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PROSPECTUS

Tyson Foods, Inc.

Debt Securities

We may offer debt securities from time to time ime@r more series. We will provide specific terrharmy offering of these debt
securities in supplements to this prospectus. Yaulsl read this prospectus and any prospectus esmgplt, as well as the documents
incorporated and deemed to be incorporated byaeferin this prospectus, carefully before you ihves

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

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

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



ABOUT THIS PROSPECTUS

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

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

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

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQ. 8k filings are available to
the public from the SEC’s web site at http://wwwe.g@v. You may also read and copy any documenileatithe SEC’s public reference
room in Washington, D.C. located at 100 F Streeff. NWashington D.C. 20549. Please call the SEG830-SEC-0330 for further
information on the public reference room. Our comratock is listed and traded on the New York Stegkhange, or “NYSE”"You may als«
inspect the information we file with the SEC at M¥éSE’s offices at 20 Broad Street, New York, Newrk 10005. Information about us,
including certain SEC filings, is also availableoat Internet site at http://ir.tysonfoodsinc.cdtmwever, the information on our Internet site
is not a part of this prospectus or any accompangiospectus supplement.

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

. Annual Report on Form 10-K for the year ended Oetdh 2005, and Amendment No. 1 on Form 10-K/AuchsForm 10-K;
. Quarterly Report on Form 10-Q for the quarter enidedember 31, 2005; and
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. Current Reports on Form 8-K filed October 3, 2006tober 12, 2005, November 10, 2005, January 3065 248s to Item 4.02)
and March 7, 200¢

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

Investor Relations Department

Tyson Foods, Inc.

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

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

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

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

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

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

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

USE OF PROCEEDS

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



DESCRIPTION OF DEBT SECURITIES

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

General

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

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

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

. the rate or rates at which the Offered Securitiedl ©ear interest, if any, or the method by wisakeh rate shall be determin
and the basis on which interest shall be calculditeither than a 360-day year consisting of twe8@eday months, the date or
dates from which such interest will accrue and dictv such interest will be payable and the relagedrd dates

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

. any redemption, repayment or sinking fund provisjon

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

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

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

. whether the Offered Securities shall be issuetiénform of a global security or securities;
. any other specific terms of the Offered 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 accompanyingpaatsis supplement. See “—Book-Entry System.”

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

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

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

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

Book-Entry System

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

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

DTC has advised us that it is:

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

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

. a member of the Federal Reserve System;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

Certain Covenants

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

(i) the creation of any mortgage, pledge or otker bn any shares of stock, indebtedness or othigyations of a
Subsidiary or any Principal Property acquired atterdate of the Indenture (including acquisitibgsvay of merger or
consolidation) by the Company or a Restricted Sliasi contemporaneously with such acquisition, @ghiw 180 days after such
acquisition, to secure or provide for the paymerfirancing of any part of the purchase price aftsacquisition, or the assumption
of



any mortgage, pledge or other lien upon any shafreock, indebtedness or other obligations of bsliary or any Principal
Property acquired after the date of the Indentuigtiag at the time of such acquisition, or theusiion of any shares of stock,
indebtedness or other obligations of a Subsidiagny Principal Property subject to any mortgadedge or other lien without the
assumption of such mortgage, pledge or other ligmsjided that every such mortgage, pledge orriderred to in this clause

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

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

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

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

(v) any mortgage, pledge or other lien on sharetaufk, indebtedness or other obligations of a Bitdoy or any Principa
Property incurred in connection with the issuanicex-exempt governmental obligations; and

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

provided, in the case of a mortgage, pledge ondidre permitted under clause (i), (ii) or (iv)etindebtedness secured is not increased n«
lien extended to any additional shares of stodkelitedness or other obligations of a Subsidiagngradditional Principal Property.

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

Restrictions on Sale and Lease-Back Transactions. The Indenture provides that the Company will nat] will not permit any
Restricted Subsidiary to, sell or transfer, dingctl indirectly, except to the Company or a RestdcSubsidiary, any Principal Property as an
entirety, or any substantial portion of such préperith the intention of taking back a lease oflsproperty, except a lease for a period of
three years or less at the end of which it is idéghthat the use of such property by the lessdéwvilliscontinued; provided that,
notwithstanding the foregoing, the Company or argtRcted Subsidiary may sell any such Principaperty and lease it back for a longer
period (i) if the Company or such Restricted Sulasidwould be entitled, pursuant to the provisidescribed above under “Restrictions on
Liens,” to create a mortgage on the property ttebsed securing Funded Debt (as defined below) emaount equal to the Attributable Debt
(as defined below) with respect to such sale aasdldack transaction without equally and ratabtyiseg the outstanding debt securities or
(ii) if (A) the Company promptly informs the Trustef such transaction, (B) the net proceeds of saatsaction are at least equal to the fair
value (as determined by board resolution of the gamy) of such property and (C) the Company causesr@unt equal to the net proceeds
of the sale to be applied to the retirement, witt80 days after receipt of such proceeds, of Fulnsit incurred or assumed by the Company
or a Restricted Subsidiary (including the debt s&es); provided further that, in lieu of applyirdl of or any part of such net proceeds to
such retirement, the Company may, within 75 dater &fuch sale, deliver or cause to be deliveraddaa@pplicable trustee for cancellation
either debentures or notes evidencing Funded Cfehto



Company (which may include the outstanding debuistes) or of a Restricted Subsidiary previouslyreenticated and delivered by the
applicable trustee, and not previously tenderediftking fund purposes or called for a sinking fumadtherwise applied as a credit against an
obligation to redeem or retire such notes or dabest and an officers’ certificate (which will belidered to the Trustee and each paying
agent and which need not contain the statemenssniibed by the second paragraph of Section 10tHeolndenture) stating that the Company
elects to deliver or cause to be delivered suclemkeioes or notes in lieu of retiring Funded Debpavided in the Indenture. If the Company
shall so deliver debentures or notes to the apgkdaustee and the Company shall duly deliver saftibers’ certificate, the amount of cash
which the Company will be required to apply to tadrement of Funded Debt under this provisionhef indenture shall be reduced by an
amount equal to the aggregate of the then appéaattional redemption prices (not including anyiapmdl sinking fund redemption prices) of
such debentures or notes or, if there are no admmption prices, the principal amount of such dabres or notes; provided, that in the case
of debentures or notes which provide for an amdag# than the principal amount of such debenturesies to be due and payable upon a
declaration of the maturity of such debenturesates, such amount of cash shall be reduced byniegiat of principal of such debentures or
notes that would be due and payable as of theadatech application upon a declaration of accelenadf the maturity of such debentures or
notes pursuant to the terms of the Indenture puatgoavhich such debentures or notes were issuetivitthstanding the foregoing, the
Company or any Restricted Subsidiary may entersate and lease-back transactions in additiondsetipermitted by this paragraph and
without any obligation to retire any outstandindptigecurities or other Funded Debt, provided th#t@time of entering into such sale and
lease-back transactions and after giving effesutth transactions, Exempted Debt does not exceldof €Consolidated Net Tangible Assets.
(Section 4.4)

Certain Definitions

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

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

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

(i) indebtedness of the Company and its Restriigasidiaries incurred after the date of the Indenéund secured by lie
created, assumed or otherwise incurred or perntittedist pursuant to the provision described al#st sentence under “Certain
Covenants—Restrictions on Liens” and



(i) Attributable Debt of the Company and its Restd Subsidiaries in respect of all sale and ldxsx transactions with
regard to any Principal Property entered into pamsto the provision described in the last sentemcker “—Certain Covenants—
Restrictions on Sale and Lease-Back Transactions.”

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

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

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

(i) certain property referred to in the Indentuaed

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

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

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

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

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

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

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

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

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

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

Events of Default

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

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

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

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

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

11



(e) the Company

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

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

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

The Indenture provides that if an Event of Defa@scribed in clauses (a), (b), (c) or (f) abovesii¢h Event of Default under clat
(c) or (f) is with respect to one or more but nibsaries of debt securities then outstanding) c&and is continuing, then, and in each and
every such case, except for any series of debtisiestthe principal of which shall have alreadydme due and payable, either the Trustee or
the Holders of not less than 25% in aggregate jpah@amount of the debt securities of each suciesénen outstanding under the Indenture
(each such series voting as a separate class)tiog mowriting to the Company (and to the Trusfegven by Holders), may declare the
entire principal (or, if the debt securities of asuch series are Original Issue Discount Securisiegsh portion of the principal amount as may
be specified in the terms of such series and st fio the applicable prospectus supplement) ofi@lit securities of all such series, and the
interest accrued on such debt securities, if anpetdue and payable immediately, and upon any declaration the same shall become
immediately due and payable. If an Event of Defdakcribed in clause (c) or (f) occurs and is cwritig with respect to all series of debt
securities then outstanding, then and in each aey such 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 Origifgdue Discount Securities, such portion of theqgipial as may be specified in the terms of such
Original Issue Discount Securities and set fortthmapplicable prospectus supplement) of all #t& decurities then outstanding and interest
accrued on such debt securities, if any, to beashgepayable immediately, and upon any such deiarttte same shall become immediately
due and payable. If an Event of Default descrilmeclause (d) or (e) occurs and is continuing, tthenprincipal amount (or, if any debt
securities are Original Issue Discount Securisesh portion of the principal as may be specifiethe terms of such Original Issue Discount
Securities and set forth in the applicable 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 adbp any Holder or the Trustee, to the
extent permitted by applicable law.

The provisions described in the paragraph abowsekier, are subject to the condition that if, at &me after the principal (or, if
the debt securities are Original Issue Discount8tes, such portion of the principal as may bedcified in the terms of such Original Issue
Discount Securities and set forth in the applicqintespectus supplement) of the debt securitiespkaries (or of all the debt securities, as
case may be) shall have been so declared due gablpaand before any judgment or decree for tlyengat of the moneys due shall have
been obtained or entered as provided in the Indentioe Company will pay or will deposit with theuStee a sum sufficient to pay all
matured installments of interest upon all the dedourities of each such series (or of all the deburities, as the case may be) and the
principal of any and all debt securities of eacthsseries (or of all the debt securities, as ttse caay be) which shall have become due
otherwise than by acceleration (with interest upoch principal and, to the extent that paymentiohdnterest is enforceable under applic
law, on overdue installments of interest, at theesaate as the rate of interest or yield to
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maturity (in the case of Original Issue DiscountiB#ies) specified in the debt securities of esgbh series and set forth in the applicable
prospectus supplement to the date of such paymetgpmsit) and such amount as shall be sufficienbter all amounts owing to the Trustee
and each predecessor Trustee, their respectivésag¢torneys and counsel, and all other expenmkéiabilities incurred, and all advances
made, by the Trustee and each predecessor Trustept@s a result of negligence or bad faith, &ady and all Events of Default under the
Indenture, other than the non-payment of the ppadadf debt securities which shall have becomeljuacceleration, shall have been cured,
waived or otherwise remedied as provided in themtdre, then and in every such case the Holdemswdjority in aggregate principal amo
of all the debt securities of each such seriesf ail the debt securities, in each case voting amgle class, then outstanding, by written
notice to the Company and to the Trustee, may walivéefaults with respect to each such seriesv{thr respect to all the debt securities, as
the case may be) and rescind and annul such déefaeand its consequences, but no such waiversgiggion and annulment will extend tc
shall affect any subsequent default or shall impair right consequent on such default. For all pses under the Indenture, if a portion of
principal of any Original Issue Discount Securitébsll have been accelerated and declared dueagradblp pursuant to the provisions
described above, then, from and after such dedarainless such declaration has been rescindedramdled, the principal amount of such
Original Issue Discount Securities will be deenfedall purposes under the Indenture, to be suctigroof the principal of such Original
Issue Discount Securities as shall be due and pagala result of such acceleration, and paymesuidi portion of the principal of such
Original Issue Discount Securities as shall be@hapayable as a result of such acceleration,Hegetith interest, if any, on such Original
Issue Discount Securities and all other amountsigwinder the Indenture, shall constitute paymefulirof such Original Issue Discount
Securities. (Section 6.2)

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

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

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

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

(iv) the Trustee shall be under no obligation tereise any of the rights or powers vested in ithgyIndenture at the
request or direction of any of the Holders, unkssh Holders shall have offered to the Trusteeorsgde security or indemnity
against the costs, expenses and liabilities thghtfie incurred by it in compliance with such resjue direction;

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

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

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

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

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

(iii) such Holder or Holders have offered to theiStee indemnity reasonably satisfactory to the tEriagainst any costs,
liabilities or expenses to be incurred in complamdth such request;

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

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

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

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

Discharge, Defeasance and Covenant Defeasance

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

(i) all debt securities of such series previousithanticated and delivered (other than destroye,dr stolen debt
securities of such series that have been replacdedlt securities of such series that are fullyl maidebt securities of such series
whose payment money or debt securities have prslyidieen held in trust and subsequently repailédtompany, as provided in
the Indenture) have been delivered to the Trusteeancellation and the Company has paid all stemalge by it under the
Indenture; or
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(i) (A) the debt securities of such series matuithin one year or all of them are to be calledriesiemption within one
year under arrangements satisfactory to the Trdstegiving the notice of redemption, (B) the Comparrevocably deposits in
trust with the Trustee, as trust funds solely far benefit of the Holders of such debt securitiegtat purpose, money or U.S.
Government Obligations (as defined in the Indentarea combination of money and U.S. Governmenigaklibns sufficient (in the
opinion of a nationally recognized firm of indepentlpublic accountants expressed in a writtenfaetion of such firm delivered
to the Trustee), without consideration of any restment, to pay principal of and interest on tHat decurities of such series to
maturity or redemption, as the case may be, apayall other sums payable by it under the Indent(€) no default with respect
the debt securities of such series has occurredsarwhtinuing on the date of such deposit, (Dhsteposit does not result in a
breach or violation of, or constitute a default @ndhe Indenture or any other agreement or ingnirto which the Company is a
party or by which it is bound and (E) the Compaeiners to the Trustee an officers’ certificate @mdopinion of counsel, in each
case stating that all conditions precedent provideih the Indenture relating to the satisfactéond discharge of the Indenture have
been complied with.

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

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

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

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

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

(iv) the Company shall have delivered to the Treigid either (x) a ruling directed to the Trusteegived from the
Internal Revenue Service to the effect that thedelid of the debt securities
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of such series will not recognize income, gainasslfor federal income tax purposes as a restitteo€ompany’s exercise of its
option under this provision of the Indenture antl ke subject to federal income tax on the sameuarnand in the same manner
and at the same times as would have been thefcasehioption had not been exercised or (y) aniopiof counsel to the same
affect as the ruling described in clause (x) akeve: based on a change in law and (2) an opini@owifsel to the effect that (x) the
creation of the defeasance trust does not viohetdrivestment Company Act of 1940, as amendedhéyHolders of the debt
securities of such series have a valid first piyosecurity interest in the trust funds, and (2¢athe passage of 123 days following
the deposit (except after one year following thpaddt, with respect to any trust funds for the actwf any Holder of the debt
securities of such series who may be deemed to biesider” as to an obligor on the debt securitiésuch series for purposes of
the United States Bankruptcy Code), the trust fumilsnot be subject to the effect of Section 547te United States Bankruptcy
Code or Section 15 of the New York Debtor and QGoediaw in a case commenced by or against the Coynpader either such
statute, and either (1) the trust funds will nodenremain the property of the Company (and theeefidll not be subject to the effe
of any applicable bankruptcy, insolvency, reorgatian or similar laws affecting creditonsghts generally) or (I1) if a court were
rule under any such law in any case or proceediagthe trust funds remained in the property ofGoenpany, to the extent not p.
to such Holders, the Trustee will hold, for the &férof such Holders, a valid and perfected firsbpty security interest in such tr
funds that is not avoidable in bankruptcy or othisenexcept for the effect of Section 552(b) of thdted States Bankruptcy Code
on interest on the trust funds accruing after trermencement of a case under such statute) andaidend of the debt securities of
such series will be entitled to receive adequatéegtion of their interests in such trust fundsuth trust funds are used in such case
or proceeding;

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

(vi) the Company has delivered to the Trustee &ines§, certificate and an opinion of counsel, acle case stating that all
conditions precedent provided for in the Indentetating to the defeasance contemplated by thigigion of the Indenture of the
debt securities of such series have been compilidd Motwithstanding the foregoing, prior to thedesf the 123-day (or one year)
period referred to in clause (iv)(2)(z) of this @graph, none of the Company’s obligations undeiritienture with respect to the
debt securities of such series shall be dischagalisequent to the end of such 123-day (or ong peand, the Company’s
obligations in Sections 2.2, 2.3, 2.4, 2.5, 2.8, 2.11, 4.2, 7.7, 7.8, 8.5 and 8.6 of the Indentith respect to the debt securities of
such series shall survive until such debt secagrdie no longer outstanding. Once there are neeloagy debt securities of a
particular series outstanding, only the Companpl&gations in Sections 7.7, 8.5 and 8.6 of the fridee with respect to the debt
securities of such series shall survive. If andmwaeuling from the Internal Revenue Service oppimion of counsel referred to in
clause (iv)(1) of this paragraph is able to be fed specifically without regard to, and not inaate upon, the continuance of the
Company’s obligations under Section 4.1 of the hdee, then the Company’s obligations under sucti®@e4.1 of the Indenture
with respect to the debt securities of such seatied cease upon delivery to the Trustee of suthgwr opinion of counsel and
compliance with the other conditions precedent joled for in this provision of the Indenture relafito the defeasance
contemplated by this provision of the Indenturecfion 8.2)

The Indenture provides that the Company may onmibtaply with any term, provision or condition débed under “—Certain
Covenants,” and such omission shall be deemedriz in Event of Default, with respect to the @unding debt securities of any series if:

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

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

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

(iv) the Company has delivered to the Trustee aniap of counsel to the effect that (A) the creatad the defeasance
trust does not violate the Investment Company Adi9d0, as amended, (B) the Holders of the dehtritéxs of such series have a
valid first-priority security interest in the trufstnds, (C) such Holders will not recognize incomain or loss for federal income tax
purposes as a result of such deposit and coveefedshnce and will be subject to federal incometathe same amount and in the
same manner and at the same times as would handHheeease if such deposit and defeasance haccowotred and (D) after the
passage of 123 days following the deposit (excipt ane year following the deposit, with respecany trust funds for the account
of any Holder of the debt securities of such senihe may be deemed to be an “insider” as to argoblbn the debt securities of
such series for purposes of the United States Bty Code), the trust funds will not be subjecthie effect of Section 547 of the
United States Bankruptcy Code or Section 15 oNb@ York Debtor and Creditor Law in a case commdrneor against the
Company under either such statute, and eithehéljrtist funds will no longer remain the propertyhe Company (and therefore
will not be subject to the effect of any applicabankruptcy, insolvency, reorganization or simitaws affecting creditors’ rights
generally) or (2) if a court were to rule under agh law in any case or proceeding that the frugts remained property of the
Company, to the extent not paid to such Holders Titustee will hold, for the benefit of such Holslea valid and perfected first
priority security interest in such trust funds tisahot avoidable in bankruptcy or otherwise (exdepthe effect of Section 552(b)
the United States Bankruptcy Code on interest enirtist funds accruing after the commencementoafse under such statute), and
the Holders of the debt securities of such seriidw entitled to receive adequate protectionhitt interests in such trust funds if
such trust funds are used in such case or proagedin

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

(vi) the Company has delivered to the Trustee &ineyt’ certificate and an opinion of counsel, atk case stating that all
conditions precedent provided for in the Indentetating to the covenant defeasance contemplatehi®yprovision of the
Indenture of the debt securities of such serieg l@en complied with. (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 orebesgcurities of any seri
without notice to or the consent of any Holder:

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

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

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

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

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

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

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

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

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

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

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

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

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

(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 taubelinated in right of payment to any obligatidrihee Company; or

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

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

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

The Company and its subsidiaries maintain ordifarnking relationships with JPMorgan Chase Bank,.MiAd its affiliates and a
number of other banks. JPMorgan Chase Bank, N.ditaraffiliates along with a number of other bahlese extended credit facilities to the
Company and its subsidiaries.
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PLAN OF DISTRIBUTION
We may sell the debt securities:
. through underwriters or dealers;
. through agents; or
. directly to purchasers.

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

We will describe in a prospectus supplement théquéar terms of the offering of the debt secustiscluding the following:

. the names of any underwriters or agents;

. the proceeds we will receive from the sale;

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

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

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

If we use underwriters in the sale, such undervaitéll acquire the debt securities for their ovat@unt. The underwriters may

resell the debt securities in one or more transastiat a fixed price or prices, which may be cleangr at market prices prevailing at the t
of sale, at prices relating to prevailing markét@s or at negotiated prices.

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

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

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

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

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

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

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

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

LEGAL MATTERS

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

EXPERTS

Ernst & Young LLP, independent registered publicamting firm, have audited our consolidated finahstatements and schedule
included in our Annual Report, as amended, on FHOrK/A for the year ended October 1, 2005 and meamsnt's assessment of the
effectiveness of our internal control over finaheeporting as of October 1, 2005, as set fortsimeports (which conclude, among other
things that Tyson Foods, Inc. did not maintain @ffe internal control over financial reporting@sOctober 1, 2005, based on Internal
Control—Integrated Framework issued by the CommitteSponsoring Organizations of the Treadway Casion, because of the effects of
the material weakness described therein), whiclinemporated by reference in this prospectus dseldere in the registration statement.
Such financial statements and schedule and managerassessment have been incorporated hereirfdrgnee in reliance upon Ernst &
Young LLP’s reports, given on their authority apents in accounting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distributio

The following table sets forth the estimated expsr(®ther than underwriting compensation), all bfolr will be paid by us, to be
incurred in connection with the registration ankk s the securities:

Securities and Exchange Commission registration fee $ ®
Rating agency fee 97,50(
Legal fees and expens 150,00(
Accounting fees and expens 15,00(
Trustels fees and expens 5,00(
Printing, distribution and engraving fe 40,00(
Miscellaneous 10,00(
Total $317,50(

(*) Deferred in reliance upon Rule 456(b) and 45
Iltem 15. Indemnification of Directors and Officers

We are a Delaware corporation. Section 102(b)(ThefDelaware General Corporation Law (the “DGCeériables a corporation to
eliminate or limit the personal liability of a dater to the corporation or its stockholders for miamy damages for breach of the director’s
fiduciary duty, except:

. for any breach of the director’s duty of loyaltythe corporation or its stockholders;

. for acts or omissions not in good faith or whichdlve intentional misconduct or a knowing violatiohlaw;

. pursuant to Section 174 of the DGCL (providinglfability of directors for unlawful payment of didénds or unlawful stock
purchases or redemptions);

. for any transaction from which the director deriadimproper personal benefit.

In accordance with Section 102(b)(7) of the DGQle Restated Certificate of Incorporation of Tysaods, Inc. (“Tyson”)
includes a provision eliminating, to the fullestent permitted by the DGCL, the liability of Tysaendirectors to Tyson or its stockholders for
monetary damages for breach of fiduciary as directo

Section 145(a) of the DGCL empowers a corporatioindemnify any present or former director, officemployee or agent of the
corporation, or any individual serving at the cogimn’s request as a director, officer, employeagent of another organization, who was or
is a party or is threatened to be made a partyydlaeatened, 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, officerptaypee or agent acted in good faith and in a mahaearr she reasonably believed to be il
not opposed to, the best interests of the cormaratind, with respect to any criminal action orgeeding, provided further that such director,
officer, employee or agent had no reasonable dauselieve his or her conduct was unlawful.

The DGCL provides that the indemnification desatilbdove shall not be deemed exclusive of any atldemnification that may
be granted by a corporation pursuant to its by-lalignterested directors’ vote, stockholders’ yatgreement or otherwise.
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The DGCL also provides corporations with the potegourchase and maintain insurance on behalf ofo@nyon who is or was a
director, officer, employee or agent of the corpiorg or is or was serving at the request of thgartion in a similar capacity for another
corporation, partnership, joint venture, trust tivas enterprise, against any liability assertedregjdim or her in any such capacity, or arising
out of his or her status as such, whether or rotthporation would have the power to indemnify binher against such liability as described
above.

In accordance with Section 145(a) of the DGCL, Tys&@econd Amended and Restated By-Laws providestrery person who
was or is a party or is threatened to be madety pmor is involved in any action, suit, or prode®y, whether civil, criminal, administrative
or investigative, by reason of the fact that suetspn is or was serving as a director or officefygon or is or was serving at the request of
Tyson as a director or officer of another corpanmatior as its representative in a joint ventungsttor other enterprise, shall be indemnified
held harmless to the fullest extent legally pertbissunder the DGCL against all expenses, liab#itand losses (including attorneys’ fees,
judgments, fines and amounts paid or to be pasgitiement) reasonably incurred or suffered by g@rhon in connection therewi
Expenses incurred by a director or officer in ddfeg such an action, suit or proceeding shall bé pw Tyson in advance of the final
disposition of such action, suit or proceeding upsreipt of an undertaking by or on behalf of spehson to repay any amount if it is
ultimately determined that such director or officenot entitled to indemnification by Tyson ashaurized by the relevant sections of the
DGCL.

Reference is made to the form of Underwriting Agneat which has been or will be included or incogted by reference as an
exhibit to this registration statement for provisaegarding indemnification of Tyson'’s officergedtors and controlling persons against
specified liabilities.

Item 16. Exhibits

1* Form of Underwriting Agreemel
4.1 Indenture, dated as of June 1, 1995, between Tiysods, Inc. and The Chase Manhattan Bank, N.Alyastee (incorporated
28337')“ by reference to Exhibit 4 to the CompanyegiRtration Statement on Form S-3 (No. 333-425&) bn December 17,
4.2 Form of debt securit
5 Opinion of Sidley Austin LLF
12 Computation of Ratio of Earnings to Fixed Chardesarporated herein by reference to Exhibit 12.thevCompany’s Quarterly
Report on Form 1-Q for the quarter ended December 31, 2005 (Filed0d-14704))
23.1 Consent of Ernst & Young LL
23.2 Consent of Sidley Austin LLP (included in Exhibjt
24 Power of Attorney (set forth on the signature pauagof)
25 Statement of Eligibility of the Trustee on Forr-1

* To be filed by amendment or as an exhibit to a dent to be incorporated or deemed to be incorpoiageeference in the registration
statement
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Item 17. Undertakings
(&) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alss are being made, a post-effective amendmehistoegistration
statement:

(i) to include any prospectus required by Sectidtl(3) of the Securities Act of 1933, as amendiee (
“Act”);

(ii) to reflect in the prospectus any facts or @garising after the effective date of this registm statement
(or the most recent post-effective amendment theveaich, individually or in the aggregate, repnasa fundamental
change in the information set forth in this regiibn statement. Notwithstanding the foregoing, imeyease or decrease
in volume of securities offered (if the total delialue of securities offered would not exceed thiaich was registered)
and any deviation from the low or high end of tkdreated maximum offering range may be reflectethinform of
prospectus filed with the Commission pursuant tteR24(b) if, in the aggregate, the changes inmaland price
represent no more than a 20 percent change indémam aggregate offering price set forth in thalt@lation of
Registration Fee” table in the effective registatstatement;

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

provided , however , that subparagraphs (a)(1)(i), (a)(1)(ii) andX¥){i) do not apply if the registration stateménbn Form S-3 or Form F-3
and the information required to be included in atgdfective amendment by those paragraphs is comtame=ports filed with or furnished
the Commission by the registrant pursuant to sed®or section 15(d) of the Securities Exchangeofd 934 that are incorporated by
reference in the registration statement, or isaiord in a form of prospectus filed pursuant toeRiR4(b) that is part of the registration
statement.

(2) That, for the purpose of determining any lidpilinder the Act, each such padfective amendment shall be deeme
be a new registration statement relating to thar#ges offered therein, and the offering of suebgities at that time shall be
deemed to be the initidbna fide offering thereof.

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

(4) That, for the purpose of determining liabilityder the Act to any purchaser:

(i) Each prospectus filed by the registrant purstaiRule 424(b)(3) shall be deemed to be parhef t
registration statement as of the date the filedpeotus was deemed part of and included in thetration statement;
and

(if) Each prospectus required to be filed pursuarRule 424(b)(2), (b)(5), or (b)(7) as part okgistration
statement in reliance on Rule 430B relating to fferimg made pursuant to Rule 415(a)(1)(i), (vi),(x) for the purpose
of providing the information required by section@)0of the Act shall be deemed to be part of astuged in the
registration statement as of the earlier of the dath form of prospectus is first used after ¢ffeness or the date of t
first contract of sale of securities in the offgyidescribed in the prospectus. As provided
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in Rule 430B, for liability purposes of the issagd any person that is at that date an underwsiter) date shall be
deemed to be a new effective date of the registratiatement relating to the securities in thestegfion statement to
which that prospectus relates, and the offeringuch securities at that time shall be deemed toédmitial bona fide
offering thereof Provided , however , that no statement made in a registration stateorgorospectus that is part of the
registration statement or made in a document ireratpd or deemed incorporated by reference intodistration
statement or prospectus that is part of the registr statement will, as to a purchaser with a tirheontract of sale pric
to such effective date, supersede or modify angstant that was made in the registration statewreptospectus that
was part of the registration statement or madeynsaich document immediately prior to such effectiate;

(5) That, for the purpose of determining liabildf/the registrant under the Act to any purchasehéninitial distribution @
the securities:

The undersigned registrant undertakes that inmagui offering of securities of the undersigned ségint pursuant to this
registration statement, regardless of the undangrinethod used to sell the securities to the @seh if the securities are offered or sold to
such purchaser by means of any of the followingmomications, the undersigned registrant will beliesto the purchaser and will be
considered to offer or sell such securities to quatthaser:

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

(i) Any free writing prospectus relating to thdaring prepared by or on behalf of the undersigmegstrant o
used or referred to by the undersigned registrant;

(iii) The portion of any other free writing prosyes relating to the offering containing materigbimation
about the undersigned registrant or its secunitiesided by or on behalf of the undersigned regigtrand

(iv) Any other communication that is an offer iretbffering made by the undersigned registrantéo th
purchaser.

(b) The undersigned registrant hereby undertalats fibr the purpose of determining any liabilityden the Act, each filing of the
registrant’s annual report pursuant to Sectiona)18( 15(d) of the Securities Exchange Act of 1@84d, where applicable, each filing of an
employee benefit plan’s annual report pursuantttiBn 15(d) of the Securities Exchange Act of )3Bat is incorporated by reference in
this registration statement shall be deemed tormnaregistration statement relating to the seiesridvffered therein, and the offering of such
securities at that time shall be deemed to benitialibona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Act may be permitted to directorficefs and controlling persons of
the registrant, pursuant to the provisions desdribeler Item 15 or otherwise, the registrant han lzelvised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé ahd is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by thaggnt of expenses incurred or paid by a
director, officer or controlling person of the rsigant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withetbecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulmatdourt of appropriate jurisdiction the questidmether such indemnification by it is
against public policy as expressed in the Act aitidoe governed by the final adjudication of sushuie.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the registrant certifies that it has reabe grounds to believe that it
meets all of the requirements for filing on Forn3 &nd has duly caused this registration statenodmé signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitgpringdale, State of Arkansas, on March 156200

TYSON FOODS, INC.

By: /s/  Dennis Leatherby

Name Dennis Leatherb

Title:  Senior Vice President, Finance and
Treasurer and Interim Chief Financial
Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature to this registration statemepéars below
hereby constitutes and appoints Dennis LeatherbiRedd Hudson and Nathan Hodne, or any one or afdhem, as such person’s true and
lawful attorney-in-fact and agent with full powersubstitution for such person and in such perspoaise, place and stead, in any and all
capacities, to sign and to file with the Securitesl Exchange Commission any and all amendmentp@stekffective amendments to this
registration statement, with exhibits thereto ang @and all other documents filed in connection vaitich filings, granting unto each said
attorney-in-fact and agent full power and authaotitglo and perform each and every act and thingiségq and necessary to be done in and
about the premises, as fully to all intents angpses as such person might or could do in persabl ratifying and confirming all that e
said attorney-in-fact and agent, or any substituteefor, may lawfully do or cause to be done biyuei thereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the
capacities indicated on March 15, 2006.

Signature Title
/s John Tyson Chairman of the Board of Directors and
Chief Executive Officer
John Tyson (Principal Executive Officer
/sl Dennis Leatherby Senior Vice President, Finance and Treasurer
and Interim Chief Financial Officer
Dennis Leatherby (Principal Financial Officer
/sl Craig J. Hart Senior Vice President, Controller and
Chief Accounting Officer
Craig J. Hart (Principal Accounting Officer

/sl Richard L. Bond ) ) ) _
President and Chief Operating Officer

Richard L. Bond and Directol

/sl Scott T. Ford

Director
Scott T. Ford
/sl Lloyd V. Hackley
Director
Lloyd V. Hackley
/sl Jim Kever
Director

Jim Kever
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Signature

/sl Jo Ann R. Smith

Jo Ann R. Smith
/sl Leland E. Tollett

Leland E. Tollett

/sl Barbara A. Tyson

Barbara A. Tyson

/sl Don Tyson

Don Tyson

/sl Albert C. Zapanta

Albert C. Zapanta

I1-6

Title

Director

Director

Director

Director

Director



EXHIBIT INDEX

1* Form of Underwriting Agreemel
4.1 Indenture, dated as of June 1, 1995, between Tlysods, Inc. and The Chase Manhattan Bank, N.Alyastee (incorporated
herein by reference to Exhibit 4 to the CompanyégiBtration Statement on Form S-3 (No. 333-425@&) bn December 17,
1997)
4.2 Form of debt securit
5 Opinion of Sidley Austin LLF
12 Computation of Ratio of Earnings to Fixed Chargaeeqrporated herein by reference to Exhibit 12.thesCompany’s Quarterly
Report on Form 1-Q for the quarter ended December 31, 2005 (Filed9d-14704))
23.1 Consent of Ernst & Young LL
23.2 Consent of Sidley Austin LLP (included in Exhibijt
24 Power of Attorney (set forth on the signature pauagof)
25 Statement of Eligibility of the Trustee on Forr-1

* To be filed by amendment or as an exhibit to a damt to be incorporated or deemed to be incorpotagereference in the registration
statement
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Exhibit 4.2

THIS NOTE IS A GLOBAL NOTE WITHIN THE MEANING OF THE INDENTURE HEREINAFTER REFERRED TO AND IS
REGISTERED IN THE NAME OF A DEPOSITARY OR A NOMINEEGF A DEPOSITARY. THIS NOTE IS EXCHANGEABLE FOR
NOTES REGISTERED IN THE NAME OF A PERSON OTHER THAME DEPOSITARY OR ITS NOMINEE ONLY IN THE LIMITEL
CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND NO TRSFER OF THIS NOTE (OTHER THAN A TRANSFER OF T+
NOTE AS A WHOLE BY THE DEPOSITARY TO A NOMINEE OFHE DEPOSITARY OR BY A NOMINEE OF THE DEPOSITAR
TO THE DEPOSITARY OR ANOTHER NOMINEE OF THE DEPO3{RY) MAY BE REGISTERED EXCEPT IN LIMITED
CIRCUMSTANCES.

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REERENTATIVE OF THE DEPOSITORY TRUST COMPANY,
NEW YORK CORPORATION“DTC"), TO THE COMPANY OR ITS AGENT FOR REGISTRATI® OF TRANSFER, EXCHANGE OR
PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THEAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (D ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR
TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE (
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREI



TYSON FOODS, INC.
% NOTESDUE 2(
No. CUSIP No.
ISIN:

$

TYSON FOODS, INC., a Delaware corporation (th@dmpany”, which term includes any successor corporatiotienrthe Indenture
hereinafter referred to), for value received, hgnaetomises to pay to Cede & Co. or registered assiat the office or agency of the Company

in The City of New York, New York, the principal riuof Dollars ($ ) on , 20 , in the coin or currency
of the United States, and to pay interest, on of each year, commencing , on said principal sum at said office or
agency, in like coin or currency, at the rate peruan specified in the title of this Note, from the next preceding the date of this

Note to which interest has been paid or duly preditbr, unless the date hereof is a date to wintdrést has been paid or duly provided
in which case from the date of this Note, or unlesénterest has been paid or duly provided fothi;: Note, in which case from ,
until payment of said principal sum has been madiuty provided forprovided , that payment of interest may be made at the omtidhe
Company by check mailed to the address of the peratitled thereto as such address shall appetireoBecurity Register of the Company or
by wire transfer as provided in the Indentureapplicable, insert and revise as appropriate — NMastanding the foregoing, if the date hereof
is after the 15th day of , and before the following , this Note shall bear interest from such ; provided ,
that if the Company shall default in the paymeningérest due on such , then this Note shall bear interest from the megteding

to which interest has been paid or duly providedifg if no interest has been paid or duly proviftadon these Notes, from

. The interest so payable on any will, subject to certain exceptions provided in thdenture referred to on the reve
hereof, be paid to the person in whose name this Saegistered at the close of business on the next preceding such

, Whether or not such day is a Business Day.]

Reference is made to the further provisions of Hoge set forth on the reverse hereof. Such funihevisions shall for all purposes he
the same effect as though fully set forth at thése@.

This Note shall not be valid or become obligatanydny purpose until the certificate of authentaahereon shall have been manually
signed by the Trustee under the Indenture reféoreh the reverse here:



IN WITNESS WHEREOF, TYSON FOODS, INC. has causesl ithstrument to be signed manually or by facsirhyats duly
authorized officers.

Dated: , 20
TYSON FOODS, INC
By:
Name:
Title:
By:
Name:
Title:

Attest:

By:

Name:

Title:



(FORM OF CERTIFICATE OF AUTHENTICATION)
CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series deseghherein referred to in the within-mentioned imdee.

Dated: , 2 JPMORGAN CHASE BANK, N.A.
as Truste

By:

. Authorized Officer



(FORM OF REVERSE OF NOTE)

This Note is one of a duly authorized series ofesiébires, notes, bonds or other evidences of indebgs of the Company (hereinafter
referred to as the Securities”), specified in the Indenture, all issued or toigsied in one or more series under and pursuant todenture
(the “Indenture ") dated as of June 1, 1995, duly executed and detivey the Company to JPMorgan Chase Bank, N.Asyasessor to Tt
Chase Manhattan Bank), as Trustee (theustee "), to which Indenture and all Indentures suppletakthereto reference is hereby made for
a description of the rights, limitations of rightdligations, duties and immunities thereundehefTrustee, the Company and the Holders of
the Securities. The Securities may be issued irbomeore series, which different series may beeiddn various aggregate principal amounts,
may mature at different times, may bear interdéstn(y) at different rates, may be subject to défarredemption provisions (if any) may be
subject to different sinking, purchase or analodgomsls (if any) and may otherwise vary as in thdelmture provided. This Note is one of a
series designated as the% Notes due of the Company, initially limited in aggregate gripal amount to $ (the *

Note™").

Interest will be computed on the basis of a 360y of twelve 30-day months. The Company shallipgerest on overdue principal
and, to the extent lawful, on overdue installmeitmterest at the rager annum borne by this Note. If a payment date is not a Bess Day
as defined in the Indenture at a place of paynmyment may be made at that place on the next sdicgeday that is a Business Day, anc
interest shall accrue for the intervening period.

[If applicable, insert — This Note shall not beeethable at the option of the Company before themtyatate stated herein.]

[If applicable, insert and revise as appropriatedoform to the redemption provision§he Company shall have the right to redeem
Note at the option of the Company, without preminmpenalty, in whole or in part (¢ Optional Redemption”), at a redemption price (the
“ Optional Redemption Price”) equal to the greater of:

(i) 100% of the principal amount plus accrued angaid interest to the Redemption Date; or

(i) the sum of the remaining scheduled paymentsrioicipal of and interest on the Notes being redse (exclusive of interest
accrued as of the Redemption Date) discounted farésent value as of the Redemption Date on aaemuial basis (assuming a 360-
day year consisting of twelve 30-day months) atAtpisted Treasury Rate, as determined by the @oatAgent, plus basis
points plus accrued and unpaid interest on thecip@h amount being redeemed to the Redemption |



Any redemption pursuant to the preceding paragvéfibe made upon not less than 30 nor more thada8® prior notice before the
Redemption Date to the Holders, at the OptionaleRsation Price. If this Note is only partially redeed by the Company pursuant to an
Optional Redemption, this Note will be redeemednatta or by lot or by any other method utilizedthbg Trusteeprovided that if at the time
of redemption this Note is registered as a Glol@kNthe Depositary shall determine, in accordaviteits procedures, the principal amount
held by each Holder of this Note to be redeemed.

In the event of redemption of this Note in partyp@ new Note or Notes of this series for the ueeded portion hereof shall be issued
in the name of the Holder hereof upon the candefidtereof.

As used in this Note, the following terms have tteanings set forth below:

“ Adjusted Treasury Rate” means, with respect to any Redemption Date, tleepmt annum equal to the semiannual equivalerd yi
maturity of the Comparable Treasury Issue, assumipgce for the Comparable Treasury Issue (expteas a percentage amount) equal to
the Comparable Treasury Price for such Redemptate.0rhe Adjusted Treasury Rate shall be calculateithe third Business Day preced
the Redemption Date.

“ Comparable Treasury Issu€’ means the United States Treasury security seldnfeahe Quotation Agent as having a maturity
comparable to the remaining term of the Notes teebleemed that would be utilized, at the time édct®mn and in accordance with custon
financial practice, in pricing new issues of coqterdebt securities of comparable maturity to #meaining term of the Notes.

“ Comparable Treasury Price” means, with respect to any Redemption Date, (&)average of the Reference Treasury Dealer
Quotations for such Redemption Date, after exclgidire highest and lowest such Reference TreasualeD@uotations, or (B) if the Trustee
obtains fewer than three such Reference TreasuajeD@uotations, the average of all such Quotations

“ Quotation Agent” means the Reference Treasury Dealer appointédiéoZompany.
“ Redemption Date” means the date fixed for the redemption of anyeldo

“ Reference Treasury Dealef means (i) each of and and their successors and two other
nationally recognized investment banking firms g primary U.S. Government securities deale




New York City (“ Primary Treasury Dealers”) specified from time to time by the Companypvided, however, that if the foregoing shall
cease to be Primary Treasury Dealers, the Compdhgulsstitute therefor another Primary Treasurya2e and (ii) any other Primary
Treasury Dealer selected by the Company.

“ Reference Treasury Dealer Quotation§ means, with respect to each Reference TreasugyeDand any Redemption Date, the
average, as determined by the Company, of thertaichaked prices for the Comparable Treasury Issywréssed in each case as a percentag
of its principal amount) quoted in writing to theuStee by the Reference Treasury Dealer at 5:0Q plew York City time, on the third
Business Day preceding such Redemption Date.]

[If applicable, insert other terms and provisiofishe Notes as set forth in any applicable suppteaiéndenture or resolutions of the
Board of Directors.]

In case an Event of Default, as defined in the mbgie, shall have occurred and be continuing, tiveipal of all of the Notes may be
declared, and upon such declaration shall becooeeadd payable, in the manner, with the effectsangect to the conditions provided in the
Indenture.

The Indenture contains provisions which provide thighout prior notice to any Holders, the Compamy the Trustee may amend the
Indenture and the Securities of any series withattiten consent of the Holders of a majority ifngipal amount of the outstanding Securi
of all series affected by such supplemental indentall such series voting as one class), and tildefs of a majority in principal amount of
the outstanding Securities of all series affechenlaby (all such series voting as one class) bigemrnotice to the Trustee may waive future
compliance by the Company with any provision of ittidenture or the Securities of such senesyided that without the consent of each
Holder of the Securities of each series affectedeiy, an amendment or waiver, including a wai¥grast defaults, may not: (i) extend the
stated maturity of the principal of, or any sinkiiugd obligation or any installment of interest sach Holder’s Security, or reduce the
principal amount thereof or the rate of interestréon (including any amount in respect of origisatie discount), or any premium payable
with respect thereto, or adversely affect the ggiftsuch Holder under any mandatory repurchaségion or any right of repurchase at the
option of such Holder, or reduce the amount ofghiecipal of an Original Issue Discount Securitgtttvould be due and payable upon an
acceleration of the maturity or the amount theprofrable in bankruptcy, or change any place of gaynwhere, or the currency in which,
Security of such series or any premium or the @sethereon is payable, or impair the right toiiat suit for the enforcement of any such
payment on or after the stated maturity thereafifothe case of redemption, on or after the redempulate or, in the case of mandatory
repurchase, the date therefor); (ii) reduce thegygage in principal amount of outstanding Seasitf such series the consent of whose
Holders is required for any such supplemental ihgen for any waiver of compliance with certain yisions of the Indenture or certain
Defaults and their consequences provi



for in the Indenture; (iii) waive a Default in tipayment of principal of or interest on any Secuoityuch series; (iv) cause any Security of
such series to be subordinated in right of payrteany obligation of the Company; or (v) modify asfythe provisions of the Indenture
governing supplemental indentures with the cone&Becurityholders except to increase any sucheméage or to provide that certain other
provisions of the Indenture cannot be modified aived without the consent of the Holder of eaclstaunding Security of any series affected
thereby.

It is also provided in the Indenture that, subjeatertain conditions, the Holders of at least gomitg in principal amount of the
outstanding Securities of the series affecteds{ath series voting as a single class), by notitedd rustee, may waive an existing Default or
Event of Default with respect to the Securitieswth series and its consequences, except a Defdlaé payment of principal of or interest
any Security or in respect of a covenant or provisif the Indenture which cannot be modified or ad®el without the consent of the Holder
of each outstanding Security affected. Upon any sugiver, such Default shall cease to exist, arydEarent of Default with respect to the
Securities of such series arising therefrom shai®emed to have been cured, for every purposedhtlenture; but no such waiver shall
extend to any subsequent or other Default or EoEbBefault or impair any right consequent thereto.

The Indenture provides that a series of Securitiag include one or more tranches (eactrariche ") of Securities, including
Securities issued in a periodic offering. The Sitierof different tranches may have one or moffedint terms, including authentication
dates and public offering prices, but all the Siiesrwithin each such tranche shall have identeahs, including authentication date and
public offering price. Notwithstanding any otheppision of the Indenture, subject to certain exioes, with respect to sections of the
Indenture concerning the execution, authenticaiwhterms of the Securities, redemption of the 8#es; Events of Default of the Securiti
defeasance of the Securities and amendment ohtteture, if any series of Securities includes ntloa@ one tranche, all provisions of such
sections applicable to any series of Securitie beadeemed equally applicable to each tranchengfseries of Securities in the same manner
as though originally designated a series unlessraibe provided with respect to such series orctiarpursuant to a board resolution or a
supplemental indenture establishing such seriémoche.

No reference herein to the Indenture and no prowisf this Note or of the Indenture shall altefropair the obligation of the Company,
which is absolute and unconditional, to pay thagpal of and any premium and interest on this Niotdve manner, at the place, at the
respective times, at the rate and in the coin oeogy herein prescribed.

The Notes are issuable initially only in registefexdn without coupons in denominations of $1,008 any multiple of $1,000 at the
office or agency of th



Company in The City of New York, and in the manaed subject to the limitations provided in the Inidee, but without the payment of any
service charge, Notes may be exchanged for a ¢igeegate principal amount of Notes of other auttestidenominations.

Upon due presentment for registration of transfehis Note at the office or agency of the Companyhe City of New York, a new
Note or Notes of authorized denominations for amaégggregate principal amount will be issued tottAnsferee in exchange there
subject to the limitations provided in the Indeerturithout charge except for any tax or other gonental charge imposed in connection
therewith.

The Company, the Trustee and any authorized adgé¢hé ompany or the Trustee may deem and treaetistered Holder hereof as
the absolute owner of this Note (whether or nat thote shall be overdue and notwithstanding angtiwot of ownership or other writing
hereon made by anyone other than the Company dirtletee or any authorized agent of the Compartlgeoi rustee), for the purpose of
receiving payment of, or on account of, the priatheereof and premium, if any, and, subject toptwvisions on the face hereof, interest
hereon, and for all other purposes, and neithe€Ctirapany nor the Trustee nor any authorized agehecCompany or the Trustee shall be
affected by any notice to the contrary.

No recourse under or upon any obligation, covenaaggreement of the Company in the Indenture orimggnture supplemental thereto
or in any Note, or because of the creation of adgbtedness represented thereby, shall be hadsagainincorporator, stockholder, officer
director, as such, past, present, or future, obmpany or of any successor corporation, eittrexctly or through the Company or any
successor corporation, under any rule of law, saiu constitutional provision or by the enforcemgfinany assessment or by any legal or
equitable proceeding or otherwise, all such liapthieing expressly waived and released by the aaoep hereof and as part of the
consideration for the issue hereof.

Terms used herein which are defined in the Indengball have the respective meanings assignedaharthe Indenture.

THE INTERNAL LAWS OF THE STATE OF NEW YORK SHALL G@ERN THE INDENTURE AND THE NOTES WITHOUT
REGARD TO CONFLICT OF LAW PROVISIONS THEREO



FORM OF TRANSFER NOTICE
FOR VALUE RECEIVED the undersigned registered holdereby sell(s), assign(s) and transfer(s) |

Insert Taxpayer |dentification No.

Please print or typewrite name and address inciugiim code of assigne

the within Note and all rights thereunder, herabgviocably constituting and appointing attorney to transfer said Note on the
books of the Company with full power of substitutio the premise:

By:

Date:




SCHEDULE OF INCREASES OR DECREASES IN GLOBAL NOTE
The following increases or decreases in this Gldlmé have been made:

Amount of decrease in Amount of increase in Principal Amount of this
Date of Principal Amount of this Principal Amount of this Global Note following such
Exchange Global Note Global Note decrease or increase

Signature of authorized
signatory of Trustee or
Securities Custodian




Exhibit 5

[LETTER HEAD OF SIDLEY SIDLEY AUSTIN LLP BEIJING GENEVA SAN FRANCISCO
AUSTIN LLP] ONE SOUTH DEARBOR!" BRUSSELS HONG KONG SHANGHAI
CHICAGO, IL 60603 CHICAGO LONDON SINGAPORE
(312) 853 7000 DALLAS LOS ANGELES TOKYO
(312) 853 7036 FA) FRANKFURT NEW YORK WASHINGTON, DC

FOUNDED 186¢€
March 15, 2006

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

Ladies and Gentlemen:

We refer to the Registration Statement on Form(®“Registration Statement”) being filed by Tydéoods, Inc., a Delaware
corporation (the “Company”), with the Securitiesidxchange Commission (the “SEC”) under the Seesrict of 1933, as amended (the
“Securities Act”), relating to the shelf registi@tiof an unlimited amount of the Company’s debtisiies (the “Debt Securities”). The Debt
Securities may be issued from time to time undendenture dated as of June 1, 1995 (the “Indeftetween the Company and JPMorgan
Chase Bank, N.A. (formerly The Chase Manhattan Baaktrustee (the “Trustee”).

We have examined the Registration Statement, thenlare and the form of Debt Securities which reentfiled with the SEC as
an exhibit to the Registration Statement. We atsaerexamined such records, documents and quesfitens, and satisfied ourselves as to
such matters of fact, as we have considered rel@rahnecessary as a basis for the opinion sét ffi@iow.

In rendering the opinion set forth below, we hassumed the genuineness of all signatures, the ¢agaicity of natural persons,
the authenticity of all documents submitted to sipdginals, the conformity to original documentsath documents submitted to us as
duplicates or certified or conformed copies, areldhthenticity of the originals of such latter do@nts. We also have assumed that the
Indenture is the valid and legally binding obligatiof the Trustee.

Based on the foregoing and subject to the qualitina and limitations set forth below, we are ¢ tpinion that:

Each series of Debt Securities will constitutedaind legally binding obligations of the Companfoeceable against the
Company in accordance with their terms (excephéoextent enforceability may be limited by applieaiankruptcy, insolvency,
reorganization, moratorium, fraudulent transfeotbrer similar laws affecting the enforcement ofdit@rs’ rights generally and by the effect
of general principles of equity, regardless of vileetenforceability is considered in a proceedingquity or at law) when: (i) the Company’s
Board of Directors or a duly authorized committieereof shall have duly adopted final resolutiontharizing the issuance and sale of such
series of Debt Securities as contemplated by the

Sidley Austin LLP is a limited liability partnerghpracticing in affiliation with other Sidley Austpartnership:



[LETTER HEAD OF SIDLEY AUSTIN LLP]

Tyson Foods, Inc.
March 15, 2006
Page 2

Registration Statement and the Indenture; and\ith series of Debt Securities shall have beenekdguted by the Company and
authenticated by the Trustee as provided in theride and such resolutions and shall have begdélivered to the purchasers thereof
against payment of the agreed consideration therefo

For the purposes of this opinion letter, we hawiaged that, at the time of the issuance, sale alivkdy of each series of Debt
Securities: (i) the authorization thereof by thepany will not have been modified or rescinded, togdle will not have occurred any change
in law affecting the validity, legally binding chaaater or enforceability thereof; (ii) the Indentuvl not have been modified or amended; and
(iii) the Certificate of Incorporation and By-law$ the Company, as currently in effect, will novbabeen modified or amended and will be in
full force and effect.

This opinion letter is limited to the Federal lagfshe United States of America, the laws of tha&&of New York and the Gene
Corporation Law of the State of Delaware.

We do not find it necessary for the purposes o ¢iiinion letter to cover, and accordingly we espneo opinion as to, the
application of the securities or blue sky lawsh# various states to sales of the Debt Securities.

We hereby consent to the filing of this opinioridetas an Exhibit to the Registration Statementtaradl references to our firm
included in or made a part of the Registrationestent. In giving such consent, we do not therebyitithat we are within the category of
persons whose consent is required by Section ffeoecurities Act or the related rules promulgatethe SEC.

Very truly yours,
/sl Sidley Austin LLP



Exhibit 23.1
Consent of Independent Registered Public Accouriing

We consent to the reference to our firm under #ion “Experts” in the Registration Statement (R@-3) and related Prospectus of Tyson
Foods, Inc. filed on March 15, 2006 for the registm of debt securities and to the incorporatigpmdierence therein of our report dated
December 7, 2005, except for the “Restatement’iaecf Note 1 as to which the date is February0®&2 with respect to the consolidated
financial statements and schedule of Tyson Foads,and our report dated December 7, 2005, excephé effects of the material weakness
described in the sixth paragraph of our reporbasttich the date is February 6, 2006, with respeatanagement’s assessment of the
effectiveness of internal control over financighoeting, and the effectiveness of internal contnadr financial reporting of Tyson Foods, Inc.

included in the Annual Report, as amended, (ForrK/K) for the year ended October 1, 2005, filedhwtihe Securities and Exchange
Commission.

/sl Ernst & Young LLP

Rogers, Arkansas
March 14, 2006



Exhibit 25

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)

JPMORGAN CHASE BANK, NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

13-499465C
(State of incorporation (I.R.S. employer
if not a national bank) identification No.)
1111 Polaris Parkway
Columbus, Ohio 43271
(Address of principal executive offices) (Zip Code)
Pauline E. Higgins
Vice President and Assistant General Counsel
JPMorgan Chase Bank, National Association
707 Travis Street, 4th Floor North
Houston, Texas 77002
Tel: (713) 216-1436
(Name, address and telephone number of agent forrsece)
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.)
2210 West Oaklawn Drive
Springdale, Arkansas 72762-6999
(Address of principal executive offices) (Zip Code)

Debt Securities
(Title of the indenture securities)




GENERAL
Item 1General Information
Furnish the following information as to the trustee
(a) Name and address of each examining or supegvésithority to which it is subject.
Comptroller of the Currency, Washington, D.C.

Board of Governors of the Federal Reserve Systeaghiligton, D.C., 20551
Federal Deposit Insurance Corporation, Washind@o@,, 20429.

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

Item 2 Affiliations with the Obligor and Guarantol
If the obligor or any guarantor is an affiliatetb& trustee, describe each such affiliation.

None.



Item 16List of Exhibits
List below all exhibits filed as a part of this ®aent of Eligibility.

1. A copy of the Articles of Association of JPMong@hase Bank, N.A. (see Exhibit 1 to Form T-1 fileddtonnection with Registration
Statement No. 333-106575 which is incorporateddfigrence).

2. A copy of the Certificate of Authority of the @ptroller of the Currency for the trustee to comaoeehusiness. (see Exhibit 2 to Form
T-1 filed in connection with Registration Statembiat. 333-106575 which is incorporated by reference)

3. None, the authority of the trustee to exerc@mgarate trust powers being contained in the docutisngescribed in Exhibits 1 and 2.

4. A copy of the existing By-Laws of the Trustesed Exhibit 4 to Form T-1 filed in connection wiRlegistration Statement No. 333-
106575 which is incorporated by reference).

5. Not applicable.

6. The consent of the Trustee required by Sect&ir{t§ of the Act. (see Exhibit 6 to Form T-1 filedconnection with Registration
Statement No. 333-106575 which is incorporateddfigrence).

7. A copy of the latest report of condition of fhrustee, published pursuant to law or the requirgmef its supervising or examining
authority.

8. Not applicable.
9. Not applicable.
SIGNATURE

Pursuant to the requirements of the Trust Indenfutenf 1939 the Trustee, JPMorgan Chase Bank, Mas duly caused this statement
of eligibility to be signed on its behalf by thedansigned, thereunto duly authorized, all in thiy 6f New York and State of New York, on
the 8th day of March, 2005.

JPMORGAN CHASE BANK, N.A

By /s/ Albert Mari, Jr.
Albert Mari, Jr., Vice Presidel




Exhibit 7
Bank Call Notice

RESERVE DISTRICT NO. 2
CONSOLIDATED REPORT OF CONDITION OF

JPMorgan Chase Bank, N.A.
of 1111 Polaris Parkway, Columbus, Ohio 43240
and Foreign and Domestic Subsidiaries,
a member of the Federal Reserve System,

at the close of business September 30, 2005, in
accordance with a call made by the Federal Red®amé& of this
District pursuant to the provisions of the Fed&aterve Act.

ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and ¢
Interes-bearing balance
Securities
Held to maturity securitie
Available for salesecuritie
Federal fundssold and securities purchased undeesgnts to rese
Federal funds soldindomesticoffic
Securities purchasedunderagreementstor
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 altm
Trading Asset:
Premises and fixed assets (including capitalizadds
Other real estate ownu
Investments in unconsolidated subsidiaries andcégsal companie
Customer’ liability to this bank on acceptances outstanc
Intangible asset
Goodwill
Other Intangible asse
Otherasset
TOTAL ASSETS

LIABILITIES
Deposits

In domestic office:

Noninteres-bearing

Interes-bearing

In foreign offices, Edge and Agreement subsidiasied IBF' s
Noninteres-bearing

Interes-bearing

Federal funds purchased and securities sold umglee-ments to repurchas
Federal funds purchased in domestic offi
Securities sold under agreements to repurc
Trading liabilities
Other borrowed money (includes mortgage indebtesiard obligations under capitalized leas
Bank s liability on acceptances executed and outstar
Subordinated notes and debentt
Other liabilities .
TOTAL LIABILITIES
Minority Interest in consolidated subsidiar

EQUITY CAPITAL

Perpetual preferred stock and related sur
Common stock

Surplus (exclude all surplus related to prefertedl9
Retained earning:

Dollar Amounts
in Millions

$ 28,43:
17,63¢

84
55,13¢

24.,46¢
167,21(

30,96(

$ 360,84t
4,89¢
355,95¢
229,64:
8,27¢

141

794

73€

23,36¢
10,27¢
55,31
$ 1,008,42

$ 389,23
$ 138,88
250,35:;
140,16:
$ 6,80(
133,36:

8,43t
109,60¢
131,58
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17,66:
40,94¢
921,08
2,24¢

1,78¢
59,461
24,52¢



Accumulated other comprehensive incol (685)

Other equity capital componen 0
TOTAL EQUITY CAPITAL 85,09(
TOTAL LIABILITIES, MINORITY INTEREST, AND EQUITY CAPITAL $ 1,008,42
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I, Joseph L. Sclafani, E.V.P. & Controller of theoae-named bank, do hereby declare that this Rep&bndition has been prepared in
conformance with the instructions issued by theapate Federal regulatory authority and is tau¢he best of my knowledge and belief.

JOSEPH L. SCLAFAN

We, the undersigned directors, attest to the cbress of this Report of Condition and declare ithaas been examined by us, and to the best
of our knowledge and belief has been preparediifiocmance with the instructions issued by the appate Federal regulatoguthority
and is true and correct.

WILLIAM B. HARRISON, JR )
JAMES DIMON ) DIRECTOR!
MICHAEL J. CAVANAGH )



