with interest upon such principal,andhe extent that payment of such interest fererable under applicable law, on overdue
installments of interest, at the same rate asateeaf interest or yield to maturity (in the cas®oiginal Issue Discount Securities) specifiel
the debt securities of each such series and ghtifothe applicable prospectus supplement to #te df such payment or deposit) and such
amount as shall be sufficient to cover all amowmigg to the Trustee and each predecessor Trubtgerespective agents, attorneys and
counsel, and all other expenses and liabilitiearirezl, and all advances made, by the Trustee asfdadecessor Trustee except as a res
negligence or bad faith, and if any and all Evaft®efault under the Indenture, other than the papment of the principal of debt securities
which shall have become due by acceleration, laak been cured, waived or otherwise remedied@ddad in the Indenture, then and in
every such case the Holders of a majority in aggpegrincipal amount of all the debt securitiegath such series, or of all the debt
securities, in each case voting as a single dlass,outstanding, by written notice to the Compang to the Trustee, may waive all defaults
with respect to each such series (or with respeall the debt securities, as the case may bejeswihd and annul such declaration and its
consequences, but no such waiver or rescissiomamament will extend to or shall affect any suhsadg default or shall impair any right
consequent on such default. For all purposes uhddndenture, if a portion of the principal of a@yiginal Issue Discount Securities shall
have been accelerated and declared due and payableant to the provisions described above, them &ind after such declaration, unless
such declaration has been rescinded and annutiegyrincipal amount of such Original Issue Discabeturities will be deemed, for all
purposes under the Indenture, to be such portidheoprincipal of such Original Issue Discount Séi®s as shall be due and payable as a
result of such acceleration, and payment of suctiguoof the principal of such Original Issue Disic Securities as shall be due and payable
as a result of such acceleration, together witkrast, if any, on such Original Issue Discount Sites and all other amounts owing under the
Indenture, shall constitute payment in full of s@tiginal Issue Discount Securities. (Section 6.2)

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

(i) the Trustee may rely and will be protected dtireg or refraining from acting upon any resolutioartificate, statement,
instrument, opinion, report, notice, request, dicet; consent, order, bond, debenture, note, ahigience of indebtedness or other pi
or document believed by it to be genuine and teh®en signed or presented by the proper persdrharrustee need not investigate
any fact or matter stated in the document, buftlustee, in its discretion, may make such furthguiry or investigation into such facts
or matters as it may see fit;

(ii) before the Trustee acts or refrains from agtih may require an officers’ certificate or anmipn of counsel, and the Trustee
shall not be liable for any action it takes or antd take in good faith in reliance on such cexdiié or opinion;

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

(iv) the Trustee shall be under no obligation tereise any of the rights or powers vested in itHg/Indenture at the request or
direction of any of the Holders, unless such Haddrall have offered to the Trustee reasonableisgon indemnity against the costs,
expenses and liabilities that might be incurredt ity compliance with such request or direction;

(v) the Trustee shall not be liable for any aciitciakes or omits to take in good faith that itibeés to be authorized or within its
rights or powers or for any action it takes or aniit take in accordance with the direction of tlidddrs of a majority in principal
amount of the outstanding debt securities relatintpe time, method and place of conducting angeeding for any remedy available
the Trustee, or exercising any trust or power aoateupon the Trustee, under the Indenture; and
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(vi) the Trustee may consult with counsel and thi¢ten advice of such counsel or any opinion ofresrl shall be full and
complete authorization and protection in respectnyf action taken, suffered or omitted by it untther Indenture in good faith and in
reliance on such advice or opinion. (Section 7.2)

Subject to such provisions in the Indenture foritft'emnification of the Trustee and certain otlimithtions, the Holders of at least a
majority in aggregate principal amount of the cantsling debt securities of each series affectech(sach series voting as a separate class)
may direct the time, method and place of conductimgproceeding for any remedy available to theste® or exercising any trust or power
conferred on the Trustee; provided, that the Trustay refuse to follow any direction that conflietigh law or the Indenture, that may
involve the Trustee in personal liability, or thlaé Trustee determines in good faith may be undrgjudicial to the rights of Holders not
joining in the giving of such direction; and progdifurther, that the Trustee may take any othéomadtdeems proper that is not inconsist
with any directions received from Holders of dedtwities pursuant to this paragraph. (Section 6.5)

The Indenture provides that no Holder of any debusity of any series may institute any proceedjudicial or otherwise, with respect
to the Indenture or the debt securities of suciesgor for the appointment of a receiver or treste for any other remedy under the
Indenture, unless:

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

(ii) the Holders of at least 25% in aggregate ppatamount of outstanding debt securities of ssafies shall have made written
request to the Trustee to institute proceedingsspect of such Event of Default in its own nam@&rastee under the Indenture;

(iii) such Holder or Holders have offered to theidtee indemnity reasonably satisfactory to the tEruagainst any costs, liabiliti
or expenses to be incurred in compliance with saguest;

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

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

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

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

Discharge, Defeasance and Covenant Defeasance

The Indenture provides that, except as providedvibehe Company may terminate its obligations uriderdebt securities of any series
and the Indenture with respect to debt securitiesioh series if:

(i) all debt securities of such series previouslthanticated and delivered (other than destroyest dr stolen debt securities of
such series that have been replaced or debt seswftsuch series that are fully paid or debt 6tes of such series for whose payment
money or debt securities have previously been ineidist and subsequently repaid to the Compangr@gded in the Indenture) have
been delivered to the Trustee for cancellationtaedCompany has paid all sums payable by it urigeiritdenture; or
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(ii)(A) the debt securities of such series matuithivw one year or all of them are to be calledrEgdemption within one year under
arrangements satisfactory to the Trustee for gitliegnotice of redemption, (B) the Company irre\adgaleposits in trust with the
Trustee, as trust funds solely for the benefihefitolders of such debt securities for that purposmey or U.S. Government
Obligations (as defined in the Indenture) or a cioation of money and U.S. Government Obligatiorféigent (in the opinion of a
nationally recognized firm of independent publica@entants expressed in a written certificationuafsfirm delivered to the Trustee),
without consideration of any reinvestment, to papgpal of and interest on the debt securitieswafh series to maturity or redemption,
as the case may be, and to pay all other sums lealyglit under the Indenture, (C) no default wiglspect to the debt securities of such
series has occurred and is continuing on the dataeah deposit, (D) such deposit does not resudthineach or violation of, or constitute
a default under, the Indenture or any other agreérenstrument to which the Company is a partpymwhich it is bound and (E) the
Company delivers to the Trustee an officers’ ciedie and an opinion of counsel, in each casengt#itiat 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 @@mpany’s obligations under Section 7.7 of the hde= in respect of the debt
securities of such series shall survive. With respethe foregoing clause (ii), only the Compamydigations in Sections 2.2 (Execution and
Authorization), 2.3 (Amount Unlimited; IssuableSeries), 2.4 (Denomination and Date of Securifi@yments of Interest), 2.5 (Registrar
Paying Agent; Agents Generally), 2.6 (Paying Agertiold Money in Trust), 2.7 (Transfer and Exchgn@ell (Cancellation), 4.2
(Maintenance of Office or Agency), 7.7 (Compensatnd Indemnity), 7.8 (Replacement of Trustee) (Bépayment by Company) and 8.6
(Reinstatement) of the Indenture in respect ofiiblat securities of such series shall survive tintildebt securities of such series are no Ic
outstanding. Once there are no longer any debtiseswf a particular series outstanding, only @@mpany’s obligations in Sections 7.7, 8.5
and 8.6 of the Indenture in respect of the dehirstges of such series shall survive. After anytsircevocable deposit, the Trustee upon
request shall acknowledge in writing the dischargthe Companys obligations under the debt securities of suctesand this Indenture wi
respect to the debt securities of such series ¢foefhose surviving obligations specified abo{&ection 8.1)

The Indenture provides that, except as providedvineghe Company will be deemed to have paid anbbsidischarged from any and
obligations in respect of the debt securities of series after the period specified in clause Z)}) below of this paragraph, and the
provisions of the Indenture will no longer be iffieet with respect to the debt securities of suecleseand the Trustee, at the expense of the
Company, shall execute proper instruments acknajingdhe same; provided, that the following corfis shall have been satisfied:

(i) the Company has irrevocably deposited in twighh the Trustee as trust funds solely for the fienéthe Holders for payment
of the principal of and interest on the debt sdim#iof such series, money or U.S. Government @btigs or a combination of money
U.S. Government Obligations sufficient (in the apmof a nationally recognized firm of independpnblic accountants expressed in a
written certification of such firm delivered to tieustee) without consideration of any reinvestnaerd after payment of all federal,
state and local taxes or other charges and assetssmeespect of such funds payable by the Trustegay and discharge the principal
of and accrued interest on the outstanding dehtrgies of such series to maturity or earlier regéon (irrevocably provided for under
arrangements satisfactory to the Trustee), asabe may be;

(ii) such deposit will not result in a breach oolation of, or constitute a default under, the imdee or any other agreement or
instrument to which the Company is a party or bychtit is bound;

(iii) no Default (as defined in the Indenture) witspect to the debt securities of such serie$ lshaé occurred and be continuing
on the date of such deposit or at any time dutiegperiod specified in clause (iv)(2)(z) below;

(iv) the Company shall have delivered to the Treigig either (x) a ruling directed to the Trusteegived from the Internal
Revenue Service to the effect that the Holderbefdebt securities of such series
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will not recognize income, gain or loss for federglome tax purposes as a result of the Companxgecise of its option under this
provision of the Indenture and will be subjectedéral income tax on the same amount and in the sanner and at the same times as
would have been the case if such option had not brercised or (y) an opinion of counsel to theesaffifiect as the ruling described in
clause (x) above and based on a change in law2yrah (opinion of counsel to the effect that (x) ¢heation of the defeasance trust does
not violate the Investment Company Act of 1940amended, (y) the Holders of the debt securitiesuoh series have a valid first
priority security interest in the trust funds, dajl after the passage of 123 days following theod@gexcept after one year following the
deposit, with respect to any trust funds for thecaait of any Holder of the debt securities of ssehies who may be deemed to be an
“insider” as to an obligor on the debt securitiésuch series for purposes of the United StatekiBigiticy Code), the trust funds will not
be subject to the effect of Section 547 of the éhhibtates Bankruptcy Code or Section 15 of the Nexk Debtor and Creditor Law in
case commenced by or against the Company under eitich statute, and either (1) the trust fundsmnaillonger remain the property of
the Company (and therefore will not be subjechmdffect of any applicable bankruptcy, insolvenmeprganization or similar laws
affecting creditors’ rights generally) or (I1) if@urt were to rule under any such law in any cagwoceeding that the trust funds
remained in the property of the Company, to themot paid to such Holders, the Trustee will hédd the benefit of such Holders, a
valid and perfected first priority security inter@s such trust funds that is not avoidable in brapkcy or otherwise (except for the effect
of Section 552(b) of the United States Bankruptogl€on interest on the trust funds accruing alftercommencement of a case under
such statute) and the Holders of the debt secsidtisuch series will be entitled to receive adégpaotection of their interests in such
trust funds if such trust funds are used in suae @a proceeding;

(v) if the debt securities of such series are {igtad on a national securities exchange, the Comphall have delivered to the
Trustee an opinion of counsel to the effect thatdbfeasance contemplated by this provision ofrtienture of the debt securities of
such series will not cause the debt securitiesiof Series to be delisted; and

(vi) the Company has delivered to the Trustee éines§, certificate and an opinion of counsel, &cte case stating that all
conditions precedent provided for in the Indentetating to the defeasance contemplated by thigigiom of the Indenture of the debt
securities of such series have been complied Wivtwithstanding the foregoing, prior to the endha# 123-day (or one year) period
referred to in clause (iv)(2)(z) of this paragrapbne of the Compang’obligations under the Indenture with respechéodebt securitie
of such series shall be discharged. Subsequeh¢tertd of such 123-day (or one year) period, thafgamy’s obligations in Sections 2.2
(Execution and Authorization), 2.3 (Amount Unlindtdssuable in Series), 2.4 (Denomination and Dateecurities; Payments of
Interest), 2.5 (Registrar and Paying Agent; Ag&ugserally), 2.6 (Paying Agent to Hold Money in Tju&.7 (Transfer and Exchange),
2.11 (Cancellation), 4.2 (Maintenance of OfficeAgiency), 7.7 (Compensation and Indemnity), 7.8 (Regment of Trustee), 8.5
(Repayment by Company) and 8.6 (Reinstatement)eofridenture with respect to the debt securitiesioh series shall survive until
such debt securities are no longer outstandinge@r&re are no longer any debt securities of acpéat series outstanding, only the
Company’s obligations in Sections 7.7 (Compensatiuth Indemnity), 8.5 (Repayment by Company) andReinstatement) of the
Indenture with respect to the debt securities ohseries shall survive. If and when a ruling fribva Internal Revenue Service or an
opinion of counsel referred to in clause (iv)(1Xt& paragraph is able to be provided specificaithout regard to, and not in reliance
upon, the continuance of the Company’s obligatiomder Section 4.1 (Payment of Securities) of tlueirture, then the Company’s
obligations under such Section 4.1 of the Indeniitk respect to the debt securities of such sestiedl cease upon delivery to the
Trustee of such ruling or opinion of counsel anthpbance with the other conditions precedent pregiébr in this provision of the
Indenture relating to the defeasance contemplatetib provision of the Indenture. (Section 8.2)
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The Indenture provides that the Company may ontbtaply with any term, provision or condition débed under “—Certain
Covenants,” and such omission shall be deemedrizt in Event of Default, with respect to the @unding debt securities of any series if:

(i) the Company has irrevocably deposited in twigih the Trustee as trust funds solely for the ffieoéthe Holders of the debt
securities of such series for payment of the ppialcdf and interest, if any, on the debt securitiesuch series money or
U.S. Government Obligations or a combination of myoar U.S. Government Obligations in an amountisieffit (in the opinion of a
nationally recognized firm of independent publicaentants expressed in a written certificationuatsfirm delivered to the Trustee)
without consideration of any reinvestment and gierment of all federal, state and local taxestlerocharges and assessments in
respect of such funds payable by the Trustee,y@péd discharge the principal of and interest enahtstanding debt securities of such
series to maturity or earlier redemption (irrevdgairovided for under arrangements satisfactorhoTrustee), as the case may be;

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

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

(iv) the Company has delivered to the Trustee aniap of counsel to the effect that (A) the creataf the defeasance trust does
not violate the Investment Company Act of 1940am&nded, (B) the Holders of the debt securitiesuoh series have a valid first-
priority security interest in the trust funds, (&@jch Holders will not recognize income, gain oslém federal income tax purposes as a
result of such deposit and covenant defeasance/éirtik subject to federal income tax on the samewant and in the same manner and
at the same times as would have been the casehifd®posit and defeasance had not occurred araft@)the passage of 123 days
following the deposit (except after one year foliogvthe deposit, with respect to any trust fundgfie account of any Holder of the
debt securities of such series who may be deemled &m “insider” as to an obligor on the debt siiesrof such series for purposes of
the United States Bankruptcy Code), the trust fumilsnot be subject to the effect of Section 547w United States Bankruptcy Code
or Section 15 of the New York Debtor and Creditanlin a case commenced by or against the Compafsr wither such statute, and
either (1) the trust funds will no longer remaie firoperty of the Company (and therefore will netsbibject to the effect of any
applicable bankruptcy, insolvency, reorganizatiosimilar laws affecting creditors’ rights geneyalor (2) if a court were to rule under
any such law in any case or proceeding that trst tamds remained property of the Company, to Rierg not paid to such Holders, the
Trustee will hold, for the benefit of such Holdessyalid and perfected first priority security irgst in such trust funds that is not
avoidable in bankruptcy or otherwise (except fer ¢fifect of Section 552(b) of the United StateskBaptcy Code on interest on the
trust funds accruing after the commencement ofa cader such statute), and the Holders of thes#shirities of such series will be
entitled to receive adequate protection of the&nests in such trust funds if such trust fundsuse in such case or proceeding;

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

(vi) the Company has delivered to the Trustee fineyb’ certificate and an opinion of counsel, atk case stating that all
conditions precedent provided for in the Indentatating to the covenant defeasance contemplatehiyprovision of the Indenture of
the debt securities of such series have been cedpiith. (Section 8.3)
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Modification of the Indenture

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

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

(i) to comply with Article 5 (Successor Corporatjoof the Indenture;

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

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

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

(vi) to provide for uncertificated debt securiteasd to make all appropriate changes for such perpos
(vii) to make any change that does not materially adversely affect the rights of any Holder. (fec9.1)

The Indenture also provides that, without prioficeto any Holders, the Company and the Trusteean@nd the Indenture and the
debt securities of any series outstanding undeinithenture with the written consent of the Holdefra majority in principal amount of the
outstanding debt securities of all series affetigduch supplemental indenture (all such serieisg@ts one class). The Indenture also
provides that the Holders of a majority in prindipmount of the outstanding debt securities ofatles affected by such supplemental
indenture (all such series voting as one classytityen notice to the Trustee may waive future cbamze by the Company with any provis
of the Indenture or the debt securities of sucleseNotwithstanding the foregoing provision, witihdhe consent of each Holder of the debt
securities of each series affected by such supplahiedenture, an amendment or waiver, includingaéver pursuant to Section 6.4 of the
Indenture, may not:

(i) extend the stated maturity of the principalafany sinking fund obligation or any installmefitnterest on, such Holder's debt
security;

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

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

(iv) reduce the amount of the principal of an Qrajilssue Discount Security that would be due ayhple upon an acceleration
of the maturity of such debt security pursuanti® indenture or the amount of such debt securidyaile in bankruptcy;

(v) change any place of payment where, or the nayrén which, any debt security of such seriesryr gremium or the interest on
such debt security is payable;

(vi) impair the right to institute suit for the emEement of any such payment on or after the statgdrity of such debt security
(or, in the case of redemption, on or after theneption date or, in the case of mandatory repusshihe date of such repurchase);

(vii) reduce the percentage in principal amoundatstanding debt security of such series the cdrefamhose Holders is required
for any such supplemental indenture, for any wadferompliance with certain provisions of the Intler or certain Defaults and their
consequences provided for in the Indenture;
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(viii) waive a Default in the payment of principafl or interest on, any debt security of such series
(ix) cause any debt security of such series taubemslinated in right of payment to any obligatidrihee Company; or

(x) modify any of the provisions of this sectiontb& Indenture, except to increase any such pexgerdr to provide that certain
other provisions of the Indenture cannot be moditie waived without the consent of the Holder afleautstanding debt security of &
series affected by such supplemental indenture.

A supplemental indenture which changes or elimmatey covenant or other provision of the Indentdnech has expressly been
included solely for the benefit of one or more jgaitar series of debt securities, or which modiftes rights of Holders of debt securities of
such series with respect to such covenant or gomvishall be deemed not to affect the rights uttidedndenture of the Holders of debt
securities of any other series or of the coupop&#dpining to such debt securities. It shall nohbeessary for the consent of the Holders
under this section of the Indenture to approveptmticular form of any proposed amendment, supptemewaiver, but it shall be sufficient
such consent approves the substance of such pposendment, supplement or waiver. After an amentirsapplement or waiver under
this section of the Indenture becomes effective Gbmpany shall give to the Holders affected byhsaarmendment, supplement or waiver a
notice briefly describing such amendment, suppldraemwaiver. The Company will mail supplementaléntures to Holders upon request.
Any failure of the Company to mail such noticeaoy defect in such notice, shall not, howevernpwaay impair or affect the validity of ai
such supplemental indenture or waiver. (Sectioh 9.2

Governing Law
The Indenture and the debt securities and anyeckigarantees will be governed by the laws of thee®f New York.

Concerning the Trustee

The Company and its subsidiaries maintain ordimarnyking relationships with The Bank of New York Mel Trust Company N.A. and
its affiliates and a number of other banks. ThelBafiNew York Mellon Trust Company N.A. also senasstrustee with respect to certain
other outstanding debt securities of the Compauyimrsubsidiaries.

DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt oryegedurities or securities of third parties or ottights, including rights to receive
payment in cash or securities based on the vadite or price of one or more specified commodittestencies, securities or indices, or any
combination of the foregoing. Warrants may be idsndependently or together with any other se@sgitind may be attached to, or separate
from, such securities. Each series of warrantshvelissued under a separate warrant agreementtatdéed into between us and a warrant
agent. The terms of any warrants to be issued ales$eription of the material provisions of the dggible warrant agreement will be set forth
in the applicable prospectus supplement.

The applicable prospectus supplement will desdhibeollowing terms of any warrants in respect dfich this prospectus is being
delivered:

. the title of such warrant:

. the aggregate number of such warra

. the price or prices at which such warrants wilidsied;

. the currency or currencies in which the price aftswarrants will be payabl
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. the securities or other rights, including rightseoeive payment in cash or securities based owdalue, rate or price of one or
more specified commaodities, currencies, securifdadices, or any combination of the foregoingigmasable upon exercise of
such warrants

. the price at which and the currency or currengieshich the securities or other rights purchasaplen exercise of such warrants
may be purchase

. the date on which the right to exercise such wasrahnall commence and the date on which such sighit expire

. if applicable, the minimum or maximum amount of suearrants which may be exercised at any one 1

. if applicable, the designation and terms of thaigées with which such warrants are issued anchtimaber of such warrants
issued with each such securi

. if applicable, the date on and after which suchrargts and the related securities will be separatatysferable

. information with respect to bo-entry procedures, if an'

. if applicable, a discussion of any material Unigtdtes federal income tax considerations;

. any other terms of such warrants, including tempnscedures and limitations relating to the exchaangkexercise of such
warrants.

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchasal®of:

. debt or equity securities issued by us or secsrdfehird parties, a basket of such securitiesndex or indices or such securities
or any combination of the above as specified inajhglicable prospectus suppleme

. currencies; o
. commodities

Each purchase contract will entitle or obligate hbéder thereof to purchase or sell, and obligatéowsell or purchase, on specified
dates, such securities, currencies or commoditiaspecified purchase price, which may be basealformula, all as set forth in the
applicable prospectus supplement. We may, howewaéisfy our obligations, if any, with respect toygourchase contract by delivering the
cash value of such purchase contract or the cdab whthe property otherwise deliverable or, ia ttase of purchase contracts on underlying
currencies, by delivering the underlying currencésset forth in the applicable prospectus supptenThe applicable prospectus supplement
will also specify the methods by which the hold®ay purchase or sell such securities, currenciesmmodities and any acceleration,
cancellation or termination provisions or otheryismns relating to the settlement of a purchaserect.

The purchase contracts may require us to makedenayments to the holders thereof or vice vergach payments may be deferred
to the extent set forth in the applicable prospestpplement, and those payments may be unsecaupeefonded on some basis. The
purchase contracts may require the holders théoes#cure their obligations in a specified manodye described in the applicable prospectus
supplement. Alternatively, purchase contracts neayiire holders to satisfy their obligations theagmwhen the purchase contracts are
issued. Our obligation to settle such pre-paid pase contracts on the relevant settlement datecorastitute indebtedness. Accordingly, pre-
paid purchase contracts will be issued under ettieesenior indenture or the subordinated indenture
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DESCRIPTION OF UNITS

As specified in the applicable prospectus supplénves may issue units consisting of one or morelpase contracts, warrants, debt
securities, shares of preferred stock, sharesmfitan stock or any combination of such securitidge @pplicable supplement will describe:

. the terms of the units and of the purchase comgtracrrants, debt securities, shares of prefetmk #nd common stock
comprising the units, including whether and undbaticircumstances the securities comprising thes umday be traded separate

. if applicable, a discussion of any material Unigdtes federal income tax consideratic
. a description of the terms of any unit agreemenegtuing the units; an
. a description of the provisions for the paymenttjesment, transfer or exchange of the ur

FORMS OF SECURITIES

Each debt security, warrant and unit will be représd either by a certificate issued in definifien to a particular investor or by one
or more global securities representing the enssaance of securities. Certificated securitiesfindive form and global securities will be
issued in registered form. Definitive securitiesngayou or your nominee as the owner of the sequaitd in order to transfer or exchange
these securities or to receive payments otherititarest or other interim payments, you or your imega must physically deliver the securi
to the trustee, registrar, paying agent or othengags applicable. Global securities name a degyggr its nominee as the owner of the debt
securities, warrants or units represented by thkd®al securities. The depositary maintains a cdermed system that will reflect each
investor’s beneficial ownership of the securitieotgh an account maintained by the investor withvioker/dealer, bank, trust company or
other representative, as we explain more fully Wwelo

Global Securities

Registered Global Securities. We may issue the registered debt securities,antgrand units in the form of one or more fullyiségred
global securities that will be deposited with aatary or its nominee identified in the applicaptespectus supplement and registered in the
name of that depositary or nominee. In those cagespr more registered global securities willd¢sied in a denomination or aggregate
denominations equal to the portion of the aggrepgteipal or face amount of the securities to dgresented by registered global securities.
Unless and until it is exchanged in whole for sé@g in definitive registered form, a registerddtmal security may not be transferred except
as a whole by and among the depositary for thestexgid global security, the nominees of the depysdr any successors of the depositary or
those nominees.

If not described below, any specific terms of tlepakitary arrangement with respect to any secsititidoe represented by a registered
global security will be described in the prospectugplement relating to those securities. We godtei that the following provisions will
apply to all depositary arrangements.

Ownership of beneficial interests in a registerkadbal security will be limited to persons, callearficipants, that have accounts with the
depositary or persons that may hold interests tirquarticipants. Upon the issuance of a registghelobl security, the depositary will credit,
on its book-entry registration and transfer systéra participants’ accounts with the respectivagpal or face amounts of the securities
beneficially owned by the participants. Any dealersderwriters or agents participating in the disiion of the securities will designate the
accounts to be credited. Ownership of beneficiarasts in a registered global security will beveh@n, and the transfer of ownership
interests will be effected only through, recordsntaned by the depositary, with respect to intexe$ participants, and on the records of
participants, with respect to interests of perdwiding through participants. The laws of someestamay require that some purchasers of
securities take physical delivery of these seagitn definitive form. These laws may impair yohility to own, transfer or pledge beneficial
interests in registered global securities.
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So long as the depositary, or its nominee, is ¢lgistered owner of a registered global securi, dlepositary or its nominee, as the «
may be, will be considered the sole owner or hotdehe securities represented by the registereblaglsecurity for all purposes under the
applicable indenture, warrant agreement, guararitestipreferred security or unit agreement. Exesptlescribed below, owners of benefi
interests in a registered global security will hetentitled to have the securities representethdyegistered global security registered in their
names, will not receive or be entitled to receifiggical delivery of the securities in definitiverfio and will not be considered the owners or
holders of the securities under the applicablentute, warrant agreement, guaranteed trust prefegeurity or unit agreement. Accordingly,
each person owning a beneficial interest in a teggd global security must rely on the procedufdébe@depositary for that registered global
security and, if that person is not a participantthe procedures of the participant through witehperson owns its interest, to exercise any
rights of a holder under the applicable indentwarrant agreement, guaranteed trust preferred igeouiunit agreement. We understand that
under existing industry practices, if we request action of holders or if an owner of a benefiégiderest in a registered global security des
to give or take any action that a holder is erditie give or take under the applicable indenturgrant agreement, guaranteed trust preferred
security or unit agreement, the depositary forrdgstered global security would authorize theipgudnts holding the relevant beneficial
interests to give or take that action, and theigipeints would authorize beneficial owners ownihgptigh them to give or take that action or
would otherwise act upon the instructions of basiafiowners holding through them.

Principal, premium, if any, and interest paymemsiebt securities, and any payments to holdersegpect to warrants, guaranteed
trust preferred securities or units, represented tBgistered global security registered in themafra depositary or its nominee will be made
to the depositary or its nominee, as the case rmagdthe registered owner of the registered gkadoalrity. None of Tyson, the trustees, the
warrant agents, the unit agents or any other aafefyson, agent of the trustees or agent of theamhiagents or unit agents will have any
responsibility or liability for any aspect of thecords relating to payments made on account offieéadewnership interests in the registered
global security or for maintaining, supervisingreviewing any records relating to those benefioi@hership interests.

We expect that the depositary for any of the séesriepresented by a registered global secunitynueceipt of any payment of
principal, premium, interest or other distributiohunderlying securities or other property to hotden that registered global security, will
immediately credit participants’ accounts in amaymoportionate to their respective beneficialiests in that registered global security as
shown on the records of the depositary. We alse&xhat payments by participants to owners of figiakinterests in a registered global
security held through participants will be govertgdstanding customer instructions and customaagtimes, as is now the case with the
securities held for the accounts of customers ardreform or registered in “street name,” and Wélthe responsibility of those participants.

Beneficial owners of securities generally will meteive certificates representing their ownershiprests in the securities. However, if

. the depositary notifies us that it is unwillingwrable to continue as a depositary for any seesrdr if the depositary ceases to be
a clearing agency registered under the Securittehdhge Act of 1934 and a successor depositamytiappointed within 90 days
of the notification or of our becoming aware of thepositar’s ceasing to be so registered, as the case m

. we determine, in our sole discretion, not to hdneedecurities represented by one or more globatisies, or
. in the case of debt securities, an event of deftander the indenture for such debt securities lsasroed and is continuing with
respect to such debt securiti

then, in each case, we will prepare and deliveifmates for such securities in exchange for bismafinterests in the global securities. Any
securities issued in definitive form in exchangedaegistered global security will be registenedhie name or names that the depositary give:s
to the relevant trustee, warrant agent, unit agent
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other relevant agent of ours or theirs. It is expecthat the depositary’s instructions will be lthapon directions received by the depositary
from participants with respect to ownership of He@ interests in the registered global secutiityt had been held by the depositary.

PLAN OF DISTRIBUTION

Tyson and/or the selling securityholders, if apgbie, may sell the securities in one or more offdflewing ways (or in any
combination) from time to time:

. through underwriters or deale

. through agents; ¢

. directly to purchaser:

The securities may be sold in one or more tranmagtit a fixed price or prices, which may be chdngeat market prices prevailing at
the time of sale, at prices relating to prevailmgrket prices or at negotiated prices.

We will describe in a prospectus supplement théquaar terms of any offering of the securities;lirding the following:

. the names of any underwriters or age

. the proceeds we will receive from the s:

. any discounts and other items constituting undéew’ or agent’ compensation

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

. any securities exchanges on which the applicaldergies may be listec

If Tyson and/or the selling securityholders, if Bpgble, use underwriters in the sale, such undeavgrwill acquire the securities for

their own account. The underwriters may resellstheurities in one or more transactions, at a fpxéek or prices, which may be changed, or
at market prices prevailing at the time of salgrates relating to prevailing market prices onagotiated prices.

The securities may be offered to the public througtierwriting syndicates represented by managimiguwriters or by underwriters
without a syndicate. The obligations of the undé@exs to purchase the securities will be subjeceidain conditions. The underwriters will
obligated to purchase all the securities of theeseffered if any of the securities are purchased.

Tyson and/or the selling securityholders, if apgiie, may sell securities through agents or dediesgynated by them. Any agent or
dealer involved in the offer or sale of the se@esifor which this prospectus is delivered willdmmed, and any commissions payable by 1
that agent or dealer will be set forth, in the pextus supplement. Unless indicated in the proapexttpplement, the agents will agree to use
their reasonable efforts to solicit purchasestiergeriod of their appointment and any dealer puilichase securities from Tyson and/or the
selling securityholders, if applicable, as printigad may resell those securities at varying prtodse determined by the dealer.

Tyson and/or the selling securityholders, if apgihie, also may sell securities directly. In thisesano underwriters or agents would be
involved.

Underwriters, dealers and agents that participated distribution of the securities may be undéess as defined in the Securities Act,
and any discounts or commissions received by tliem fis and any profit on the resale of the seesrity them may be treated as
underwriting discounts and commissions under thauftees Act.
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Tyson and/or the selling securityholders, if apgdhie, may enter into agreements with the underigrittealers and agents to indemnify
them against certain civil liabilities, includinigbilities under the Securities Act or to contributith respect to payments which the
underwriters, dealers or agents may be requir@datce, and to reimburse them for certain expenses.

Underwriters, dealers and agents may engage isactions with, or perform services for, us or aiysidiaries in the ordinary course of
their businesses.

In order to facilitate the offering of the seciwag#tj any underwriters or agents, as the case mavadyed in the offering of such
securities may engage in transactions that stebitimintain or otherwise affect the price of suetusities or other securities the prices of
which may be used to determine payments on theifesuSpecifically, the underwriters or agentstlze case may be, may overallot in
connection with the offering, creating a short fiosiin such securities for their own account. didiéion, to cover overallotments or to
stabilize the price of the securities or of sudireotsecurities, the underwriters or agents, asdse may be, may bid for, and purchase, such
securities in the open market. Finally, in any offg of such securities through a syndicate of mwdeers, the underwriting syndicate may
reclaim selling concessions allotted to an undéewor a dealer for distributing such securitiethia offering if the syndicate repurchases
previously distributed securities in transactiomsaver syndicate short positions, in stabilizati@msactions or otherwise. Any of these
activities may stabilize or maintain the marketprof the securities above independent marketdeféle underwriters or agents, as the case
may be, are not required to engage in these aesiyind may end any of these activities at ang.tim

Tyson and/or the selling securityholders, if apgihie, may solicit offers to purchase securitiesatly from, and we may sell securities
directly to, institutional investors or others. Tieems of any of those sales, including the terframg bidding or auction process, if utilized,
will be described in the applicable prospectus &mpnt.

Some or all of the securities may be new issuegadrities with no established trading market. \MWenot and will not give any
assurances as to the liquidity of the trading maideeany of our securities.

VALIDITY OF SECURITIES

The validity of the securities in respect of whtbis prospectus is being delivered will be passetbous by Davis Polk & Wardwell
LLP or such other counsel as may be specifiedarafiplicable prospectus supplement.

EXPERTS

The financial statements incorporated in this pecsys by reference to Tyson Foods, Inc.’s Curremd® on Form 8-K dated July 28,
2014 and the financial statement schedule and neamexgts assessment of the effectiveness of internal @omer financial reporting (whic
is included in Management’s Report on Internal @ardver Financial Reporting) incorporated in thisspectus by reference to the Annual
Report on Form 10-K of Tyson Foods, Inc. for tharyended September 28, 2013 have been so incoeddrateliance on the report of
PricewaterhouseCoopers LLP, an independent regisarblic accounting firm, given on the authorifysaid firm as experts in auditing and
accounting.

The audited historical financial statements of Hilkshire Brands Company included in Exhibit 99fITgson Foods, Inc.’s Current
Report on Form 8-K dated July 28, 2014 have beancgwporated in reliance on the report of PricesaduseCoopers LLP, an independent
registered public accounting firm, given on thehauity of said firm as experts in auditing and agting.

24



Table of Contents

PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributiol

The following table sets forth the costs and expsmmayable by the Registrant in connection withstide of the securities being
registered hereby.

Amount to Be Paic

Registration fee $ *
Printing (**)
Legal fees and expenses (including Blue Sky f (**)
Transfer agent and trustee ft (**)
Rating agency fee (**)
Accounting fees and expens (**)
Miscellaneous (**)
TOTAL $

* Omitted because the registration fee is being dedgoursuant to Rule 456(1
**  Not presently knowr

Item 15. Indemnification of Directors and Officers
Registrants Incorporated Under the Delaware General Corporation Law

Tyson Foods, Inc. (“Tyson”) and Tyson Fresh Mehits, (“TFM”) are each a Delaware corporation. Sattl02(b)(7) of the Delaware
General Corporation Law (the “DGCL") enables a cogion to eliminate or limit the personal liabjliof a director to the corporation or its
stockholders for monetary damages for breach ofliteetor’s fiduciary duty, except:

» for any breach of the direc’s duty of loyalty to the corporation or its stoclders;
» for acts or omissions not in good faith or whictaalve intentional misconduct or a knowing violatiohlaw;

e pursuant to Section 174 of the DGCL (prawvgdfor liability of directors for unlawful paymenf
dividends or unlawful stock purchases or redempgioor

« for any transaction from which the director deriadimproper personal bene

In accordance with Section 102(b)(7) of the DGQIg tertificate of incorporation of Tyson includegravision eliminating, to the
fullest extent permitted by the DGCL, the liabil§ each corporation’s directors to such corporatioits stockholders for monetary damages
for breach of fiduciary as director.

Section 145(a) of the DGCL empowers a corporatiomdemnify any present or former director, officemployee or agent of the
corporation, or any individual serving at the cagin’s request as a director, officer, employeagent of another organization, who was or
is a party or is threatened to be made a partpydfareatened, pending or completed action, syiroceeding, whether civil, criminal,
administrative or investigative (other than an@ttdy or in the right of the corporation), agaiespenses (including attorneys’ fees),
judgments, fines and amounts paid in settlementdgtand reasonably incurred by the person in eotion with such action, suit
proceeding provided that such director, officerpayee or agent acted in good faith and in a mahaer she reasonably believed to be ii
not opposed to, the best interests of the cormaratind, with respect to any criminal action orgeexding, provided further that such director,
officer, employee or agent had no reasonable dauselieve his or her conduct was unlawful.
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The DGCL provides that the indemnification desatilpdove shall not be deemed exclusive of any atltemnification that may be
granted by a corporation pursuant to its by-lavi@nterested directors’ vote, stockholders’ votgegment or otherwise. The DGCL also
provides corporations with the power to purchagkragintain insurance on behalf of any person whw isas a director, officer, employee
agent of the corporation, or is or was servindhatrequest of the corporation in a similar capacityanother corporation, partnership, joint
venture, trust or other enterprise, against arpjlitg asserted against him or her in any such caypaor arising out of his or her status as s
whether or not the corporation would have the pawéndemnify him or her against such liability@dsscribed above.

In accordance with Section 145(a) of the DGCL lilidaws of Tyson and TFM provide that every peradmo was or is a party or is
threatened to be made a party to or is involveghinaction, suit, or proceeding, whether civilmnal, administrative or investigative, by
reason of the fact that such person is or wasrsgas a director or officer of the corporation®or was serving at the request of the
corporation as a director or officer of anothempawation, or as its representative in a joint vesttrust or other enterprise, shall be
indemnified and held harmless to the fullest extegally permissible under the DGCL against allenges, liabilities and losses (including
attorneys’ fees, judgments, fines and amounts @aid be paid in settlement) reasonably incurresiuffered by such person in connection
therewith. Expenses incurred by a director or effion defending such an action, suit or proceedhmagl be paid by the corporation in advance
of the final disposition of such action, suit oopeeding upon receipt of an undertaking by or dratief such person to repay any amount if
it is ultimately determined that such director &ficer is not entitled to indemnification by therporation as authorized by the relevant
sections of the DGCL.

Pursuant to the by-laws of Tyson and TFM, Tyson BRM may maintain a directors’ and officers’ insmeca policy which insures the
directors or officers of such corporation and theseving at the request of such corporation asextir, officer, employee or agent of another
enterprise, against liability asserted against §uglons in such capacity whether or not such ireor officers have the right to
indemnification pursuant to Delaware law. Tysornrently has a policy providing directors and offediability insurance in certain
circumstances.

In addition, Tyson has entered into separate indfezation agreements with certain of its currentldormer directors and executive
officers. The indemnification agreements providaeeagally that Tyson will indemnify and advance exgesto the fullest extent permitted by
applicable law. Each director and executive offigarty to an indemnification agreement is entitethe indemnified against all expenses,
judgments, penalties and amounts paid in settleaetotlly and reasonably incurre

Item 16. Exhibits and Financial Statement Schedule
Reference is hereby made to the attached Exhitbédnwhich is incorporated herein by reference.

ltem 17. Undertakings
(&) The undersigned Registrant hereby underte

(1) To file, during any period in which offers alss are being made of securities registered heeepyst-effective amendment to
this registration statement:

(i) To include any prospectus required by Sectida}(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or @sarising after the effective date of the regtgirastatement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentalgdnén the information set forth
in the registration statement. Notwithstandingfthregoing, any increase or decrease in volume @ir#iées offered (if the total doll
value of securities offered would not exceed thiaictv was registered) and any deviation from the ¢owigh end of the estimated
maximum offering range may be reflected in the fafrprospectus filed with the
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Securities and Exchange Commission pursuant to £24€b) if, in the aggregate, the changes in volame price represent no more
than a 20 percent change in the maximum aggredf@ieng price set forth in the “Calculation of Regation Fee” table in the
effective registration statement;

(i) To include any material information with resgt to the plan of distribution not previously dosed in the registration
statement or any material change to such informatidhe registration statement;

provided, however , that paragraphs (i), (ii) and (iii) above do apply if the information required to be includedsipost-effective
amendment by those paragraphs is contained inddenieports filed with or furnished to the Secwastiand Exchange Commission
the registrant pursuant to Section 13 or Sectidd)1&f the Securities Exchange Act of 1934 thatiacerporated by reference in this
registration statement, or is contained in a fofrprospectus filed pursuant to Rule 424(b) thatag of the registration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pffsective amendment shall be
deemed to be a new registration statement relatitige securities offered herein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

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

(4) That, for the purpose of determining liabilitgder the Securities Act of 1933 to any purchaser:

(A) Each prospectus filed by the registrant purstamiule 424(b)(3) shall be deemed to be parhefregistration statement as
of the date the filed prospectus was deemed pamaincluded in the registration statement; and

(B) Each prospectus required to be filed pursuaitule 424(b)(2), (b)(5), or (b)(7) as part of gistration statement in relian
on Rule 430B relating to an offering made pursuarmule 415(a)(1)(i), (vii), or (x) for the purposeéproviding the information
required by Section 10(a) of the Securities Act @83 shall be deemed to be part of and includebenegistration statement as of
the earlier of the date such form of prospectdsssused after effectiveness or the date of itst €ontract of sale of securities in the
offering described in the prospectus. As provideRile 430B, for liability purposes of the issuadany person that is at that dat
underwriter, such date shall be deemed to be aefilmative date of the registration statement retato the securities in the
registration statement to which that prospectustes| and the offering of such securities at ihag shall be deemed to be the initial
bona fide offering thereof. Provided, however, thatstatement made in a registration statementosppctus that is part of the
registration statement or made in a document irratpd or deemed incorporated by reference intoejistration statement or
prospectus that is part of the registration statemal, as to a purchaser with a time of contraicsale prior to such effective date,
supersede or modify any statement that was matieiregistration statement or prospectus that \aetsop the registration statement
or made in any such document immediately priomutthseffective date.

(5) That, for the purpose of determining liabildf/the registrant under the Securities Act of 188any purchaser in the initial
distribution of the securities, the undersignedstegnt undertakes that in a primary offering afigéties of the undersigned registrant
pursuant to this registration statement, regardiéfise underwriting method used to sell the s¢i@srito the purchaser, if the securities
are offered or sold to such purchaser by meanayb#éthe following communications, the undersigmedistrant will be a seller to the
purchaser and will be considered to offer or agthssecurities to such purchaser:

(i) Any preliminary prospectus or prospectus of tinelersigned registrant relating to the offeringuieed to be filed pursuant to
Rule 424;

(ii) Any free writing prospectus relating to thdearing prepared by or on behalf of the undersigmeystrant or used or referred
to by the undersigned registrant;
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(b)

()

(d)

()

(iii) The portion of any other free writing prosjes relating to the offering containing materigbimation about the

undersigned registrant or its securities providgdibon behalf of the undersigned registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registrant égotirchaser.

The undersigned Registrant hereby undertakéfetan application for the purpose of determinthg eligibility of the trustee for
subordinated debt securities to act under subsedioof Section 310 of the Trust Indenture Aca@tordance with the rules and
regulations prescribed by the Commission underi@e805(b)(2) of the Trust Indenture A

The undersigned Registrant hereby undertalasftir purposes of determining any liability undlee Securities Act of 1933, each
filing of the registrant’s annual report pursuamBiection 13(a) or Section 15(d) of the Securiirshange Act of 1934 (and,
where applicable, each filing of an employee beanqéin’s annual report pursuant to Section 15(dhefSecurities Exchange Act
of 1934) that is incorporated by reference in #gistration statement shall be deemed to be a egistration statement relating to
the securities offered therein, and the offeringwath securities at that time shall be deemed thdaitial bona fide offering
thereof.

Insofar as indemnification for liabilities aing under the Securities Act of 1933 may be pesditb directors, officers and
controlling persons of the registrants pursuarhéoforegoing provisions, or otherwise, the regists have been advised that in
opinion of the Securities and Exchange Commissimt $ndemnification is against public policy as eegsed in the Act and is,
therefore, unenforceable. In the event that a cfamndemnification against such liabilities (othlthan the payment by the
registrant of expenses incurred or paid by a direcifficer or controlling person of the registramthe successful defense of any
action, suit or proceeding) is asserted by suakctbr, officer or controlling person in connectiwith the securities being
registered, the registrants will, unless in thenapi of their counsel the matter has been settyecbbtrolling precedent, submit ti
court of appropriate jurisdiction the question wiegtsuch indemnification by it is against publidippas expressed in the Act and
will be governed by the final adjudication of stisbue.

The undersigned Registrant hereby undertaksspplement the prospectus, after the expiraticangfwarrant or subscription
period, to set forth the results of any warransulsscription offer, the transactions by the undiéeng during the subscription
period, the amount of unsubscribed securities tpurehased by the underwriters, and the terms pEahsequent reoffering
thereof. If any public offering by the underwritésso be made on terms differing from those sghfon the cover page of the
prospectus, a pc-effective amendment will be filed to set forth tkems of such offering
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has reasbe grounds to believe that it meets
of the requirements for filing on Form S-3 and Halky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Springd&tate of Arkansas, on July 28, 2014.

TYSON FOODS, INC.

By: /s/ Dennis Leatherby
Name: Dennis Leatherk
Title: Executive Vice President and Chief
Financial Officer

KNOW ALL MEN BY THESE PRESENTS, that each personoat signature appears below constitutes and aggoerinis Leatherby
and David L. Van Bebber, and each of them, hiseorttue and lawful attorneys-in-fact and agentsh\iill power to act separately and full
power of substitution and resubstitution, for hirrher and in his or her name, place and steadyiraad all capacities, to sign any and all
amendments (including post-effective amendment#)isoregistration statement and to file the samith all exhibits thereto, and all other
documents in connection therewith, with the Semgiand Exchange Commission, granting unto eachastmrney-in-fact and agent full
power and authority to do and perform each andyeaetrin person, hereby ratifying and confirmingtiht said attorneys-in-fact and agents
or either of them or his or her or their substitotesubstitutes may lawfully do or cause to be dongirtue hereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenblan signed by the following
persons in the capacities, in the locations anthermates indicated.

Signature Title Date
/s/ Donnie Smith President and Chief Executive Officer July 28, 2014
Donnie Smitk (Principal Executive Officer)
/sl Dennis Leatherby Executive Vice President and Chief Financial Office July 28, 2014
Dennis Leatherb (Principal Financial Officer)
/s/ Curt T. Calaway Senior Vice President, Controller and Chief AccanmOfficer July 28, 2014
Curt T. Calaway (Principal Accounting Officer)
/sl John Tyson Chairman of the Board of Directors July 28, 2014
John Tysor
/sl Kathleen M. Bader Director July 28, 2014
Kathleen M. Bade
/s/ Gaurdie E. Banister Jr. Director July 28, 2014
Gaurdie E. Banister J
/sl Jim Kever Director July 28, 2014
Jim Kever
/s/ Kevin M. McNamara Director July 28, 2014
Kevin M. McNamare
/s/ Brad T. Sauer Director July 28, 2014

Brad T. Saue
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Signature Title. Date
/s/ Robert C. Thurber Director July 28, 2014
Robert C. Thurbe
/sl Barbara A. Tyson Director July 28, 2014
Barbara A. Tysol
/s/ Albert C. Zapanta Director July 28, 2014

Albert C. Zapant:
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has reasbe grounds to believe that it meets
of the requirements for filing on Form S-3 and Halky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Springd&tate of Arkansas, on July 28, 2014.

TYSON FRESH MEATS, INC.

By: /s/ Dennis Leatherby
Name: Dennis Leatherk
Title: Executive Vice President and Chief
Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemhose signature to this registration statemepéars below hereby
constitutes and appoints Dennis Leatherby and Diavidan Bebber, or any one or more of them, as sgchon’s true and lawful attorney-in-
fact and agent with full power of substitution farch person and in such person’s name, place aad,sh any and all capacities, to sign and
to file with the Securities and Exchange Commission and all amendments and post-effective amentnethis registration statement,
with exhibits thereto and any and all other docutséifed in connection with such filings, grantingto each said attorney-in-fact and agent
full power and authority to do and perform each anery act and thing requisite and necessary tiohe in and about the premises, as fully
to all intents and purposes as such person migtdwd do in person, hereby ratifying and confirgnall that each said attorney-in-fact and
agent, or any substitute therefor, may lawfullyod@ause to be done by virtue thereof.

Pursuant to the requirements of the SecuritieoAEB33, as amended, this registration statemenbhan signed by the following
persons in the capacities and on the dates indicate

Signature Title. Date
/s/ Donnie Smith President and Chief Executive Officer July 28, 2014
Donnie Smitr (Principal Executive Officer
/s/ Dennis Leatherby Executive Vice President and July 28, 2014
Dennis Leatherb Chief Financial Officer (Principal Financial OffiQe
/s/ Curt T. Calaway Senior Vice President, Controller and Chief AccanmOfficer July 28, 2014
Curt T. Calaway (Principal Accounting Officer
/s/ David L. Van Bebber Director July 28, 2014

David L. Van Bebbe
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Exhibit No.
1.1*
4.1

4.2

4.3

4.4

4.5*
4.6*
4.7*
4.8*
4.9

4.10

5.1
121

23.1
23.2
23.3
24.1
251

25.2**

EXHIBIT INDEX

Document
Form of Underwriting Agreemel

Indenture, dated as of June 1, 1995, between thgp&ay and The Bank of New York Mellon Trust Compah#. (as
successor to JPMorgan Chase Bank, N.A. (formerly Thase Manhattan Bank, N.A.)) (incorporated hdogin
reference to Exhibit 4 to the Company’s Registratitatement on Form S-3 (No. 333-42525) filed i SEC on
December 18, 1997

Supplemental Indenture, dated as of SeptemberQD, 2mong the Company, Tyson Fresh Meats, IncTaadBank
of New York Mellon Trust Company N.A. (as successodPMorgan Chase Bank, N.A. (formerly The Chase
Manhattan Bank, N.A.)) (incorporated herein by refee to Exhibit 10.1 to the Company’s Current Repo Form 8-
K filed with the SEC on September 19, 20

Supplemental Indenture, dated as of September0UR, between the Company and The Bank of New YoeKavi
Trust Company N.A. (as successor to JPMorgan Cask, N.A. (formerly The Chase Manhattan Bank, §).A.
(incorporated herein by reference to Exhibit 4.2he Company’s Current Report on Form 8-K filedhattie SEC on
September 15, 200!

Supplemental Indenture dated as of June 13, 2@&t®&elen the Company and The Bank of New York Mellaumst
Company N.A. (as successor to JPMorgan Chase BaAk(formerly The Chase Manhattan Bank, N.A.))
(incorporated herein by reference to Exhibit 4.thim Compan’s Current Report on Forn-K filed June 13, 2012

Form of Debt Securit
Form of Warrant Agreemel
Form of Purchase Contre
Form of Unit Agreemer

Restated Certificate of Incorporation of the Compéncorporated herein by reference to Exhibitt®.the Company’s
Annual Report on Form -K for the fiscal year ended October 3, 19

Fifth Amended and Restated By-laws of the Compamgo(porated herein by reference to Exhibit 3.2hto Companyg
Quarterly Report on Form -Q filed for the period ended June 29, 20

Opinion of Davis Polk & Wardwell LLI

Statement regarding computation of Ratio of EarmitogFixed Charges (incorporated herein by referéacxhibit
12.1 to the Compar's Quarterly Report on Form -Q for the period ended March 29, 20:

Consent of PricewaterhouseCoopers |

Consent of PricewaterhouseCoopers |

Consent of Davis Polk & Wardwell LLP (included imiibit 5.1)

Power of Attorney (included on the signature pagfabe Registration Statemel

Statement of Eligibility under the Trust Indentéret of 1939, as amended, of The Bank of New YorKlbfeTrust
Company N.A., as trustee for senior debt secul

Statement of Eligibility under the Trust Indentéret of 1939, as amended, of the Trustee for subatdd debt
securities

*  To be filed, if necessary, as an exhibit to atgefective amendment to this registration stateneeras an exhibit to a Current Report on
Form ¢-K to be filed by the registrant in connection watlspecific offering, and incorporated herein byrehce
**  To be filed, if necessary, on a Forr-1 and incorporated herein by referer



Exhibit 5.1
OPINION OF DAVIS POLK & WARDWELL LLP

New York Paris
Menlo Park Madrid
Washington DC Tokyo

Sé&o Paulo Beijing
London Hong Kong

Davis Polk

Davis Polk & Wardwell LLF 212 450 4000 te
450 Lexington Avenu 212 701 5800 fa
New York, NY 10017

July 28, 2014

Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999

Ladies and Gentlemen:

Tyson Foods, Inc., a Delaware corporation (ti@ofpany”) is filing with the Securities and Exchange Comgidn a Registration
Statement on Form S-3 (théregistration Statement”) for the purpose of registering under the Se@sict of 1933, as amended (the “
Securities Act”), (a) shares of common stock, par value $0.10spare (the Common Stock”) of the Company; (b) shares of preferred
stock (the “Preferred Stock”) of the Company; (c) the Company’s senior delousiies and subordinated debt securities (colletyi the “
Debt Securities”), which may be fully and unconditionally guaraatieby Tyson Fresh Meats, Inc., a Delaware corpmrgthe “Guarantor
"), and which may be issued pursuant to an indentateddas of June 1, 1995, between the Company am@adihk of New York Mellon tru:
Company N.A. (as successor to JPMorgan Chase BaAk(formerly The Chase Manhattan Bank, N.A.))trastee (the Trustee”) (the “
Indenture "); (d) warrants of the Company (theNarrants "), which may be issued pursuant to a warrant ages (the “Warrant
Agreement”) between the Company and the warrant agent twalpeed therein; (e) purchase contracts (tRerchase Contracts’) which
may be issued under one or more purchase congyestrments (each, @Purchase Contract Agreement) to be entered into between the
Company and the purchase contract agent to be némaegin (the ‘Purchase Contract Agent’); (f) units (the “Units ") to be issued under
one or more unit agreements to be entered into grii@Company, a bank or trust company, as unittggjee “Unit Agent "), and the
holders from time to time of the Units (each sunft agreement, aUnit Agreement”); and (g) guarantees (theGuarantees”) of the Debt
Securities by the Guarantor, to be issued undeintdtenture.

We, as your counsel, have examined originals oresopf such documents, corporate records, cettfcaf public officials and other
instruments as we have deemed necessary or advisaltthe purpose of rendering this opini



Tyson Foods, Inc.

July 28, 2014
Page 2

In rendering the opinions expressed herein, we haitkout independent inquiry or investigation, wsgd that (i) all documents
submitted to us as originals are authentic and ¢eteap(ii) all documents submitted to us as cop@m¥orm to authentic, complete originals,
(iii) all documents filed as exhibits to the Regasion Statement that have not been executed wrillarm to the forms thereof, (iv) all
signatures on all documents that we reviewed aneige, (v) all natural persons executing documbatsand have the legal capacity to dc
(vi) all statements in certificates of public offits and officers of the Company and the Guarathtairwe reviewed were and are accurate and
(vii) all representations made by the Company &edGuarantor as to matters of fact in the docuntbatswe reviewed were and are accul

Based upon the foregoing, and subject to the ahditiassumptions and qualifications set forth beloesadvise you that, in our
opinion:

1. When the necessary corporate action on theopéirte Company has been taken to authorize thangsuand sale of such shares of
Common Stock proposed to be sold by the Compamyyduen such shares of Common Stock are issuededivéred in
accordance with the applicable underwriting or pdgreement against payment therefor (in exceparmfalue thereof) or upon
conversion or exercise of any security offered urnlde Registration Statement (tt@ffered Security " ), in accordance with
terms of such Offered Security or the instrumemntegoing such Offered Security providing for sucheersion or exercise as
approved by the Board of Directors of the Compdorythe consideration approved by such Board oé&wrs (which
consideration is not less than the par value ofdbmmon Stock), such shares of Common Stock willddigly issued, fully-paid
and nol-assessabl

2. Upon designation of the relative rights, prefiees and limitations of any series of PreferreatiSty the Board of Directors of the
Company and the proper filing with the Secretarptte of the State of Delaware of a Certificat®es$ignation relating to such
series of Preferred Stock, all necessary corpa@tien on the part of the Company will have bedwenao authorize the issuance
and sale of such series of Preferred Stock propimske sold by the Company, and when such shaeseférred Stock are issued
and delivered in accordance with the applicableeandting or other agreement against payment tloer@h excess of par value
thereof), such shares of Preferred Stock will Hallygissued, fully paid and nc-assessablt

3. Assuming the Indenture has been duly authorizeeiGuted and delivered by the Trustee and whesaogiemental indenture to
be entered into in connection with the issuancangfDebt Securities has been duly authorized, égdand delivered by the
Trustee and the Company and, if applicable, ther&@uar; the specific terms of a particular serieBebt Securities and the
related Guarantee have been duly authorized aablies$ted in accordance with the Indenture; and 8t Securities and the
related Guarantee have been duly authorized, es@catithenticated, issued and delivered in accoedaith the Indenture and t
applicable underwriting or other agreement aggiagment therefor, such Debt Securities will congtitvalid and binding
obligations of the Company and the related Guaeawi# constitute valid and binding obligationstbe Guarantor, enforceable in
accordance with their terms, subject to applicélalekruptcy, insolvency and similar laws affectimgditors’ rights generally,
concepts of reasonableness and equitable prinaplgsneral applicability; provided that we exprassopinion as to (w) the
enforceability of any waiver of rights under anyigsor stay law, (x) (i) the effect of fraudulerdroveyance, fraudulent transfer or
similar provision of applicable law on the conctuss expressed above or (ii) any provision of thieirure that purports to avoid
the effect of fraudulent conveyance, fraudulentgfar or similar provision of applicable law by lting the amount of the
Guarantor’s obligation, (y) the validity, legallynbling effect or enforceability of any provision the Indenture that requires or
relates to adjustments to the conversion rate-ateaor in an amount that a court would determiniaé circumstances under
applicable law to be commercially unreasonable peralty or forfeiture or (z) the validity, legalbynding effect or enforceability
of any provision that permits holders to collecy gortion of stated principal amount upon accelerabf the Debt Securities to
the extent determined to constitute unearned isite
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4.  When the Warrant Agreement to be entered intmimection with the issuance of any Warrants le@s lduly authorized,

executed and delivered by the Warrant Agent an€tirapany; the specific terms of the Warrants haenhkduly authorized and
established in accordance with the Warrant Agre¢naerd such Warrants have been duly authorizeaduted, issued and
delivered in accordance with the Warrant Agreenagit the applicable underwriting or other agreeragainst payment therefor,
such Warrants will constitute valid and bindingightions of the Company, enforceable in accordavittetheir terms, subject to
applicable bankruptcy, insolvency and similar laffecting creditors’ rights generally, conceptsedsonableness and equitable
principles of general applicabilit

When the Purchase Contract Agreement to beezhieto in connection with the issuance of any Rase Contracts has been duly
authorized, executed and delivered by the PurcBaséract Agent and the Company; the specific tesfrtie Purchase Contracts
have been duly authorized and established in aancmlwith the Purchase Contract Agreement; and Bunthase Contracts have
been duly authorized, executed, issued and dethieraccordance with the Purchase Contract Agreearahthe applicable
underwriting or other agreement against paymemefbg such Purchase Contracts will constitutedvatid binding obligations of
the Company, enforceable in accordance with tleems, subject to applicable bankruptcy, insolvesrg similar laws affecting
creditor¢ rights generally, concepts of reasonableness amithbte principles of general applicabili

When the Unit Agreement to be entered into mneeztion with the issuance of any Units has bednaluithorized, executed and
delivered by the Unit Agent and the Company; thectjc terms of the Units have been duly authoriaad established in
accordance with the Unit Agreement; and such Urdte been duly authorized, executed, issued amndeded in accordance with
the Unit Agreement and the applicable underwritingther agreement against payment therefor, suits Will constitute valid
and binding obligations of the Company, enforceablkeccordance with their terms, subject to appledankruptcy, insolvency
and similar laws affecting credit¢ rights generally, concepts of reasonableness amthéte principles of general applicabili
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In connection with the opinions expressed abovehauee assumed that, at or prior to the time offlevery of any such security, (i) the
Board of Directors of the Company and the BoarBioéctors of the Guarantor, as the case may bd,tsdnze duly established the terms of
such security and duly authorized the issuancesatedof such security and such authorization studlhave been modified or rescinded;

(i) each of the Company and the Guarantor shaikia, validly existing as a corporation in goodhsliag under the laws of the State of
Delaware; (iii) the Registration Statement shallthbecome effective and such effectiveness shahaee been terminated or rescinded;
(iv) the Indenture, the Debt Securities and ther&ul@e are each valid, binding and enforceablecaggats of each party thereto (other the
expressly covered above in respect of the Compadytee Guarantor); and (v) there shall not haveised any change in law affecting the
validity or enforceability of such security. We leaalso assumed that the execution, delivery arnfdnpeaince by the Company or the
Guarantor of any security whose terms are estagisbibsequent to the date hereof (a) require mmnaay or in respect of, or filing with, any
governmental body, agency or official and (b) dbeuntravene, or constitute a default under, awoyipion of applicable law or regulation or
any judgment, injunction, order or decree or amgament or other instrument binding upon the Compmarthe Guarantor.

We are members of the Bar of the State of New Yamdk the foregoing opinion is limited to the lawstod State of New York and the
General Corporation Law of the State of Delaware.

We hereby consent to the filing of this opinioraasexhibit to the Registration Statement refercedltove and further consent to the
reference to our name under the caption “Validft$ecurities” in the prospectus, which is a parthef Registration Statement. In giving this
consent, we do not admit that we are in the cajegbpersons whose consent is required under Sectaf the Securities Act.

Very truly yours,

/s/ Davis Polk & Wardwell LLP



Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated November 18, 2013,
except with respect to our opinion on the constéiddinancial statements insofar as it relatei¢oitnpacts of the change in reportable
segments discussed in Note 17, as to which theigldtdy 28, 2014 relating to the financial statateefinancial statement schedule and the
effectiveness of internal control over financighoeting, which appears in Tyson Foods, Inc.’s CutriReport on Form 8-K dated July 28,
2014. We also consent to the reference to us uhddreading “Experts” in such Registration Stateimen

/sl PricewaterhouseCoopers LLP
Fayetteville, Arkansas
July 28, 2014



Exhibit 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 of TiyBoods, Inc. of our report dated
August 23, 2013 relating to the financial stateraaftThe Hillshire Brands Company, which appearth@éCurrent Report on Form 8-K of
Tyson Foods, Inc. dated July 28, 2014. We alsoamrts the reference to us under the heading “Egpigr such Registration Statement.

/sl PricewaterhouseCoopers LLP
Chicago, lllinois
July 28, 2014



Exhibit 25.1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE
CHECK IF AN APPLICATION TO DETERMINE
ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b)(2)0

THE BANK OF NEW YORK MELLON TRUST
COMPANY, N.A.

(Exact name of trustee as specified in its charter)

95-3571558

(State of incorporation (I.R.S. employer

if not a U.S. national bank) identification no.)

400 South Hope Street. Suite 400
Los Angeles, California 90071
(Address of principal executive offices (Zip code)
TYSON FOODS, INC.
(Exact name of obligor as specified in its charter)

Delaware 71-022516&

(State or other jurisdiction of (I.R.S. employer

incorporation or organization) identification no.)

2200 Don Tyson Parkway

Springdale, AR 72766999

(Address of principal executive offices (Zip code)

Debt Securities
(Title of the Securities)




1. General information. Furnish the following information as to the trustee:
€) Name and address of each examining or superwigj authority to which it is subject.

Name Address
Comptroller of the Currency Washington, D.C. 20219
United States Department of the Treas
Federal Reserve Bal San Francisco, California 941
Federal Deposit Insurance Corporat Washington, D.C. 2042

(b)  Whether it is authorized to exercise corporate truspowers.
Yes.

2. Affiliations with Obligor.
If the obligor is an affiliate of the trustee, deskbe each such affiliation.
None.

3-15. Not applicable.

16.  List of Exhibits.

Exhibits identified in parentheses below, on file wh the Commission, are incorporated herein by refeence as an exhibit hereto,
pursuant to Rule 7a-29 under the Trust Indenture At of 1939 (the “Act”) and 17 C.F.R. 229.10(d).

2



A copy of the articles of association of The BafiNew York Mellon Trust Company, N.A. (Exhibittd Form T-1 filed as
Exhibit 25.1 to the Registration Statement on F&x3 File No. 333-121948 and Exhibit 1 to Form Tilddf as Exhibit 25.1 to the
Registration Statement on Forr-3 No. 33-152875).

A copy of certificate of authority of the trust®® commence business. (Exhibit 2 to Form T-Hfds Exhibit 25.1 to the Registration
Statement on Form-3 File No. 33-121948).

A copy of the authorization of the trustee tereise corporate trust powers. (Exhibit 3 to Fort flled as Exhibit 25.1 to the
Registration Statement on Forr-3 File No. 33-152875).

A copy of the existing by-laws of the trusteexifibit 4 to Form T-1 filed as Exhibit 25.1 to tRegistration Statement on Form S-3
File No. 33:-152875).

The consent of the trustee required by Sectiont®2if(the Act.

A copy of the latest report of condition of thestee published pursuant to law or to the requénets of its supervising or examining
authority.



SIGNATURE

Pursuant to the requirements of the Act, the taystbe Bank of New York Mellon Trust Company, N.Abanking association
organized and existing under the laws of the UnBtates of America, has duly caused this stateofegiigibility to be signed on its behalf |
the undersigned, thereunto duly authorized, athéCity of Chicago, and State of lllinois, on 2&th day of July, 2014.

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

By: /s/ Jonathan Glover
Name Jonathan Glove
Title: Vice Presiden




EXHIBIT 6
CONSENT OF THE TRUSTEE

Pursuant to the requirements of Section 321 (bhefTrust Indenture Act of 1939, and in connectidth the proposed issue of Tyson Foods,
Inc.’s debt securities, The Bank of New York Melldrust Company, N.A. hereby consents that repdrexaminations by Federal, State,
Territorial or District authorities may be furnigshby such authorities to the Securities and Excad@gmmission upon request therefore.

THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A.

By: /s/ Jonathan Glover
Name Jonathan Glove
Title: Vice Presiden

Chicago, lllinois
July 28, 2014



Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
of 400 South Hope Street, Suite 400, Los Angelés90071

At the close of business March 31, 2014, publisheatcordance with Federal regulatory authorityringions.

ASSETS

Cash and balances due from depository instituti
Noninteres-bearing balances and currency and «
Interes-bearing balance
Securities
Held-to-maturity securitie:
Available-for-sale securitie
Federal funds sold and securities purchased umpleements to rese
Federal funds sol
Securities purchased under agreements to |
Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and alt=
Trading asset
Premises and fixed assets (including Capitalizadds
Other real estate ownt
Investments in unconsolidated subsidiaries andcézssal companie
Direct and indirect investments in real estate werd
Intangible asset:
Goodwill
Other intangible asse
Other asset

Total: asset

EXHIBIT 7

Dollar amount

in thousand:

1,67C
297

0
688, 73!

135,00(
0

[cNoNoNoNe]

—

3,89

eoNoNe)

856,31
123,96¢
122,55¢

$1,932,43:



LIABILITIES

Deposits:
In domestic office: 692
Noninteres-bearing 692
Interes-bearing 0

Not applicable
Federal funds purchased and securities sold umpieements to repurchas

Federal funds purchas 0

Securities sold under agreements to repurc 0
Trading liabilities 0
Other borrowed mone!

(includes mortgage indebtedness and obligationsmueabpitalized lease 0
Not applicable
Not applicable
Subordinated notes and debentt 0
Other liabilities 250,18
Total liabilities 250,87t

Not applicable
EQUITY CAPITAL

Perpetual preferred stock and related sur 0
Common stocl 1,00(C
Surplus (exclude all surplus related to prefertedlg 1,122,03
Not available

Retained earning 557,28

Accumulated other comprehensive inca 1,24:
Other equity capital componer 0
Not available

Total bank equity capit: 1,681,55

Noncontrolling (minority) interests in consolidatsdbsidiarie: 0
Total equity capita 1,681,55
Total liabilities and equity capiti 1,932,43.

I, Cherisse Waligura, CFO of the above-named banikedeby declare that the Reports of Conditionlandme (including the
supporting schedules) for this report date have Ipgepared in conformance with the instructionsesisby the appropriate Federal regulatory
authority and are true to the best of my knowlealge belief.

Cherisse Waligur ) CFO

We, the undersigned directors (trustees), attetiet@orrectness of the Report of Condition (inglgdhe supporting schedules) for this
report date and declare that it has been examiyed bnd to the best of our knowledge and belisfideen prepared in conformance with the
instructions issued by the appropriate Federallatgry authority and is true and correct.

Troy Kilpatrick, Presiden )
Antonio I. Portuondo, Directt ) Directors (Trustees
William D. Lindelof, Director )



