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Registration No. 333-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

Tyson Foods, Inc.*

(Exact name of registrant as specified in its chaetr)

Delaware 71-0225165
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

2200 Don Tyson Parkway,
Springdale, Arkansas 72762-6999,
(479) 290-4000
(Address, including zip code, and telephone numbemcluding area code, of registrant’s principal exeutive offices)

David L. Van Bebber
Executive Vice President and General Counsel
Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999
(479) 290-4000
(Name, address, including zip code, and telephon@&imber, including area code, of agent for service)

With a copy to:

Paul L. Choi, Esq.
Sidley Austin LLP
One South Dearborn Street
Chicago, lllinois 60603
(312) 853-7000

Approximate date of commencement of proposed sale the public: From time to time after the effective date of tRisgistration Statement.
If the only securities being registered on thisrk@re being offered pursuant to dividend or interemvestment plans, please check the following. bol

If any of the securities being registered on thasnfr are to be offered on a delayed or continuossshaursuant to Rule 415 under the Securities A&B83, other than securities
offered only in connection with dividend or interesinvestment plans, check the following boxXI

If this Form is filed to register additional sedigs for an offering pursuant to Rule 462(b) unither Securities Act, please check the following box list the Securities Act
registration statement number of the earlier eifffeategistration statement for the same offerindgJd

If this Form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actagdecheck the following box and list the Securifiesregistration statement
number of the earlier effective registration stagetfor the same offering. O

If this Form is a registration statement pursuarteéneral Instruction 1.D. or a post-effective anment thereto that shall become effective upondilivith the Commission pursuant
to Rule 462(e) under the Securities Act, checkitfiewing box.

If this Form is a post-effective amendment to agtegtion statement filed pursuant to General lretton 1.D. filed to register additional securitiesadditional classes of securities
pursuant to Rule 413(b) under the Securities Autck the following box. O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting compase the definitions of “large
accelerated filer,” “accelerated filer” and “smalteporting company” in Rule 12b-2 of the Exchadge. (Check one):
Large accelerated file Accelerated filel
Non-accelerated file O (Do not check if a smaller reporting compa Smaller reporting compar
* Includes certain subsidiaries of Tyson Foods, ithentified below in the Table of Additional Reggstits.

oo

CALCULATION OF REGISTRATION FEE

Amount to be registered/Proposed
maximum offering price per unit/
Title of each class Proposed maximum Amount of
of securities to be registered aggregate offering price(1) registration fee(2)
Debt Securitie: — —
Guarantees( — —

(1) Anindeterminate amount of debt securities to Herefl at indeterminate prices is being registeregymnt to this Registration Stateme

(2) Inreliance on and in accordance with Rules 456(ta) 457(r), the registrant is deferring paymeralbéf the registration fee

(3) Guarantees of Tyson Foods, Inc.’s debt seesrliy its subsidiaries listed below in the Tabl@d#litional Registrants. Pursuant to Rule 457(njarthe Securities Act of 1933, no
separate fee is required for the guarant
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Table of Additional Registrants

Name*

Carolina Brand Foods, LLC

CBFA Management Cor|

Central Industries, Inc
Cobt-Vantress, Inc

DFG Foods, Inc

DFG Foods, L.L.C

Foodbrands America, In
Foodbrands Supply Chain Services, |
Global Employment Services, Ir
Hudson Midwest Foods, In

IBP Foodservice, L.L.C

IBP Redevelopment Corporatit
Madison Foods, Inc

National Comp Care In

New Canada Holdings, In

Oaklawn Capital Corporatic

PBX, inc.

Rural Energy Systems, In

Texas Transfer, In

The Bruss Compan

The IBP Foods Cc

The Pork Group, Inc

TyNet Corporatior

Tyson Breeders, In

Tyson Chicken, Inc

Tyson Deli, Inc.

Tyson Farms, Inc

Tyson Fresh Meats, In

Tyson Hog Markets, In¢

Tyson International Holding Compal
Tyson International Service Center, |
Tyson International Service Center, Inc. A
Tyson International Service Center, Inc. Eur
Tyson Mexican Original, Inc

Tyson of Wisconsin, LL(C

Tyson Pet Products, In

Tyson Poultry, Inc

Tyson Prepared Foods, Ir

Tyson Processing Services, i

Tyson Receivables Corporati

Tyson Refrigerated Processed Meats,
Tyson Sales and Distribution, Ir
Tyson Service Center Cor

Tyson Shared Services, Ir

WBA Analytical Laboratories, Inc
Wilton Foods, Inc

Zemco Industries, Inc

State or Other
Jurisdiction of
Incorporation
or Organization

I.R.S.
Employer
Identification
Number

North Caroline

Delaware
Mississippi
Delaware
Delaware
Oklahoma
Delaware
Delaware
Delaware
Nebraske
Delaware
Missouri
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Texas
Illinois
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware

North Caroling

Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
Delaware
New York
Delaware

73-160667C
76-0567117
64-0428364
71-062810¢
74-289312¢
74-2894063
13-25355132
48-1121753
71-0739491
52-1997501
91-178983¢
46-045599¢€
47-0813194
71-077360¢8
32-0216754
71-078113¢
47-0557612
47-0681092
47-0706817
36-233826¢&
46-045328¢
71-0815074
71-077361C
62-085266¢
71-080299¢
42-123396¢%
56-075414¢&
71-0857514
36-274750C
71-076125C
47-607863¢€
47-0705297
47-070529¢
71-0815084
47-072818C
20-365139¢
71-0815087
48-1175514
91-185353€
36-446999¢
51-039234C
71-081508¢€
47-061009¢
71-0815073
27-043404C
13-2506547
11-2204462
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* The address for each additional registrant’s gipal executive office (except for Cobb Vantress,.) is 2200 Don Tyson Parkway,
Springdale, Arkansas 72762-6999, and the telephamder for the additional registrant’s principaeeutive office is (479) 29@000. The
address for the principal executive office of CMantress, Inc. is 20634 HWY 412, Siloam Springkakisas 72761, Tel. (479) £-3166.
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PROSPECTUS

Tyson Foods, Inc.

Debt Securities
Guarantees

We may offer debt securities and related guararitgesme or more of our wholly-owned domestic sulasids from time to time in one
or more series. We will provide specific terms of @ffering of these debt securities and any rdlgigarantees, together with the terms of the
offering, the public offering price and our net peeds from the sale thereof, in supplements tgotloispectus. You should read this
prospectus and any prospectus supplement, as svisleadocuments incorporated and deemed to bepoiaied by reference in this
prospectus and any prospectus supplement, caréfefibye you invest.

We may sell these debt securities and any relatadhgtees on a continuous or delayed basis thronglor more agents, dealers or
underwriters as designated from time to time, ceally to purchasers or through a combination eéhmethods. We reserve the sole right to
accept, and together with any agents, dealers aaerwriters, reserve the right to reject, in whaién part, any proposed purchase of debt
securities and any related guarantees. If any agdealers or underwriters are involved in the ey debt securities and any related
guarantees, the applicable prospectus supplemérsetvforth any applicable commissions or disceufitur net proceeds from the sale of
debt securities and any related guarantees with&g@ublic offering price of those debt securitiess the applicable discount, in the case of an
offering made through an underwriter, or the pusehgrice of those debt securities less the appéiaammission, in the case of an offering
through an agent, and, in each case, less othensgp payable by us in connection with the issuandalistribution of those debt securities
and any related guarantees.

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

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

The date of this prospectus is June 6, 2012.
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You should rely only on the information containadhis prospectus and the accompanying prospegpmesnent, including the
information incorporated or deemed to be incorpeatdty reference herein or any free writing progpethat we prepare and distribute. We
have not authorized anyone to provide you withrimiation different from that contained in or incorgted by reference into this prospectus,
the accompanying prospectus supplement or anyfseehvriting prospectus. This prospectus does apstitute an offer to sell or a
solicitation of an offer to buy by anyone in anyigdiction in which such offer or solicitation i®thauthorized, or in which the person is not
qualified to do so or to any person to whom itigawful to make such offer or solicitation. Neitltbe delivery of this prospectus nor any ¢
hereunder shall, under any circumstances, cregterglication that there has been no change inaffairs since the date hereof, that the
information contained herein is correct as of ametsubsequent to its date, or that any informaticnrporated or deemed to be incorporated
by reference herein is correct as of any time syosat to its date.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf tesfisn statement that we filed with the Securigesl Exchange Commission, or “SEC,”
as a “well-known seasoned issuer” as defined ireR0b under the Securities Act of 1933, as ameratatie “Securities Act.” Under the
automatic shelf process, we may, over time, selidibt securities and any related guarantees Heddri this prospectus or in any applicable
prospectus supplement in one or more offerings.eMingbits to our registration statement containftiietext of certain contracts and other
important documents we have summarized in or irmated by reference into this prospectus. Sincgetkemmaries may not contain all the
information that you may find important in decidimpether to purchase the debt securities and datedeguarantees we offer, you should
review the full text of these documents. The regi&in statement and the exhibits can be obtaired the SEC as indicated under the
heading “Where You Can Find More Information.”

This prospectus only provides you with a generatdption of the debt securities and related guaesmwe may offer. Each time we
debt securities, we will provide a prospectus seip@nt that contains specific information abouttéres of those debt securities and any
related guarantees. The prospectus supplementis@mgdd, update or change information containgdigiprospectus. You should read both
this prospectus and any prospectus supplementhtergeith the documents incorporated and deemée incorporated by reference in this
prospectus and the additional information descrirddw under the heading “Where You Can Find Mofermation.”

Unless otherwise indicated, references in thisgeotus to the terms “we,” “us,” the “Company” orySlon” mean Tyson Foods, Inc. &
its subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQ. 8EC filings are available to the
public from the SEC’s website at http://www.sec.ggeu may also read and copy any document we fitkeaSECS public reference room
Washington, D.C. located at 100 F Street, N.E., Weagon D.C. 20549. Please call the SEC at 1-80C-8830 for further information on tt
public reference room. Our Class A common stodisisd and traded on the New York Stock ExchangéN¥ SE.” You may also inspect
the information we file with the SEC at the NYSBT§ices at 20 Broad Street, New York, New York 180bhformation about us, including
certain SEC filings, is also available at our wabat http://ir.tyson.com. However, the informatmmour website is not a part of this
prospectus or any accompanying prospectus supptemen

The SEC allows us to “incorporate by referencethis prospectus the information in other documéms we file with the SEC, which
means that we can disclose important informatioyoto by referring you to those documents. The imi&@tion incorporated or deemed to be
incorporated by reference is considered to be tegbdinis prospectus, and information in documeénig we file later with the SEC will
automatically update and supersede informationaioetl in documents filed earlier with the SEC antamed in this prospectus.

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

. Annual Report on Form K for the fiscal year ended October 1, 20

1
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. Quarterly Reports on Form -Q for the quarters ended December 31, 2011 andhv&irc2012; an
. Current Reports on Forn-K filed with the SEC on November 18, 2011 and Fabyw, 2012

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

Investor Relations Department
Tyson Foods, Inc.

2200 Don Tyson Parkway
Springdale, AR 72762-6999
(479) 290-4524

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains or incorporates by referennumber of forward-looking statements withim tiieaning of the U.S. Private
Securities Litigation Reform Act of 1995. Statensgetiitat are not historical facts, including statets@fout our beliefs and expectations, are
forward-looking statements. Forward-looking statateénclude statements preceded by, followed khatrinclude the words “may,”
“could,” “would,” “should,” “believe,” “expect,” “aticipate,” “plan,” “estimate,” “target,” “project,‘intend” and similar expressions. Such
forward-looking statements include, but are nofitkeh to, our current views and estimates of outomkt for our 2012 fiscal year, other future
economic circumstances, industry conditions in detin@nd international markets, our performancefarahcial results €., debt levels,
return on invested capital, value-added producivgrpcapital expenditures, tax rates, access &igormarkets and dividend policy). These
forward-looking statements are subject to a nunebéactors and uncertainties that could cause otwahresults and experiences to differ
materially from anticipated results and expectatierpressed in such forward-looking statementswgl to caution readers not to place
undue reliance on any forward-looking statementsclvspeak only as of the date made. We undertalabligation to update any forward-
looking statements, whether as a result of newrinédion, future events or otherwise.

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

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

(xii) adverse results from litigation; (xiii) riskessociated with leverage, including cost incredsesto rising interest rates or changes in debt
ratings or outlook; (xiv) compliance with and chasgdo regulations and laws (both domestic anddajeincluding changes in accounting
standards, tax laws, environmental laws, agricalti@#ws and occupational, health and safety laxug; ¢ur ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipers; (xvi) effectiveness of our
advertising and marketing programs; (xvii) our
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renewable energy ventures and other initiativeshimgt be successful; and (xviii) those factoretisunder Item 1A. “Risk Factors” included
in our Annual Report filed on Form 10-K for thed# year ended October 1, 2011 and any subsequéedyQuarterly Reports on Form 1D-
and Current Reports on Form 8-K. You should redethe “Risk Factors” section of this prospectus mthe Company’s periodic and current
reports filed with the SEC for specific risks whistould cause actual results to be significantlyedént from those expressed or implied by
these forward-looking statements. It is not possiblidentify all of the risks, uncertainties artder factors that may affect future results. In
light of these risks and uncertainties, the forwiaaking events and circumstances discussed irptioispectus may not occur and actual
results could differ materially from those antidigd or implied in the forward-looking statementscardingly, readers of this prospectus are
cautioned not to place undue reliance on the fatvi@oking statements.

THE COMPANY

Founded in 1935, Tyson Foods, Inc. and its subsédiare one of the world’s largest meat proteimganies and the second-largest
food production company in thertune 500 with one of the most recognized brand naméisdriood industry. We produce, distribute and
market chicken, beef, pork, prepared foods ande@lallied products. Our operations are conductddur segments: Chicken, Beef, Pork
Prepared Foods. Some of the key factors influenourgousiness are customer demand for our prodilngtsbility to maintain and grow
relationships with customers and introduce newiandvative products to the marketplace; accessilili international markets; market
prices for our products; the cost of live cattlel dmogs, raw materials, grain and feed ingredieartd; operating efficiencies of our facilities.

We operate a fully vertically integrated poultrypguction process. Our integrated operations consisteeding stock, contract growers,
feed production, processing, further-processingketang and transportation of chicken and relatéddaproducts, including animal and pet
food ingredients. Through our wholly-owned subsigi&obb-Vantress, Inc., we are one of the lea@imgjtry breeding stock suppliers in the
world. Investing in breeding stock research andettgyment allows us to breed into our flocks therabieristics found to be most desirable.

We also process live fed cattle and hogs and fateridressed beef and pork carcasses into primaubigrimal meat cuts, case ready
beef and pork and fully-cooked meats. In additiva,derive value from allied products such as hatesvariety meats sold to further
processors and others.

We produce a wide range of fresh, value-addedefr@nd refrigerated food products. Our productsraarketed and sold primarily by
our sales staff to grocery retailers, grocery whalers, meat distributors, warehouse club storégam commissaries, industrial food
processing companies, chain restaurants or thathitaitors, international export companies and dgimmelistributors who serve restaurants,
foodservice operations such as plant and schoeter@ds, convenience stores, hospitals and othmetors. Additionally, sales to the military
and a portion of sales to international marketsnaade through independent brokers and trading coiepa

We commenced business in 1935, were incorporatédkiansas in 1947, and were reincorporated in Datavin 1986. Our Class A
common stock is traded on the New York Stock Exgeamder the symbol “TSN.” Our principal executoféice is located at 2200 Don
Tyson Parkway, Springdale, Arkansas 72762-6999 pandelephone number at that address is (4794280 Our website is located at
http://www.tyson.com. Information on our websitenis part of this prospectus or any accompanyingpectus supplement.

3
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RISK FACTORS

An investment in our debt securities involves digant risks. Before purchasing any debt securiied any related guarantees, you
should carefully consider and evaluate all of tiferimation included and incorporated by referencdagmed to be incorporated by reference
in this prospectus or the applicable prospectupleuapent, including the risk factors incorporatedréference herein from our Annual Report
on Form 10-K for the fiscal year ended OctoberiL12 as updated by annual, quarterly and othertepad documents we file with the SEC
after the date of this prospectus and that arejzated by reference herein or in the applicabbsgectus supplement. Our business,
financial position, results of operations or ligitiyccould be adversely affected by any of theskstis

USE OF PROCEEDS

Unless otherwise specified in a prospectus suppiearzompanying this prospectus, the net proceeds the sale of the debt securi
to which this prospectus relates will be used femayal corporate purposes. General corporate pespoay include repayment of debt,
acquisitions, additions to working capital, cap#apenditures and investments in our subsidiaNes$ proceeds may be temporarily invested
prior to use.

RATIO OF EARNINGS TO FIXED CHARGES

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

Six Months
Ended Fiscal Years
March 31,
2012 2011 2010 200¢ 2008 2007
Ratio of earnings to fixed charges(a) 457> 4.50x 4.32> (b) 1.57» 2.48y

(&) For purposes of calculating our ratio of eagsito fixed charges, “earnings” consist of incoiesg) from continuing operations before
income taxes plus fixed charges and amortizatiazapftalized interest, and less capitalized intef€&xed charges” consist of
(i) interest expense, (ii) capitalized interest) émortization of debt discount expense and i portion of rental expense
representative of interest costs (which we estirtat® on-third of rental expense

(b) Earnings were insufficient to cover our fixdtheges by $542 million in our 2009 fiscal year tlu¢he recording of a $560 million non-
tax deductible charge related to a Beef segmerdwitidmpairment and a $15 million pretax chargéted to closing a prepared foods
plant.

DESCRIPTION OF DEBT SECURITIES

The debt securities will be issued under an indentiated as of June 1, 1995, as supplementedi(tteriture”), between the Company
and The Bank of New York Mellon Trust Company, N(As successor to JPMorgan Chase Bank, N.A. (fdyriibe Chase Manhattan Bank,
N.A.)), as Trustee (th“Trustee”). The following statements are subjedtt® detailed provisions of the Indenture. We hidled a copy of the
Indenture as an exhibit to the registration statgroéwhich this prospectus is a part. The Indentsralso available for inspection at the of
of the Trustee. Section references are to the mdenThe following summarizes the material terrhthe Indenture; however, the following
summaries of certain provisions of the Indentueeraat complete. Wherever particular provisionsheflindenture are referred to, such
provisions, including definitions of certain ternase incorporated by reference as part of such amemor terms, which are qualified in their
entirety by such reference to the provisions ofititeenture. Definitions of certain terms used iis tfibescription of Debt Securities” may be
found below under “—Certain Definitions.” In thiB&scription of Debt Securities,” unless otherwisdi¢ated, “we,” “us,” “our,” “the
Company” and similar words refer to Tyson Foods, And not any of its subsidiaries.

4
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General

The Indenture does not limit the aggregate prin@pzount of debt securities which may be issueckuttte Indenture and provides that
the debt securities may be issued from time to tmne or more series, as authorized from timénte by our Board of Directors, any
committee of our Board of Directors or any dulyteartzed officer. The debt securities will be diraatisecured and unsubordinated
obligations of the Company and will rank on a pawith our other unsecured and unsubordinated iediztess. The debt securities will be
effectively subordinated to our senior secured liwel@gness to the extent of the value of the colircuring such indebtedness. Except as
described under “Certain Covenants,” the Indentiaes not limit other indebtedness or securitiectviiay be incurred or issued by the
Company or any of its subsidiaries or contain fziahor similar restrictions on the Company or afiyts subsidiaries. The Company’s rights
and the rights of its creditors, including holdefslebt securities, to participate in any distribotof assets of any subsidiary upon the latter's
liquidation or reorganization or otherwise are efifeely subordinated to the claims of the subsid&creditors, except to the extent that the
Company or any of its creditors may itself be alitoe of that subsidiary.

The debt securities may be guaranteed by one c& ofahe wholly-owned domestic subsidiaries of @mmpany (each a “Subsidiary
Guarantor”), as described in the applicable prosgesupplement that accompanies this prospectes. fisarantee of the debt securities will
be a general obligation of the Subsidiary Guaraatat will rank on a parity with the other unsecuaed unsubordinated indebtedness of the
Subsidiary Guarantor. The guarantees will be dffelst subordinated to any secured indebtednedseo$Stubsidiary Guarantors, to the extent
of the value of the collateral securing such inddbgss.

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

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 Siies”) offered by the prospectus
supplement:

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

. the rate or rates at which the Offered Securitied! $ear interest, if any, or the method by wiscleh rate shall be determined, |
the basis on which interest shall be calculatedhiér than a 360-day year consisting of twelve 8p+tionths, the date or dates
from which such interest will accrue and on whidktsinterest will be payable and the related reciargs

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

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

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

. if other than U.S. dollars, the currency or curiesgincluding composite currencies) in which thée@d Securities are
denominated or payabl
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. whether the Offered Securities shall be issuetiénform of a global security or securiti
. any other specific terms of the Offered Securita®]

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

The debt securities will be issued either in ciediied, fully registered form, without couponsasrglobal securities under a book-entry
system, as specified in the accompanying prospscipslement. See “—Book-Entry System.”

Unless otherwise specified in the accompanyingpgeoisis supplement, principal and premium, if anijl,lve payable, and the debt
securities will be transferable and exchangeablleaut any service charge, at the office of the TresHowever, the Company may require
payment of a sum sufficient to cover any tax oeotovernmental charge payable in connection withsaich transfer or exchange.
(Sections 2.7, 4.1 and 4.2)

Unless otherwise specified in the accompanyingpeotis supplement, interest on any series of éelirgies will be payable on the
interest payment dates set forth in the accompagrptiospectus supplement to the persons in whosestira debt securities are registered at
the close of business on the related record datevidhbe paid, at the option of the Company, byeatransfer or by checks mailed to such
persons. (Sections 2.7 and 4.1)

If the debt securities are issued as Original I€3iseount Securities (as defined in the Indentbegring no interest or interest at a rate
which at the time of issuance is below market rates are to be sold at a substantial discount btiew stated principal amount, the federal
income tax consequences and other special consaerapplicable to such Original Issue DiscourduBities will be generally described in
the prospectus supplement.

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

Book-Entry System

The debt securities of a series may be issued alendr in part in the form of one or more globabtigecurities. Global debt securities
will be deposited with, or on behalf of, a depasitiaentified in the applicable prospectus suppletmelating to the series. Global debt
securities may be issued in either registered ardsdorm and in either temporary or permanent fdgmess and until it is exchanged in
whole or in part for individual certificates evidBng 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 smccessor depositary or to a nominee of
the successor depositary.

We anticipate that global debt securities will epasited with, or on behalf of, The Depository Ti@empany, or “DTC,” New York,
New York and that global debt securities will bgistered in the name of D”’s nominee, Cede & Co. We also anticipate thafolewing
provisions will apply to the depository arrangensenith respect to global debt securities. Additiasradiffering terms of the depository
arrangements will be described in the applicabtspectus supplement.

DTC has advised us that it is:
. a limitec-purpose trust company organized under the New Barkking Law;

6



Table of Contents

. a“banking organizatic” within the meaning of the New York Banking La

. a member of the Federal Reserve Sys!

. a‘“clearing corporatic” within the meaning of the New York Uniform CommeidcCode; ant
. a‘“clearing agenc” registered pursuant to the provisions of Sectiof &fithe Exchange Ac

DTC holds securities that its participants depastth DTC. DTC also facilitates the settlement amdsgarticipants of securities
transactions, including transfers and pledgesepodited securities through electronic computerimmak-entry changes in participants’
accounts, which eliminates the need for physicalenwent of securities certificates. Direct particifgainclude securities brokers and dealers,
banks, trust companies, clearing corporations dner@rganizations. DTC is owned by a number oflitect participants and by New York
Stock Exchange LLC, NYSE Amex LLC and Financialustty Regulatory Authority, Inc. (FINRA). Accessttee DTC system is also
available to others, sometimes referred to inphispectus as indirect participants, that clears@ations through or maintain a custodial
relationship with a direct participant either difgor indirectly. Indirect participants includeceities brokers and dealers, banks and trust
companies. The rules applicable to DTC and itsgipants 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 ownershigregt of the actual purchaser or beneficial owherdebt security is, in turn, recorded on
the direct and indirect participants’ records. Hama owners will not receive written confirmatidrom DTC of their purchases, but
beneficial owners are expected to receive writmfionations providing details of the transactioas well as periodic statements of their
holdings, from the direct or indirect participattisough which they purchased the debt securitiemsfers of ownership interests in debt
securities are to be accomplished by entries madbeobooks of participants acting on behalf ofdfieal owners. Beneficial owners will not
receive certificates representing their ownershiprests in the debt securities, unless use didb&-entry system for the debt securities is
discontinued or in other limited circumstances.

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

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

Redemption notices shall be sent to DTC or its mexi If less than all of the debt securities ofrées are being redeemed, DTC will
reduce the amount of the interest of each diretiggaant in the debt securities under its procegur

In any case where a vote may be required with mapeahe debt securities of any series, neithe€Didr Cede & Co. will give conser
for or vote the global debt securities. Under ggal procedures, DTC will mail an omnibus proxy$oas soon as possible after the record
date. The omnibus proxy assigns the consentingtimg/rights of Cede & Co. to those direct partaits to whose accounts the debt secu
are credited on the record date identified in tinlisattached to the omnibus proxy.
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Principal and premium, if any, and interest, if aoy the global debt securities will be paid to €&dCo., as nominee of DTC. DTC's
practice is to credit direct participants’ accoumtsthe relevant payment date unless DTC has readwglieve that it will not receive
payments on the payment date. Payments by dirdandirect participants to beneficial owners widl overned by standing instructions and
customary practices, as is the case with secuhgtsfor 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.

Except as described in this prospectus, benefiwvalers of interests in a global debt security nit be entitled to have debt securities
registered in their names and will not receive jdaiglelivery of debt securities. Accordingly, edmmeficial owner must rely on the
procedures of DTC to exercise any rights unded#ts 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 semesmay discontinue providing its
services at any time. Neither we nor the trustdehave any responsibility for the performance byy@or its participants or indirect
participants under the rules and procedures gavgmirC. 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 torginue as a depositary for the global debt sdearif any series or if DTC ceas
to be a clearing agency registered under the ExgghAct and a successor depositary is not appoimitiih 90 days of the
notification or of our becoming aware of D’s ceasing to be so registered, as the case m

. we determine, in our sole discretion, not to hdaeedebt securities of any series represented bypomore global debt securities,
or

. an Event of Default under the Indenture has ocduairel is continuing with respect to the debt s¢iesrof any series

we will prepare and deliver certificates for thdtigecurities of that series in exchange for berafinterests in the global debt
securities. Any beneficial interest in a global dedcurity that is exchangeable under the circumssdescribed in the preceding sentence
will be exchangeable for debt securities in defimitcertificated form registered in the names thatdepositary shall direct. It is expected that
these directions will be based upon directionsiveckeby the depositary from its participants wiéspect to ownership of beneficial interests
in the global debt securities.

We obtained the information in this section an@wlsere in this prospectus concerning DTC and DBGtk-entry system from sourc
that we believe to be reliable, but we take noaasibility for the accuracy of this information.

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
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stock, indebtedness or other obligations of a Slidnsi or Principal Property is owned at the datéhefindenture or acquired after the date of
the Indenture, unless the Company secures or caushsRestricted Subsidiary to secure the outstgriitbt securities equally and ratably
with all indebtedness secured by such mortgagéedigp, so long as such indebtedness shall be soeskd his covenant will not apply in the
case of:

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

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

(i) any mortgage, pledge or other lien on anyrebaf stock, indebtedness or other obligatiors $tibsidiary or any Principal
Property in favor of the Company or any Restricsedbsidiary;

(iv) any mortgage, pledge or other lien on PrintRaperty being constructed or improved securgans to finance such
construction or improvements;

(v) any mortgage, pledge or other lien on sharetaufk, indebtedness or other obligations of a ity or any Principal
Property incurred in connection with the issuanfceEx-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 lieasdition to those permitted by
this paragraph, and renew, extend or replace seieh, Iprovided that at the time of such creatiesueption, renewal, extension or
replacement, and after giving effect to such coeatassumption, renewal, extension or replacenisxaimpted Debt (as defined below) does
not exceed 10% of Consolidated Net Tangible Asgetslefined 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, directly or inditly, except to the Company or a Restricted Subsjciany Principal Property as an entirety, or
any substantial portion of such property, with ititention of taking back a lease of such properkgept a lease for a period of three years or
less at the end of which it is intended that the afssuch property by the lessee will be discomtihprovided that, notwithstanding the
foregoing, the Company or any Restricted Subsidiaay sell any such Principal Property and leabaék for a longer period (i) if the
Company or such Restricted Subsidiary would beledtipursuant to the provisions described abovkeutRestrictions on Liensfb create |
mortgage on the property to be leased securingdaibebt (as defined below) in an amount equalaocftitributable Debt (as defined below)
with respect to such sale and lease-back transaeithout equally and ratably securing the outstagdebt securities or (i) if (A) the
Company promptly informs the Trustee of such tratisa, (B) the net proceeds of such transactioratifeast equal to the fair value (as
determined by board resolution of the Company)uchs
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property and (C) the Company causes an amount &mtla net proceeds of the sale to be appliedaadtirement, within 180 days after
receipt of such proceeds, of Funded Debt incurreabsumed by the Company or a Restricted Subsiflimiuding the debt securities);
provided further that, in lieu of applying all of any part of such net proceeds to such retirentieatCompany may, within 75 days after such
sale, deliver or cause to be delivered to the apble trustee for cancellation either debenturewtes evidencing Funded Debt of the
Company (which may include the outstanding debuistes) or of a Restricted Subsidiary previoualyreenticated and delivered by the
applicable trustee, and not previously tenderediftting fund purposes or called for a sinking fumdtherwise applied as a credit against an
obligation to redeem or retire such notes or dalyvest and an officers’ certificate (which will belidered to the Trustee and each paying
agent and which need not contain the statemengsnibed by the second paragraph of Section 10tHeofndenture) stating that the Company
elects to deliver or cause to be delivered suclekeioes or notes in lieu of retiring Funded Debprasided in the Indenture. If the Company
shall so deliver debentures or notes to the apgpkdaustee and the Company shall duly deliver saftibers’ certificate, the amount of cash
which the Company will be required to apply to teérement of Funded Debt under this provisionhef indenture shall be reduced by an
amount equal to the aggregate of the then appéaational redemption prices (not including anyiapmdl sinking fund redemption prices) of
such debentures or notes or, if there are no sddgmmption prices, the principal amount of such dabes or notes; provided, that in the case
of debentures or notes which provide for an amtag# 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 byntloeiat 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 patdoavhich such debentures or notes were issuetwithstanding 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 excéddbiConsolidated Net Tangible Assets.
(Section 4.4)

Certain Definitions

The term “Attributable Debt” as defined in the Indiere means, as to any particular lease under vérigtPerson (as defined in the
Indenture) is at the time liable, other than a@péase, and at any date as of which the amdusuah lease is to be determined, the total net
amount of rent required to be paid by such Persaleiusuch lease during the initial term of suclséeas determined in accordance with
generally accepted accounting principles, discalifram the last date of such initial term to théedaf determination at a rate per annum
equal to the discount rate which would be applieabla capital lease with like term in accordani generally accepted accounting
principles. The net amount of rent required to aigl pinder any such lease for any such period beale aggregate amount of rent payable
by the lessee with respect to such period aftduditg amounts required to be paid on account gifiiance, 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 pgnlitt no rent shall be considered as requirecetpaid under such lease subsequent to the
first date upon which it may be so terminated. fistitable Debt” means, as to a capital lease uwtigsh any Person is at the time liable and
at any date as of which the amount of such leasebis determined, the capitalized amount of saaebkd that would appear on the face of a
balance sheet of such Person in accordance wittrgignaccepted accounting principles.

The term “Consolidated Net Tangible Assets” asrdfiin the Indenture means the excess over thergdiabilities of the Company of
all of its assets as determined by the Companyaandould be set forth in a consolidated balancetstfehe Company and its Subsidiaries,
on a consolidated basis, in accordance with gdyexaetepted accounting principles as of a dateiw@@ days of the date of such
determination, after deducting goodwill, trademagatents, other like intangibles and minority ietgs of others.
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The term “Exempted Deb#s defined in the Indenture means the sum, wittoplication, of the following items outstandingtb& date
Exempted Debt is being determined:

(i) indebtedness of the Company and its Restri€tgosidiaries incurred after the date of the Indenéund secured by liens creat
assumed or otherwise incurred or permitted to gxissuant to the provision described in the lastesece 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
any Principal Property entered into pursuant toptterision described in the last sentence under &rdin 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 oae frem the date of its creation or having a majuwf less than one year but by its terms
being renewable or extendible, at the option ofabligor in respect of such indebtedness, beyordyaar from its creation.

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

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

(i) certain property referred to in the Indentuaed

(iii) any asset held by Tyson Holding Company (vhicas subsequently merged with and into Tyson Fdadg
but shall not include any such property or assessiibed in clauses (i), (ii) or (iii) that is fimeed through the issuance of tax exempt
governmental obligations, or any such propertyssess that has been determined by board resobftitre Company not to be of material

importance to the respective businesses condugtdteiCompany or such Restricted Subsidiary, dffecs of the date such resolution is
adopted.

The term “Restricted Subsidiary” as defined in liéenture means any Subsidiary organized and egisinder the laws of the United
States of America and the principal business ottvig carried on within the United States of Amanichich owns or is a lessee pursuant to a
capital lease of any Principal Property or owngehaf capital stock or indebtedness of anothetriRéed Subsidiary other than:

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

(i) each Subsidiary formed or acquired after theedf the Indenture for the purpose of acquirimgliusiness or assets of another
person and which does not acquire all or any snbatgart of the business or assets of the Compaayy Restricted Subsidiary;

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

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

Restrictions on Consolidations, Mergers and Saled Assets

The Indenture provides that the Company will natsmidate with, merge with or into, or sell, conyawpnsfer, lease or otherwise
dispose of all or substantially all of its propeatyd assets (as an entirety or
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substantially an entirety in one transaction oerges of related transactions) to, any Person fdkia a consolidation with or merger with or
into a Subsidiary) or permit any Person to mergé wr into the Company unless:

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

(i) the Person (if other than the Company) forrhgdsuch consolidation or into which the Compansmerged or that
acquired or leased such property and assets @dhgpany shall be a corporation organized and waéglisting under the laws of
the United States of America or any jurisdictiortleg United States of America and shall expresséyime, by a supplemental
indenture, executed and delivered to the Trustkef the obligations of the Company on all of tihebt securities and the
Company shall have delivered to the Trustee aniapiof counsel stating that such consolidation,gaeor transfer and such
supplemental indenture complies with this provisimal that all conditions precedent provided fathie Indenture relating to such
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 wighpect to the debt securities of any
series if:
(a) the Company defaults in the payment of thegipad of any debt security of such series wherstirae becomes due and
payable at maturity, upon acceleration, redempticemdatory repurchase or otherwise;

(b) the Company defaults in the payment of inteoasany debt security of such series when the ¢moemes due and payable,
and such default continues for a period of 30 days;

(c) the Company defaults in the performance ofreabhes any other covenant or agreement of the @umyrip the Indenture with
respect to the debt securities of such series aetd default or breach continues for a period of8@secutive days after written notice
the Company by the Trustee or to the Company aad thstee by the Holders (as defined in the Indehtof 25% or more in aggregate
principal amount of the debt securities of sucleser

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

(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 involuntary case undey anch law,

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

(iii) effects any general assignment for the berafcreditors; or
(f) any other Events of Default set forth in thekgable prospectus supplement occurs. (Section 6.1
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The Indenture provides that if an Event of Defa@scribed in clauses (a), (b), (c) or (f) abovesiii¢h Event of Default under clause (c)
or (f) is with respect to one or more but not alliss of debt securities then outstanding) occadsig continuing, then, and in each and every
such case, except for any series of debt secutiteeprincipal of which shall have already become dnd payable, either the Trustee or the
Holders of not less than 25% in aggregate princpabunt of the debt securities of each such s#resoutstanding under the Indenture (¢
such series voting as a separate class) by notiweting to the Company (and to the Trustee ifegivoy Holders), may declare the entire
principal (or, if the debt securities of any suehias are Original Issue Discount Securities, suartion of the principal amount as may be
specified in the terms of such series and set farthe applicable prospectus supplement) of &t decurities of all such series, and the
interest accrued on such debt securities, if anppetdue and payable immediately, and upon any declaration the same shall become
immediately due and payable. If an Event of Defdakcribed in clause (c) or (f) occurs and is cwritig with respect to all series of debt
securities then outstanding, then and in each @a/such case, unless the principal of all thet deburities shall have already become due
and payable, either the Trustee or the Holderobfass than 25% in aggregate principal amountl dfi@ debt securities then outstanding
under the Indenture (treated as one class), bgaotiwriting 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 fortthenapplicable prospectus supplement) of all #ig decurities then outstanding and interest
accrued on such debt securities, if any, to beashakepayable immediately, and upon any such dewartiie 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 specifiethie terms of such Original Issue Discount
Securities and set forth in the applicable progmestipplement) of all the debt securities thentanting and interest accrued on such debt
securities, if any, shall be and become immediataly and payable, without any notice or other adbip 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 ime after the principal (or, if the
debt securities are Original Issue Discount Seegtisuch portion of the principal as may be spettiih the terms of such Original Issue
Discount Securities and set forth in the applicgintespectus 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 tlyenpat 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 tlse caay be) which shall have become due
otherwise than by acceleration (with interest upach principal and, to the extent that paymentuochsnterest is enforceable under applic
law, on overdue installments of interest, at theesaate as the rate of interest or yield to matyiit the case of Original Issue Discount
Securities) specified in the debt securities ohesuech series and set forth in the applicable greisis supplement to the date of such payment
or deposit) and such amount as shall be suffi¢eenbver all amounts owing to the Trustee and gaeHecessor Trustee, their respective
agents, attorneys and counsel, and all other ergaardd liabilities incurred, and all advances mhgléhe Trustee and each predecessor
Trustee except as a result of negligence or bald, fand if any and all Events of Default under lidenture, other than the ngayment of th
principal of debt securities which shall have beeatue by acceleration, shall have been cured, @aivetherwise remedied as provided in
the Indenture, then and in every such case thedtolaf a majority in aggregate principal amoundlbthe debt securities of each such series,
or of all the debt securities, in each case vatisg single class, then outstanding, by writteicadb the Company and to the Trustee, may
waive all defaults with respect to each such sédewvith respect to all the debt securities, &dhase may be) and rescind and annul such
declaration and its consequences, but no such maivescission and annulment will extend to oilsiféect any subsequent default or shall
impair any right consequent on such default. FHop@aposes under the Indenture, if a portion ofghiacipal of any Original Issue Discount
Securities shall have been accelerated and dedar=dnd payable pursuant to the provisions dest@bove, then, from and after such
declaration, unless such declaration has beemdestiand annulled,
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the principal amount of such Original Issue Disddbecurities will be deemed, for all purposes uriderindenture, to be such portion of the
principal of such Original Issue Discount Secusités shall be due and payable as a result of swetegation, and payment of such portion of
the principal of such Original Issue Discount Sé@s as shall be due and payable as a resultabf &cceleration, together with interest, if
any, on such Original Issue Discount Securitiesahdther amounts owing under the Indenture, stwistitute payment in full of such
Original Issue Discount Securities. (Section 6.2)

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

(i) the Trustee may rely and will be protected d@tireg or refraining from acting upon any resolutioartificate, statement,
instrument, opinion, report, notice, request, dica; consent, order, bond, debenture, note, athiglence of indebtedness or other p:
or document believed by it to be genuine and tehmen signed or presented by the proper persdriharTrustee need not investigate
any fact or matter stated in the document, buftiustee, in its discretion, may make such furthgquiry or investigation 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 anidpn of counsel, and the Trustee
shall not be liable for any action it takes or amd take in good faith in reliance on such cexdife or opinion;

(iii) the Trustee may act through its attorneys agdnts and shall not be responsible for the maioctror 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 ith®g/Indenture at the request or
direction of any of the Holders, unless such Hddddrall have offered to the Trustee reasonableisgou indemnity against the costs,
expenses and liabilities that might be incurredt ity compliance with such request or direction;

(v) the Trustee shall not be liable for any aciiciakes or omits to take in good faith that itibeés to be authorized or within its
rights or powers or for any action it takes or anit take in accordance with the direction of tlidddrs of a majority in principal
amount of the outstanding debt securities relatinipe time, method and place of conducting angeeding for any remedy available
the Trustee, or exercising any trust or power coateupon the Trustee, under the Indenture; and

(vi) the Trustee may consult with counsel and thigt@n advice of such counsel or any opinion ofresmi shall be full and
complete authorization and protection in respeemyf action taken, suffered or omitted by it untther Indenture in good faith and in
reliance on such advice or opinion. (Section 7.2)

Subject to such provisions in the Indenture foritttiemnification of the Trustee and certain otlmithtions, the Holders of at least a
majority in aggregate principal amount of the cartsling debt securities of each series affectech(sach 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 Trustay refuse to follow any direction that conflietith 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 debusity of any series may institute any proceediundicial or otherwise, with respect
to the Indenture or the debt securities of sucteseor for the appointment of a receiver or treste for any other remedy under the
Indenture, unless:

(i) such Holder has previously given to the Trusteitten notice of a continuing Event of Defaulttivrespect to the debt securi
of such series;
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(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 proceedingsspect of such Event of Default in its own namé&rastee under the Indenture;

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

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

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

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

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

Discharge, Defeasance and Covenant Defeasance

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

(i) all debt securities of such series previouslthanticated and delivered (other than destroyest dr stolen debt securities of
such series that have been replaced or debt seswftsuch series that are fully paid or debt sgea of such series for whose payment
money or debt securities have previously been inedist and subsequently repaid to the Compangr@agded in the Indenture) have
been delivered to the Trustee for cancellationtaedCompany has paid all sums payable by it urigeirtdenture; or

(i(A) the debt securities of such series matuithivw one year or all of them are to be calledrEgtemption within one year under
arrangements satisfactory to the Trustee for gitliegnotice of redemption, (B) the Company irre\adgaleposits in trust with the
Trustee, as trust funds solely for the benefithefiHolders of such debt securities for that purposmey or U.S. Government
Obligations (as defined in the Indenture) or a cimation of money and U.S. Government Obligatiorféigent (in the opinion of a
nationally recognized firm of independent publicaentants expressed in a written certificationuaftsfirm delivered to the Trustee),
without consideration of any reinvestment, to papgpal of and interest on the debt securitieswath series to maturity or redemption,
as the case may be, and to pay all other sums jgalyglit under the Indenture, (C) no default wiéspect to the debt securities of such
series has occurred and is continuing on the dagaah deposit, (D) such deposit does not resiwdthineach or violation of, or constitute
a default under, the Indenture or any other agreémrenstrument to which the Company is a partpywhich it is bound and (E) the
Company delivers to the Trustee an officers’ cedie and an opinion of counsel, in each casengtd#iiat all conditions precedent
provided for in the Indenture relating to the datiion and discharge of the Indenture have beemptied with.

With respect to the foregoing clause (i), only @@mpany’s obligations under Section 7.7 of the imde= in respect of the debt
securities of such series shall survive. With respethe foregoing clause (ii), only the Compamytdigations in Sections 2.2 (Execution and
Authorization), 2.3 (Amount Unlimited; IssuableS$eries), 2.4 (Denomination and Date of Securiffi@yments of Interest), 2.5 (Registrar
and Paying Agent; Agents Generally), 2.6 (Paying®go Hold Money in Trust), 2.7 (Transfer and Excge), 2.11 (Cancellation), 4.2
(Maintenance of Office or Agency), 7.7 (Compensatind Indemnity), 7.8 (Replacement of
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Trustee), 8.5 (Repayment by Company) and 8.6 (Reeraent) of the Indenture in respect of the debusties of such series shall survive
until the debt securities of such series are ngdowutstanding. Once there are no longer anysishitrities of a particular series outstanding,
only the Company'’s obligations in Sections 7.7,ah# 8.6 of the Indenture in respect of the detuirsiges of such series shall survive. After
any such irrevocable deposit, the Trustee uponestcghall acknowledge in writing the dischargehef Company’s obligations under the debt
securities of such series and this Indenture vetipect to the debt securities of such series exeefitose surviving obligations specified
above. (Section 8.1)

The Indenture provides that, except as providedvineghe Company will be deemed to have paid anbbgidischarged from any and
obligations in respect of the debt securities of series after the period specified in clause 2i)}) below of this paragraph, and the
provisions of the Indenture will no longer be ifieet with respect to the debt securities of sucleseand 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 twigih the Trustee as trust funds solely for the fienéthe Holders for payment
of the principal of and interest on the debt se@griof such series, money or U.S. Government @titigs or a combination of money
U.S. Government Obligations sufficient (in the dpimof a nationally recognized firm of independpnblic accountants expressed in a
written certification of such firm delivered to theustee) without consideration of any reinvestnaent after payment of all federal,
state and local taxes or other charges and assetssmeespect of such funds payable by the Trustegay and discharge the principal
of and accrued interest on the outstanding deltrgies of such series to maturity or earlier regéion (irrevocably provided for under
arrangements satisfactory to the Trustee), asabe 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 is a party or bychlit is bound;

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

(iv) the Company shall have delivered to the Traiglg either (x) a ruling directed to the Trusteeeived from the Internal
Revenue Service to the effect that the Holderd@fdiebt securities of such series will not recogiimizome, gain or loss for federal
income tax purposes as a result of the Compaaxércise of its option under this provision @& thdenture and will be subject to fed:
income tax on the same amount and in the same mandeat the same times as would have been théfcaseh option had not been
exercised or (y) an opinion of counsel to the saffext as the ruling described in clause (x) abmve based on a change in law and
(2) an opinion of counsel to the effect that (> theation of the defeasance trust does not vitheténvestment Company Act of 1940,
as amended, (y) the Holders of the debt secunfissich series have a valid first priority secunitierest in the trust funds, and (z) after
the passage of 123 days following the deposit (exafer one year following the deposit, with resge any 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 Bankruptmye), the trust funds will not be subject to éfiflect of Section 547 of the United
States Bankruptcy Code or Section 15 of the NewkYaebtor and Creditor Law in a case commenced tagainst the Company under
either such statute, and either (I) the trust fumilsno longer remain the property of the Compdagd therefore will not be subject to
the effect of any applicable bankruptcy, insolveneprganization or similar laws affecting credi€atights generally) or (l1) if a court
were to rule under any such law in any case orgeding that the trust funds remained in the prgpafrthe Company, to the extent not
paid to such Holders, the Trustee will hold, fag ienefit of such Holders, a valid and perfectest firiority security interest in such
trust funds that is not avoidable in bankruptcythrerwise (except for the effect of Section 552(fhe United States Bankruptcy Code
on interest on the trust funds accruing after tramencement of a case under such statute) andailderd of the debt securities of st
series will be entitled to receive adequate praiacf their interests in such trust funds if stielst funds are used in such case or
proceeding;
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(v) if the debt securities of such series are i#tad on a national securities exchange, the Comphall have delivered to the
Trustee an opinion of counsel to the effect thatdbfeasance contemplated by this provision ofrttienture of the debt securities of
such series will not cause the debt securitiesicl series to be delisted; and

(vi) the Company has delivered to the Trustee éines§, certificate and an opinion of counsel, atte case stating that all
conditions precedent provided for in the Indentalating to the defeasance contemplated by thigigiam of the Indenture of the debt
securities of such series have been complied Witiwithstanding the foregoing, prior to the endlaf 123-day (or one year) period
referred to in clause (iv)(2)(z) of this paragrapbne of the Compang’obligations under the Indenture with respechédebt securitie
of such series shall be discharged. Subsequehétertd of such 123-day (or one year) period, thagamy’s obligations in
Sections Sections 2.2 (Execution and Authorizati@r§ (Amount Unlimited; Issuable in Series), 22efomination and Date of
Securities; Payments of Interest), 2.5 (RegistndrRaying Agent; Agents Generally), 2.6 (Paying #ige Hold Money in Trust), 2.7
(Transfer and Exchange), 2.11 (Cancellation), M&iitenance of Office or Agency), 7.7 (Compensatiod Indemnity), 7.8
(Replacement of Trustee), 8.5 (Repayment by Compamy 8.6 (Reinstatement) of the Indenture witipeesto the debt securities of
such series shall survive until such debt secsrédie no longer outstanding. Once there are nefoangy debt securities of a particular
series outstanding, only the Compangbligations in Sections 7.7 (Compensation andrmty), 8.5 (Repayment by Company) and
(Reinstatement) of the Indenture with respect ¢odébt securities of such series shall survivantf when a ruling from the Internal
Revenue Service or an opinion of counsel referwed tlause (iv)(1) of this paragraph is able tqbevided specifically without regard
to, and not in reliance upon, the continuance ef@ompany’s obligations under Section 4.1 (PayroéBSecurities) of the Indenture,
then the Company’s obligations under such Sectibrofithe Indenture with respect to the debt séiesrdf such series shall cease upon
delivery to the Trustee of such ruling or opinidrcounsel and compliance with the other conditiprecedent provided for in this
provision of the Indenture relating to the defeasatontemplated by this provision of the Indent(®ection 8.2)

The Indenture provides that the Company may omibtoply with any term, provision or condition debed under “—Certain
Covenants,” and such omission shall be deemedrm tin Event of Default, with respect to the @ding debt securities of any series if:

(i) the Company has irrevocably deposited in twigh the Trustee as trust funds solely for the liiené&the Holders of the debt
securities of such series for payment of the ppialodf and interest, if any, on the debt securibiesuch series money or
U.S. Government Obligations or a combination of myoar U.S. Government Obligations in an amounticigffit (in the opinion of a
nationally recognized firm of independent publicaentants expressed in a written certificationwadtsfirm delivered to the Trustee)
without consideration of any reinvestment and gigrment of all federal, state and local taxestlberocharges and assessments in
respect of such funds payable by the Trustee,t@pd discharge the principal of and interest @enahitstanding debt securities of such
series to maturity or earlier redemption (irrevdygaiyovided for under arrangements satisfactortheTrustee), as the case 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 is a party or byohtlit is bound;

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

(iv) the Company has delivered to the Trustee aniap of counsel to the effect that (A) the creataf the defeasance trust does
not violate the Investment Company Act of 1940am&nded, (B) the Holders of the debt securitiesioh series have a valid first-
priority security interest in the trust funds, &jch Holders will not recognize income, gain oslém federal income tax purposes as a
result of such deposit and covenant defeasanceirttk subject to federal income tax on the samewnt and in the same manner and
at the same times as would have been the casehifdaposit and defeasance had not occurred anaft@)the passage of 123 days
following the deposit (except after one year foliogvthe deposit,
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with respect to any trust funds for the accourdrof Holder of the debt securities of such series mhy be deemed to be an “insidag”
to an obligor on the debt securities of such sddaepurposes of the United States Bankruptcy Catie)trust funds will not be subject
to the effect of Section 547 of the United StatasiBuptcy Code or Section 15 of the New York Delatod Creditor Law in a case
commenced by or against the Company under eitleér statute, and either (1) the trust funds willareger remain the property of the
Company (and therefore will not be subject to thieot of any applicable bankruptcy, insolvency,rgamization or similar laws
affecting creditors’ rights generally) or (2) itaurt were to rule under any such law in any caggaceeding that the trust funds
remained property of the Company, to the extenpadd to such Holders, the Trustee will hold, fog benefit of such Holders, a valid
and perfected first priority security interest irch trust funds that is not avoidable in bankrumtcptherwise (except for the effect of
Section 552(b) of the United States Bankruptcy Catlénterest on the trust funds accruing afterciamencement of a case under
statute), and the Holders of the debt securitiesioh series will be entitled to receive adequadéeption of their interests in such trust
funds if such trust funds are used in such caggameeding;

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

(vi) the Company has delivered to the Trustee fineyt’ certificate and an opinion of counsel, atk case stating that all
conditions precedent provided for in the Indentetdating to the covenant defeasance contemplatehi®yprovision of the Indenture of
the debt securities of such series have been cediith. (Section 8.3)

Modification of the Indenture

The Indenture provides that the Company and thet&eumay amend or supplement the Indenture orebesgcurities of any series
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 Holders i material respect;

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

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

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

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

(vi) to provide for uncertificated debt securitesd to make all appropriate changes for such perpos
(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 Trusteean@snd the Indenture and the
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
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foregoing provision, without the consent of eachdeo of the debt securities of each series affebyesuch supplemental indenture, an
amendment or waiver, including a waiver pursuargeoction 6.4 of the Indenture, may not:

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

(i) reduce the principal amount of such debt siégar the rate of interest on such debt secuiitgl(ding any amount in respect
of original issue discount), or any premium payahbiih respect to such debt security;

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

(iv) reduce the amount of the principal of an Qrailssue Discount Security that would be due andhple upon an acceleration
of the maturity of such debt security pursuanti® Indenture or the amount of such debt securdyaile in bankruptcy;

(v) change any place of payment where, or the nayé which, any debt security of such seriesror premium or the interest on
such debt security is payable;

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

(vii) reduce the percentage in principal amoundutstanding debt security of such series the cdarifamhose Holders is required
for any such supplemental indenture, for any wadfexompliance with certain provisions of the Intiee or certain Defaults and their
consequences provided for in the Indenture;

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

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

A supplemental indenture which changes or elimsatgy covenant or other provision of the Indentdnéech has expressly been
included solely for the benefit of one or more jgaitar series of debt securities, or which modiftes rights of Holders of debt securities of
such series with respect to such covenant or poyishall be deemed not to affect the rights utledndenture 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 approveptimicular form of any proposed amendment, suppiemewaiver, 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 byhsaaroendment, supplement or waiver a
notice briefly describing such amendment, suppldraemwaiver. The Company will mail supplementaléntures to Holders upon request.
Any failure of the Company to mail such noticeaoy defect in such notice, shall not, howevernpaay impair or affect the validity of ai
such supplemental indenture or waiver. (Sectioh 9.2

Governing Law
The Indenture and the debt securities and anyeetigarantees will be governed by the laws of theeSf New York.
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Concerning the Trustee

The Company and its subsidiaries maintain ordifaryking relationships with The Bank of New York Mel Trust Company N.A. and
its affiliates and a number of other banks. ThelBafiNew York Mellon Trust Company N.A. also sengsstrustee with respect to certain
other outstanding debt securities of the Companyisrsubsidiaries.
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PLAN OF DISTRIBUTION

We may sell the debt securities:

. through underwriters or deale

. through agents; ¢

. directly to purchaser:
The debt securities may be sold in one or moresaetions at a fixed price or prices, which may lenged, 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 théquaar terms of any offering of the debt secustimcluding the following:

. the names of any underwriters or age

. the proceeds we will receive from the s:

. any discounts and other items constituting undéews’ or agent’ compensatior

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

. any securities exchanges on which the applicabid¢ skcurities may be liste

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

the debt securities in one or more transactions fixed price or prices, which may be changeditanarket prices prevailing at the time of
sale, at prices relating to prevailing market gioe 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 secunitiide subject to certain conditions. The
underwriters will be obligated to purchase all tlebt securities of the series offered if any ofdlbt securities are purchased.

We may sell debt securities through agents or dedkesignated by us. Any agent or dealer involweithé offer or sale of the debt
securities for which this prospectus is deliverélli me named, and any commissions payable by tisabagent or dealer will be set forth, in
the prospectus supplement. Unless indicated iprbgpectus supplement, the agents will agree téhesereasonable 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 participathe distribution of the debt securities may bdamriters as defined in the Securities
Act, and any discounts or commissions receivechbyntfrom us and any profit on the resale of the deburities by them may be treated as
underwriting discounts and commissions under theiftges Act.

We may enter into agreements with the underwritégalers and agents to indemnify them againstioesial liabilities, including
liabilities under the Securities Act or to contribwvith respect to payments which the underwritdes)ers or agents may be required to m
and to reimburse them for certain expenses.

Underwriters, dealers and agents may engage isactéions 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 gsgties, any underwriters or agents, as the caselbrainvolved in the offering of such
securities may engage in transactions that stabitimintain or otherwise affect the price of suetusities or other securities the prices of
which may be used to determine payments on theifesuSpecifically, the underwriters or agentstlae case may be, may overallot in
connection with the offering, creating a short fosiin such securities for their own account. didiéion, to cover overallotments or to
stabilize the price of the securities or of sudieotsecurities, the underwriters or agents, asdke may be, may bid for, and purchase, such
securities in the open market. Finally, in any offg of such securities through a syndicate of mwdeers, the underwriting syndicate may
reclaim selling concessions allotted to an undeewnr a dealer for distributing such securitiethia offering if the syndicate repurchases
previously distributed securities in transactiomsaver syndicate short positions, in stabilizati@msactions or otherwise. Any of these
activities may stabilize or maintain the marketprof the securities above independent marketdefdéle underwriters or agents, as the case
may be, are not required to engage in these aeiyiind may end any of these activities at ang.tim

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

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

Members of the Financial Industry Regulatory Auttyornc., or FINRA, may participate in distributie of the offered debt securities.
In compliance with the guidelines of FINRA, as loé tdate of this prospectus, the maximum discounbommission to be received by any
FINRA member or independent broker-dealer may roéed 8.0% of the aggregate amount of the seaudffered pursuant to this
prospectus and any applicable prospectus supplement

LEGAL MATTERS

The legality of the debt securities and any relgiearantees by subsidiary guarantors and certher atatters will be passed upon fo
by Sidley Austin LLP. Certain legal matters relgtio any guarantees by the subsidiary guarant@nizgd under the laws of the State of
Mississippi will be passed upon for us by Brun@@rantham, Grower & Hewes, PLLC. Certain legal mattelating to the guarantees by the
subsidiary guarantor organized under the laws@fState of Oklahoma will be passed upon for us bfde & Taft. Certain legal matters
relating to the guarantees by the subsidiary guaramganized under the laws of the State of Nédaragll be passed upon for us by Husch
Blackwell LLP. Certain legal matters relating t@ thuarantees by the subsidiary guarantors organizéer the laws of the States of North
Carolina and Missouri will be passed upon for uBbyan Cave LLP. The legality of the debt secusitd any related guarantees and certair
other matters for any underwriters, dealers or &gwill be passed upon by counsel as may be spdadiiithe applicable prospectus
supplement.

EXPERTS

The consolidated financial statements of Tyson Bpbt. as of October 1, 2011 and October 2, 2@t0f@r each of the years ended
October 1, 2011 and October 2, 2010 and managesnesgessment of the effectiveness of internal aoower financial reporting (which is
included in Management's Report on Internal Contradr Financial Reporting) as of October 1, 20Xbiporated in this Registration
Statement by reference to the Annual Report on Ad+K for the year ended October 1, 2011 have keancorporated in reliance on the
report of PricewaterhouseCoopers LLP, an indepdamégistered public accounting firm, given on tlhwharity of said firm as experts in
auditing and accounting. The consolidated finarstialements of Tyson Foods, Inc. for the year ef@gidber 3, 2009 incorporated in this
Registration Statement by reference to the AnnegldR on Form 10-K for the year ended October 1,12ave been so incorporated in
reliance on the report of Ernst & Young LLP, angpdndent registered public accounting firm, giventhe authority of said firm as experts
in auditing and accounting.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distributiol

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 sd the securities:

Securities and Exchange Commission registratiol $ Q)
Rating agency fee 1,457,501
Legal fees and expens 208,00(
Accounting fees and expens 100,00(
Trustels fees and expens 13,00(
Printing, distribution and engraving fe 40,00(
Miscellaneous 10,00(
Total $1,828,50

(*) Deferred in reliance upon Rule 456(b) and 45

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

Tyson Foods, Inc. (“Tyson”), CBFA Management Coffobb- Vantress, Inc., DFG Foods, Inc., Foodbraxmsrica, Inc., Foodbrands
Supply Chain Services, Inc., Global Employment ®e; Inc., Madison Foods, Inc., National Comp Gace, New Canada Holdings, Inc.,
Oaklawn Capital Corporation, PBX, inc., Rural Ene8ystems, Inc., The IBP Foods Co., The Pork Gringp, TyNet Corporation, Tyson
Breeders, Inc., Tyson Chicken, Inc., Tyson Del¢.]Tyson Fresh Meats, Inc., Tyson Hog Markets,, [figson International Holdings
Company, Tyson International Service Centers, fgson International Service Center, Inc. Asia,drytnternational Service Center, Inc.
Europe, Tyson Mexican Original, Inc., Tyson Petd®cts, Inc., Tyson Poultry, Inc., Tyson Prepareddsy Inc., Tyson Processing Services,
Inc., Tyson Receivables Corporation, Tyson Refafga Processed Meats, Inc., Tyson Sales and Distih) Inc., Tyson Service Center
Corp., Tyson Shared Services, Inc., WBA Analyticaboratories, Inc. and Zemco Industries, Inc., Wwhi@ refer to collectively as the
“Delaware Corporations,” are each a Delaware catpam. Section 102(b)(7) of the Delaware GenerapGration Law (the “DGCL")
enables a corporation to eliminate or limit thespeal liability of a director to the corporationits stockholders for monetary damages for
breach of the director’s fiduciary duty, except:

« for any breach of the direc’s duty of loyalty to the corporation or its stoclders;
» for acts or omissions not in good faith or whictdlve 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 derisdimproper personal bene

In accordance with Section 102(b)(7) of the DGQIg tertificate of incorporation of each of the Dedae Corporations (other than D
Foods, Inc., Madison Foods, Inc., The IBP Foods BBX, Inc., Rural Energy Systems, Inc., Tyson Begs, Inc., Tyson Fresh Meats, Inc.,
Tyson International Service Center, Inc. Asia, TyBwocessing Services, Inc. and WBA Analayticaldrakories, Inc.) includes a provision
eliminating, to the fullest extent permitted by DE&CL, the liability of each corporation’s direcsaio such corporation or its
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stockholders for monetary damages for breach otfaty as director. The certificate of incorporatiaf each of PBX, inc. and Rural Energy
Systems, Inc. includes a provision fully protectthg corporation’s directors in the performancewth directors’ duties to the extent such
directors relay in good faith upon records of tbegporation or upon the reports made to the corpmrdty its officers or an independent
certified public accountant.

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 cogion’s request as a director, officer, employeagent of another organization, who was or
is a party or is threatened to be made a partpydfareatened, pending or completed action, syitroceeding, 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 settlemeniadigtand reasonably incurred by the person in eotion with such action, suit
proceeding provided that such director, officerptayee or agent acted in good faith and in a mahaesr she reasonably believed to be ii
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 desatildove shall not be deemed exclusive of any atidemnification that may be
granted by a corporation pursuant to its by-lavi@nterested directors’ vote, stockholders’ voggreament or otherwise. The DGCL also
provides corporations with the power to purchaskraaintain insurance on behalf of any person wha isas a director, officer, employee
agent of the corporation, or is or was servindhatrequest of the corporation in a similar capacityanother corporation, partnership, joint
venture, trust or other enterprise, against arpjlitg asserted against him or her in any such capaor arising out of his or her status as s
whether or not the corporation would have the pawéndemnify him or her against such liability@sscribed above.

In accordance with Section 145(a) of the DGCL,likdaws of each Delaware Corporation provide tivarg person who was or is a
party or is threatened to be made a party to mviglved in any action, suit, or proceeding, whettigil, criminal, administrative or
investigative, by reason of the fact that suchqeis or was serving as a director or officer & torporation or is or was serving at the
request of the corporation as a director or offafestnother corporation, or as its representativa joint venture, trust or other enterprise, <
be indemnified and held harmless to the fullestrixtegally permissible under the DGCL againsegflenses, liabilities and losses (including
attorneys’ fees, judgments, fines and amounts @aid be paid in settlement) reasonably incurregudfered by such person in connection
therewith. Expenses incurred by a director or effio defending such an action, suit or proceedhagl be paid by the corporation in advance
of the final disposition of such action, suit oopeeding upon receipt of an undertaking by or drafeof such person to repay any amount if
it is ultimately determined that such director &fioer is not entitled to indemnification by therporation as authorized by the relevant
sections of the DGCL.

Pursuant to the by-laws of each Delaware Corparagach Delaware Corporation may maintain a dirstend officers’ insurance
policy which insures the directors or officers otk corporation and those serving at the requestici corporation as a director, officer,
employee or agent of another enterprise, agamsility asserted against such persons in such @gpeleether or not such directors or offic
have the right to indemnification pursuant to Dedasvlaw. Tyson currently has a policy providingediors and officers liability insurance in
certain circumstances.

In addition, Tyson has entered into separate indf@ation agreements with certain of its currentldarmer directors and executive
officers. The indemnification agreements providaagally that Tyson will indemnify and advance exgpento the fullest extent permitted by
applicable law. Each director and executive offigarty to an indemnification agreement is entitiethe indemnified against all expenses,
judgments, penalties and amounts paid in settleangtotlly and reasonably incurre
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Registrants Formed Under the Delaware Limited Liability Company Act

IBP Foodservice, L.L.C. and Tyson of Wisconsin, L vhich we refer to collectively as the “Delawareds,” are each a limited
liability company formed under the laws of the stat Delaware. Section 18-108 of the Delaware Laghitiability Company Act (the
“DLLCA") provides that, subject to any standardslaastrictions, if any, set forth in a companyisitied liability company agreement, a
limited liability company may indemnify and holdrhaess any member or manager or other person frahagainst any and all claims and
demands whatsoever.

Each Delaware LLC has an operating agreement wiricides that every person who was or is a partg threatened to be made a
party to or is involved in any action, suit, or peeding, whether civil, criminal, administrativeiovestigative, by reason of the fact that such
person is or was serving as a director, manageffioer of the company or is or was serving atribguest of the company as a director,
manager or officer of another company, or as fsa®entative in a joint venture, trust or otheegmtse, shall be indemnified and held
harmless to the fullest extent legally permissiieler the DLLCA against all expenses, liabilitiesl dosses (including attorneys’ fees,
judgments, fines and amounts paid or to be pasgitiement) reasonably incurred or suffered by ggrhon in connection therewi
Expenses incurred by a director, manager or offitelefending such an action, suit or proceedirail $fe paid by the company in advance of
the final disposition of such action, suit or predag upon receipt of an undertaking by or on Hatfaduch person to repay any amount if
ultimately determined that such director, managefficer is not entitled to indemnification by tkempany as authorized by the relevant
sections of the DLLCA.

Registrants Incorporated Under Illinois Law
The Bruss Company (“Bruss”) is a corporation forreder lllinois law.

Under Section 8.75 of the lllinois Business Corgiores Act of 1983 (the “ILBCA”), a corporation maydemnify any person who was
or is a party or is threatened to be made a parany threatened, pending or completed action osyitoceeding, whether civil, criminal,
administrative or investigative (other than an@etdy or in the right of the corporation) by reasdithe fact that he or she is or was a dire
officer, employee or agent of the corporation,soofi was serving at the request of the corporattoa director, officer, employee or agent of
another corporation, partnership, joint ventunestiior other enterprise, against expenses (induaitorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasoriablyrred by such person in connection with sucfoacsuit or proceeding (i) if such pers
acted in good faith and in a manner that persosorebly believed to be in or not opposed to théiberests of the corporation and (i) with
respect to any criminal action or proceeding, ibhehe had no reasonable cause to believe suclucowas unlawful. In actions brought by
or in the right of the corporation, a corporatioaynindemnify such person against expenses (inajuditorneysfees) actually and reasona
incurred by such person in connection with the edeor settlement of such action or suit if sudlsqe acted in good faith and in a manner
that person reasonably believed to be in or nobseg to the best interests of the corporation, Etbat no indemnification may be made in
respect of any claim, issue or matter as to whiel person shall have been adjudged to be liakileetoorporation unless and only to the
extent that the court in which such action or st brought shall determine upon application tespite the adjudication of liability but in
view of all circumstances of the case, such peisdairly and reasonably entitled to indemnificatimr such expenses which the court shall
deem proper. To the extent that such person hassumeessful on the merits or otherwise in defepdimy such action, suit or proceeding
referred to above or any claim, issue or mattereihehe or she is entitled to indemnification éspenses (including attorneys’ fees) actually
and reasonably incurred by such person in conmettierewith, if such person acted in good faith Ena manner that person reasonably
believed to be in or not opposed to the best isteref the corporation. Section 8.75(f) of the ILB@irther provides that the indemnification
and advancement of expenses provided by or grameer Section 8.75 shall not be deemed exclusiempfother rights to which those
seeking indemnification or advancement of expens@gbe entitled under any bylaw, agreement, vostaifkholders or disinterested
directors, or otherwise, both as to action in hiker official capacity and as to action in anotbepacity while holding such office.
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In accordance with the ILBCA, the by-laws of Bryssvide that every person who was or is a partg tiireatened to be made a party
to any threatened, pending or completed actiomgsyiroceeding, whether civil, criminal, admingtve or investigative (other than an action
by or in the right of the Bruss) by reason of thetfthat such person is or was a director, offieemployee or agent of the Bruss, or is or was
serving at the request of Bruss as a director figesfof another corporation, partnership, joinbtuge, trust or other enterprise, against
expenses (including attorneys’ fees), judgmentgsfiand mounts paid in settlement actually andredsy incurred by such person in
connection with such action, suit or proceedingui¢h person acted in good faith and in a mannér gerson reasonably believed to be in or
not opposed to the best interest of Bruss, andh, regpect to any criminal action or proceeding, hadeasonable cause to believe his or her
conduct was unlawful. Expenses incurred by a direat officer in defending such an action, suiposceeding shall be paid by the
corporation in advance of the final dispositiorsath action, suit or proceeding upon receipt afirraertaking by or on behalf of such person
to repay any amount if it is ultimately determintbet such director or officer is not entitled tal@mnification by the corporation as authori
by the relevant sections of the by-laws of Bruss.

The articles of incorporation of Bruss include avision eliminating the liability of its directots Bruss and its stockholders for
monetary damages for breach of fiduciary duty esctior, except:

« for any breach of the direc’s duty of loyalty to the corporation or its stoclders;

« for acts or omissions not in good faith or whictdlve intentional misconduct or a knowing violatiohlaw;
* pursuant to Section 8.65 of the ILBCA,;

« for any transaction from which the director derisdimproper personal bene

Pursuant to the by-laws of Bruss, Bruss may mairgadirectors’ and officers’ insurance policy whiokures the directors or officers of
Bruss and those serving at the request of Bruasdaector, officer, employee or agent of anotheemprise, against liability asserted against
such persons in such capacity whether or not sinehtdrs or officers have the right to indemnifioatpursuant to of Article IV of the by-
laws of Bruss.

Registrants Incorporated Under Mississippi Law
Central Industries, Inc. (“Central Industries”) aigorporation formed under Mississippi law.

The Mississippi Business Corporation Act (“MSBCAhpowers a corporation to indemnify an individualoas a party to a
proceeding because he is a director against kalicurred in the proceeding if (i) he conduct@aidelf in good faith; (ii) he reasonably
believed, in the case of conduct in his officigbaeity, that his conduct was in the best interekthe corporation, and in all other cases, that
his conduct was at least not opposed to the besests of the corporation; and (iii) in the cabary criminal proceeding, he had no
reasonable cause to believe his conduct was unlafvitorporation may also indemnify an individuahavengaged in conduct for which
broader indemnification has been made permissibtdligatory under a provision of the articles médrporation as authorized by Section 79-
4-2.02(b)(5) of the MSBCA. The termination of a eeding by judgment, order, settlement, convictarypon a plea of nolo contendere or
its equivalent is not, of itself, determinativetttize director did not meet the relevant standéwbaduct. Unless ordered by a court under
Section 79-4-8.54(a)(3) of the MSBCA, a corporatioaly not indemnify a director (i) in connection ki proceeding by or in the right of the
corporation, except for reasonable expenses indimreonnection with the proceeding if it is detéred that the director has met the relevant
standard of conduct under the MSBCA,; or (ii) in geation with any proceeding with respect to condoctvhich he was adjudged liable on
the basis that he received a financial benefithatvhe was not entitled, whether or not involvadgion in his official capacity.
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A corporation may not indemnify a director as déssat above unless authorized for a specific prooegealfter a determination has been
made that indemnification is permissible becausaditector has met the relevant standard of con@uath determination shall be made: (i) if
there are two or more disinterested directors, agority vote of all of the disinterested directd¢a majority of whom shall for such purpose
constitute a quorum) or by a majority of the memshara committee of two or more disinterested descappointed by such a vote; (ii) by
special legal counsel selected in the manner pbestin (i) or, if there are fewer than two disirtsted directors, selected by the board of
directors (in which selection directors who are disinterested directors may participate); or @i)the shareholders, but shares owned by or
voted under the control of a director who at tieetidoes not qualify as a disinterested director nybe voted on the determination.
Authorization of indemnification shall be made lire tsame manner as the determination that inderatiditis permissible, except that if th
are fewer than two disinterested directors, dnéf determination is made by special legal coumsghorization for indemnification shall be
made by the board of directors, in which vote disecwho do not qualify as disinterested directoes/ participate.

The MSBCA further provides that a corporation sirademnify a director who was wholly successful tb@ merits or otherwise, in the
defense of any proceeding to which he was a patalise he was a director of the corporation agegasbnable expenses incurred by him in
connection with the proceeding. Also, a corporatitay, before final disposition of a proceeding, athe funds to pay for or reimburse the
reasonable expenses incurred by a director wh@é#stg to a proceeding because he is a directovjged that the director delivers to the
corporation: (1) a written affirmation of his gofaith belief that he has met the relevant standdmbnduct described in the MSBCA or that
the proceeding involves conduct for which liabilitgs been eliminated under a provision of thelagiof incorporation as authorized by the
MSBCA; and (2) his written undertaking to repay dngds advanced if he is not entitled to mandatedgmnification under the MSBCA al
it is ultimately determined under the MSBCA thathas not met the relevant standard of conduct destim the MSBCA. The undertaking
required must be an unlimited general obligatiothefdirector. It need not be secured and may bepaed without reference to the financial
ability of the director to make repayment. A cogt@n may not advance expenses as described abt®asauthorized (i) if there are two or
more disinterested directors, by a majority votalbthe disinterested directors (a majority of whehall for such purpose constitute a
quorum) or by a majority of the members of a corteriof two or more disinterested directors appditg such a vote; (ii) if there are fewer
than two disinterested directors, by the vote neargsfor action by the board of directors in acemck with the MSBCA, in which
authorization directors who do not qualify as disiasted directors may participate; or (i) by #mareholders, but shares owned by or voted
under the control of a director who at the timesioet qualify as a disinterested director may movdited on the authorization.

A corporation may also indemnify and advance exgems an officer of the corporation who is a paota proceeding because he is an
officer to the same extent as for a director.

The certificate of incorporation of Central Indussrincludes a provision eliminating, to the fullestent permitted by the MSBCA, the
liability of its directors to the corporation artd stockholders for monetary damages for breadido¢iary duty as director.

In accordance with the MSBCA, the by-laws of Cenlmdustries provide that every person who wasa party or is threatened to be
made a party to any threatened, pending or contpetton, suit or proceeding, whether civil, crimdiradministrative or investigative by
reason of the fact that such person is or waseztdir or officer of Central Industries, or was segvat the request of Central Industries as a
director or officer of another corporation, joirgnture, trust, or other enterprise, shall be indéethand held harmless to the fullest extent
legally permissible under and pursuant to any oo specified in the MSBCA, against all expenBakilities, and losses (including
attorneys’ fees, judgments, fines, and amounts @aid be paid in settlement) reasonably incurmesudfered by such person in connection
with such action, suit or proceeding.
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Pursuant to the by-laws of Central Industries, €¢hhdustries may maintain a directors’ and offi¢énsurance policy which insures
the directors or officers of Central Industries dmolse serving at the request of Central Induségea director, officer, employee or agent of
another enterprise, against liability assertedregjauch persons in such capacity whether or reihbss entity shall have the power to
indemnify such directors or officers.

Registrants Incorporated Under Missouri Law
IBP Redevelopment Corporation is a corporation ftrander Missouri law.

Missouri Revised Statutes (“RSMQ”) Section 351.88%11) provides a corporation created under the lefMissouri may indemnify
any person who was or is a party or is threateodx tmade a party to any threatened, pending opleted action, suit, or proceeding,
whether civil, criminal, administrative or invesditive, other than an action by or in the righthe# torporation, by reason of the fact that he or
she is or was a director, officer, employee or &agéthe corporation, or is or was serving at thguest of the corporation as a director, offi
employee or agent of another corporation, partigrgbint venture, trust or other enterprise, aghexpenses, including attorneys’ fees,
judgments, fines and amounts paid in settlementdgtand reasonably incurred by him in connectigtlh such action, suit, or proceeding
he or she acted in good faith and in a manner lsb@reasonably believed to be in or not opposéitktbest interests of the corporation, and,
with respect to any criminal action or proceedimag no reasonable cause to believe his or her comais unlawful. The termination of any
action, suit, or proceeding by judgment, ordertjesstent, conviction, or upon a plea of nolo contmador its equivalent, shall not, of itself,
create a presumption that the person did not ago@al faith and in a manner which he or she reddgieelieved to be in or not opposed to
the best interests of the corporation, and, wigpeet to any criminal action or proceeding, hadoaable cause to believe that his or her
conduct was unlawful.

Notwithstanding the foregoing, in the case of atmoacor suit by or in the right of the corporatiorg person shall be indemnified as to
any claim, issue or matter as to which such pesbaifi have been adjudged to be liable for negligearanisconduct in the performance of
or her duty to the corporation, unless and onlgheoextent that the court in which the action ot was brought determines upon application
that, despite the adjudication of liability andview of all the circumstances of the case, thegrers fairly and reasonably entitled to
indemnity for expenses which the court shall deeopér.

The certificate of incorporation of IBP Redeveloprh€orporation contains no provision relating te thdemnification of officers or
directors.

In accordance with the RSMO, the by-laws of the B#levelopment Corporation provide that every pevglao was or is a party or is
threatened to be made a party to any threatenedjrmmeor completed action, suit or proceeding, Waetivil, criminal, administrative or
investigative (other than an action by or in thghtiof the IBP Redevelopment Corporation) by reasfahe fact that such person is or was a
director, officer, employee or agent of the IBP Baslopment Corporation, or is or was serving atréueiest of IBP Redevelopment
Corporation as a director or officer of anothempoation, partnership, joint venture, trust or otheterprise, against expenses (including
attorneys’ fees), judgments, fines and mounts pasgttlement actually and reasonably incurredumhgerson in connection with such
action, suit or proceeding if such person actegbiod faith and in a manner such person reasonatiBvied to be in or not opposed to the |
interest of IBP Redevelopment Corporation, andhwéspect to any criminal action or proceeding, hadeasonable cause to believe his or
her conduct was unlawful. Expenses incurred byecthr or officer in defending such an action, suiproceeding shall be paid by the
corporation in advance of the final dispositiorsa€th action, suit or proceeding upon receipt afirgertaking by or on behalf of such person
to repay any amount if it is ultimately determirtedt such director or officer is not entitled taémnification by the corporation as authori
by the relevant sections of the by-laws of IBP Rettgpment Corporation.
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Registrants Incorporated Under Nebraska Law
Hudson Midwest Foods, Inc. is a corporation forraeder Nebraska law.

Under the Nebraska Business Corporation Act, a &ar corporation may provide indemnification taediors and officers for
judgments, fines, settlements and reasonable egpeinsluding attorne's fees, incurred in connection with any threatenpeshding or
completed action, suit or proceeding other thaaaion by or in the right of the corporation. Thigplies to any civil, criminal, investigative
or administrative action provided that the diredobfficer involved acted in good faith, in a manihe reasonably believed to be in or not
opposed to the best interests of the corporatidnaith respect to any criminal action or procegdimad no reasonable cause to believe his
conduct was unlawful. The corporation may also ewndemnification to directors and officers fadgments, fines, settlements and
reasonable expenses, including attorney’s feesarriad in connection with any threatened, pendingoonpleted action or suit by or in the
right of the corporation if such director or officacted in good faith and in a manner he reasortadiigved to be in or not opposed to the best
interests of the corporation and, with respectnp @iminal action or proceeding, had no reasonedlese to believe his conduct was
unlawful. However, no indemnification shall be maleespect of any claim, issue or matter in whsakh person is adjudged to be liable for
negligence or misconduct in the performance oflbiges to the corporation unless the court in whighaction is brought deems indemnity
proper. The grant of indemnification to a direatoofficer shall be determined by a majority ofuieocum of disinterested directors, by a
written opinion from independent legal counsel pithe shareholders. Indemnification shall be preditb any directors and officers for
expenses, including attorney’s fees, actually @&adonably incurred in the defense of any actiahpsyroceeding to the extent that he or she
has been successful on the merits.

The articles of incorporation of Hudson Midwest Beplnc. include a provision eliminating the liatyilof its directors to Hudson
Midwest Foods, Inc. and its stockholders for breaicfiduciary duty as director, except:

» for the amount of a financial benefit received hyjir@ctor to which he or she is not entitl
« for an intentional infliction of harm on the corption or the stockholder

» for a violation of Section-21-2096 of the Nebraska Business Corporation Ac

» for an intentional violation of criminal lav

The articles of incorporation of the Hudson MidwEsbds, Inc. provide that every person who was arparty or is threatened to be
made a party to any threatened, pending or contpaton, suit or proceeding, whether civil, criiradministrative or investigative (other
than an action by or in the right of the Hudson Wkdt Foods, Inc.) by reason of the fact that suehgn is or was a director, officer,
employee or agent of the Hudson Midwest Foods, brds or was serving at the request of Hudsorvit Foods, Inc. as a director or
officer of another corporation, partnership, joietture, trust or other enterprise, against exge(iseluding attorneysees), judgments, fine
and mounts paid in settlement actually and readpmadurred by such person in connection with saction, suit or proceeding. Any such
indemnification shall be made by Hudson Midwestd&adnc. only as authorized in the specific casenug determination that
indemnification of the director, officer, employeeagent is proper in the circumstances because siee has met the applicable standard of
conduct set forth in the Nebraska Business Corjmor#{ct. Expenses incurred by a director or offitedefending such an action, suit or
proceeding shall be paid by the corporation in adeaof the final disposition of such action, suipooceeding upon receipt of an undertaking
by or on behalf of such person to repay any amibutnis ultimately determined that such directarafficer is not entitled to indemnification
by the corporation as authorized by the relevactiaes of the by-laws of Hudson Midwest Foods, Inc.

The by-laws of Hudson Midwest Foods, Inc. contarprovision relating to the indemnification of af#irs or directors.
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Registrants Incorporated Under New York Law
Wilton Foods, Inc. is a corporation formed undemN¢ork law.

Section 722(a) of the New York Business Corporatiaw (“NYBCL") provides that a corporation may indaify any officer or
director, made or threatened to be made, a pady &ction or proceeding, other than one by onénright of the corporation, including an
action by or in the right of any other corporatmmother enterprise, which any director or offioéthe corporation served in any capacity at
the request of the corporation, because he waetdi or officer of the corporation, or servedtsoather corporation or other enterprise in
any capacity, against judgments, fines, amounts ipasettlement and reasonable expenses, incladtogeys’ fees actually and necessarily
incurred as a result of such action or proceedingny appeal therein, if such director or offiaeted, in good faith, for a purpose which he
reasonably believed to be in, or in the case ofieefor any other corporation or other enterpriss, opposed to, the best interests of the
corporation and, in criminal actions or proceedjrigsl no reasonable cause to believe that his comcas unlawful.

Section 722(c) of the NYBCL provides that a corpioramay indemnify any officer or director made tioreatened to be made, a party
to an action by or in the right of the corporatmnreason of the fact that he is or was a diremtafficer of the corporation, or is or was
serving at the request of the corporation as atdirer officer of any other corporation of any ¢ypr kind, or other enterprise, against
amounts paid in settlement and reasonable expdansksgling attorneys’ fees, actually and necesgamiturred by him in connection with the
defense or settlement of such action, or in conmeetith an appeal therein, if such director oliadf acted, in good faith, for a purpose wt
he reasonably believed to be in, or, in the casenfice for another corporation or other entegpni®t opposed to, the best interests of the
corporation. The corporation may not, however, mdiy any officer or director pursuant to Sectid@?{c) in respect of (1) a threatened
action, or a pending action which is settled oeothise disposed of, or (2) any claim, issue or enas to which such person shall have been
adjudged to be liable to the corporation, unlessaly to the extent that the court in which theacwas brought or, if no action was
brought, any court of competent jurisdiction, detieres upon application, that the person is faingl eeasonably entitled to indemnity for s
portion of the settlement and expenses as the deerts proper.

Section 723 of the NYBCL provides that an officedaector who has been successful, on the meritgh®rwise, in the defense of a
civil or criminal action of the character set fonthSection 722 is entitled to indemnification a&smitted in such section. Section 724 of the
NYBCL permits a court to award the indemnificati@yuired by Section 72

The certificate of incorporation of Tyson Farms;.loontains no provision relating to the indemgifion of officers or directors.

The by-laws of Wilton Foods, Inc. provides that g@yson made a party to any action, suit or praogetly reason of the fact that he,
his/her testator or intestate representative iaw a director, officer or employee of the corpiorator of any corporation in which he served
as such at the request of Wilton Foods, Inc. dlmlhdemnified by Wilton Foods, Inc. against thaesanable expenses, including attorney’s
fees, actually and necessary incurred in connegtitinthe defense of such action, suit or procegdim in connection with any appeal ther
except in relation to matters as to which it isuadjed that such action, suit or proceeding, ooimection with any appeal therein that such
officer, director or employee is liable for neglige or misconduct in the performance of his orchaies.

Registrants Formed Under North Carolina Law
Tyson Farms, Inc. is a corporation formed undertiN@arolina law.
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Section 55-8-51 of the North Carolina Business Grafion Act (“NCBCA”) provides that a corporatioragnindemnify an individual
made a party to a proceeding because he is or ¥i@sdor against liability incurred in the procaeglif: (1) he conducted himself in good
faith; and (2) he reasonably believed (i) in theecaf conduct in his official capacity with the poration, that his conduct was in its best
interests; and (i) in all other cases, that hisdiat was at least not opposed to its best intgrast (3) in the case of any criminal proceeding,
he had no reasonable cause to believe his condisctimlawful. A corporation may not indemnify a di@ (i) in connection with a
proceeding by or in the right of the corporatiominich the director was adjudged liable to the ooagion; or (ii) in connection with any
proceeding charging improper benefit to him, whetitenot involving action in his official capacitin which he was adjudged liable on the
basis that personal benefit was improperly receetim.

Section 55-8-57 of the NCBCA permits a corporatiarits articles of incorporation or by-laws or bgntract or resolution, to
indemnify, or agree to indemnify, its directorsficérs, employees or agents against liability axyggeases (including attorneys’ fees) in any
proceeding (including proceedings brought by obehalf of the corporation) arising out of theirtetaas such or their activities in such
capacities, except for any liabilities or experisesirred on account of activities that were, attthmee taken, known or believed by the person
to be clearly in conflict with the best interesfshe corporation. Sections 55-8-52 and 55-8-5816fNCBCA require a corporation, unless its
articles of incorporation provide otherwise, toenthify a director or officer who has been whollgsessful, on the merits or otherwise, in
defense of any proceeding to which such directafficer was made a party because he was or iseatdr or officer of the corporation
against reasonable expenses actually incurredebgiitbctor or officer in connection with the prodamy. Section 55-8-57 of the NCBCA
authorizes a corporation to purchase and maintarance on behalf of an individual who was or déractor, officer, employee or agent of
the corporation against certain liabilities incari®y such a person, whether or not the corporagiotherwise authorized by the NCBCA to
indemnify that person.

The certificate of incorporation of Tyson Farms;.loontains no provision relating to the indemifion of officers or directors.

The by-laws of Tyson Farms, Inc. provides that TyBarms, Inc. shall indemnify any and all persoherv the company has the power
to indemnify under the applicable sections of tHeBXCA from an against any and all of the expensasilities or other matters referred to in
or covered by the NCBCA.

Carolina Brand Foods, LLC is a limited liabilityropany formed under North Carolina law.

Section 57C-3-32 of the North Carolina Limited Lilaip Company Act provides that the articles of anjzation or a written operating
agreement may eliminate or limit the personal ligbof a manager, director, or executive for m@mgtdamages for breach of any duty as
manager, director, or executive and provides fdemnification of a manager, member, director, @ceive for judgments, settlements,
penalties, fines, or expenses incurred in a prangdd which the member, manager, director, or eiee is a party because the person is or
was a manager, member, director, or executive.

No provision permitted under this section shallifjraliminate, or indemnify against the liabilitf @ manager, director, or executive for;
(i) acts or omissions that the manager, directoexecutive knew at the time of the acts or omissiwere clearly in conflict with the interests
of the limited liability company, (ii) any trans&m from which the manager, director, or executiegived an improper personal benefit, or
(iii) acts or omissions occurring prior to the d#te provision became effective, except that indéoation may be provided if approved by
all the members.

The articles of organization of Carolina Brands ¢d_LC contains no provision relating to the inchdfiication of officers or directors.
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The operating agreement of Carolina Brands Foold§, jirovides that the company shall indemnify thigcef, member, agent or
employee of the company against judgments, settissnpenalties, fines or expenses, including atigmfees, incurred by such person in
connection therewith, so long as such person’sadti failure act does not constitute willful miscluct, recklessness, a breach of loyalty,
lack of good faith, intentional misconduct, knowwiglation of law, or a transaction from which sysérson derived an improper personal
benefit.

Registrants Formed Under Oklahoma Law
DFG Foods, L.L.C. is a limited liability companyrfoed under Oklahoma law.

Section 2003 of the Oklahoma Limited Liability Coamy Act provides that a limited liability companyaindemnify and hold
harmless any member, agent, or employee from aaitistgany and all claims and demands whatsoeveepein the case of action or failure
to act by the member, agent, or employee whichtitatess willful misconduct or recklessness, andjscitto the standards and restrictions, if
any, set forth in the articles of organization perating agreement. Section 2017 of the Oklahommtéd Liability Company Act provides
that the articles of organization or operating agrent of an Oklahoma limited liability company m@yeliminate or limit the personal
liability of a member or manager for monetary daesafpr breach of any duty of good faith, care anyalty, and (ii) provide for
indemnification of a member or manager for judgragséttlements, penalties, fines or expenses edumrany proceeding because the pe
is or was a member or manager; provided, no prawvishall limit or eliminate the liability of a mager for (a) any breach of the manager’s
duty of loyalty to the limited liability company @s members, (b) acts or omissions not in goaith fai which involve intentional misconduct
or knowing violation of law, or (c) any transactifor which the manager derived an improper persbankfit.

The articles of organization of DFG Foods, L.L.Gntain no provision relating to the indemnificatiohofficers or directors.

The operating agreement of DFG Foods, L.L.C. previthat DFG Foods, L.L.C. will indemnify the officenember, agent or employee
of the DFG Foods, L.L.C. against judgments, settiets, penalties, fines or expenses, including regtgs fees, incurred by him in connection
therewith, so long as such persoattion or failure to act does not constitutefulilimisconduct, recklessness, a breach of loy#k of gooc
faith, intentional misconduct, knowing violation lafv, or a transaction from which he derived anropgr personal benefit.

Registrants Incorporated Under Texas Law
Texas Transfer, Inc. is a corporation formed uritedas law.

Section 8.051 of the Texas Business OrganizatiateCor the “TBOC,provides that a corporation shall indemnify a govsy persor
former governing person, or delegate against redsderexpenses actually incurred by the personnmection with a proceeding in which the
person is a respondent because the person is a g@gerning person or delegate if the person sliwkuccessful, on the merits or
otherwise, in the defense of the proceeding. Se&ih05(b) provides that a corporation shall indigéyran officer to the same extent that
indemnification is required by that chapter foraverning person.

Section 8.052 of the TBOC provides that, upon @afibn of a governing person, former governing persr delegate and after notice
is provided as required by the court, a court nragioa corporation to indemnify the person to tkkert the court determines that the person
is fairly and reasonably entitled to indemnificatio view of all the relevant circumstances. Thast®n applies without regard to whether the
governing person, former governing person, or dekegpplying to the court satisfies the requirementSection 8.101 (described below) or
has been found liable (1) to the corporation ob@)ause the person improperly received a personal
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benefit, without regard to whether the benefit leslifrom an action taken in the perseofficial capacity. The indemnification orderedthyg
court under this section is limited to reasonablge@ses if the governing person, former governigrgqn, or delegate is found liable (1) to
corporation; or (2) because the person impropedgived a personal benefit, without regard to wérethe benefit resulted from an action
taken in the person’s official capacity.

Section 8.101(a) of the TBOC provides that a capon may indemnify a governing person, former goirey person, or delegate who
was, is, or is threatened to be made a respondenpioceeding if it is determined that (1) thesper(a) acted in good faith, (b) reasonably
believed in the case of conduct in the personigiaffcapacity, that the person’s conduct was éehterprise’s best interest and, in any other
case, that the person’s conduct was not opposte tenterprise’s best interest, and (c) in the oasecriminal proceeding, did not have
reasonable cause to believe the person’s condwctimlawful; (2) with respect to expenses, the arhotiexpenses other than a judgment is
reasonable; and (3) indemnification should be paigerson does not fail to meet the standard uSdésection (1)(a) solely because of the
termination of a proceeding by (i) judgment, (iifler, (iii) settlement, (iv) conviction, or (v) dga of nolo contendere or its equivalent.
Section 8.101(b) applies to actions taken or ouhitte a governing person or delegate with respeahtemployee benefit plan in the
performance of the person’s duties. Section 8.1)drdvides that if the action taken or omittedds & purpose reasonably believed by the
person to be in the interest of the participantstaeneficiaries of the plan, then that purposetsopposed to the best interests of the
corporation. Similarly, Section 8.101(c) appliesattions taken or omitted by a delegate to anahtarprise. That section provides that if the
action taken or omitted is for a purpose reasonbélieved by the delegate to be in the interesh@fother enterprise or its owners or
members, that purpose is not opposed to the hiesegts of the corporation.

Section 8.102 of the TBOC provides that indemntfaaof a person found liable to the corporatioricamd liable on the basis that a
personal benefit was improperly received by hirhear (1) is limited to reasonable expenses actiuatiyrred by the person in connection w
the proceeding, (2) does not include a judgmeperalty, a fine, and an excise or similar tax,udolg an excise tax assessed against the
person with respect to an employee benefit plad,(&8hmay not be made if the person is found lidbtga) willful or intentional misconduct
in the performance of the person’s duty to the rpnige, (b) breach of the person’s duty of loyaliyed to the enterprise, or (c) an act or
omission not committed in good faith that constitua breach of a duty owed by the person to thermige.

The certificate of incorporation of Texas Transfac. contains no provision relating to the indefication of officers or directors.

The by-laws of Texas Transfer, Inc. provide thatdsTransfer, Inc. may indemnify a person who w&gr is threatened to be made a
named defendant or respondent in a proceeding bedha person is or was a director of the corpmmaihly if it is determined in accordance
with the provisions of the by-laws that such per&racted in good faith, (b) reasonably believethe case of conduct in the person’s
official capacity, that the person’s conduct waghia corporation’s best interest and, in any otlzese, that the person’s conduct was not
opposed to the corporation’s best interest, anth(f)e case of a criminal proceeding, did not h@asonable cause to believe the person’s
conduct was unlawful. Reasonable expenses incbgreddirector or officer in defending such an agtisuit or proceeding may be paid by
corporation in advance of the final dispositiorsath action, suit or proceeding upon (1) receigt wkitten affirmation by the director or
officer of such person’s good faith belief thatlsperson has met the standard of conduct necefssangdemnification under the relevant
sections of the by-laws of Texas Transfer, Incd amvritten undertaking by or on behalf of suchsperto repay any amount if it is ultimately
determined that such director or officer is noitésd to indemnification by the corporation as aurthed by the relevant sections of the by-
laws of Texas Transfer, Inc.; and (2) a determamathat the facts then known to those making therdenation would not preclude
indemnification under the relevant sections oflipdaws of Texas Transfer, Inc.
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Item 16. Exhibits
Reference is hereby made to the attached Exhitdébdnwhich is incorporated herein by reference.

Item 17. Undertakings
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) to include any prospectus required by Sectidtal(3) of the Securities Act of 1933, as amendee (Act”);

(ii) to reflect in the prospectus any facts or @gearising after the effective date of this registm statement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chante informatiol
set forth in this registration statement. Notwittmgting the foregoing, any increase or decreaselime of securities offered (if
the total dollar value of securities offered wontat exceed that which was registered) and any tiemifrom the low or high end
of the estimated maximum offering range may beeotdld in the form of prospectus filed with the Cossion pursuant to
Rule 424(b) if, in the aggregate, the changes lnrmae and price represent no more than a 20 pectamyge in the maximum
aggregate offering price set forth in the “Calciglatof Registration Fee” table in the effectiveisd@tion statement;

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

provided , however , that subparagraphs (a)(1)(i), (a)(1)(ii) and 1¥}{i) do not apply if the information required be included in a post-
effective amendment by those paragraphs is comtdmeeports filed with or furnished to the Comniissby the registrant pursuant to

Section 13 or Section 15(d) of the Securities ErgleaAct of 1934 that are incorporated by referéndbe registration statement, or is
contained in a form of prospectus filed pursuarRtte 424(b) that is part of the registration statat.

(2) That, for the purpose of determining any ligpilinder the Act, each such post-effective amemdrakall be deemed to be a
new registration statement relating to the seagitiffered therein, and the offering of such s¢iesrat that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a msfgetive amendment any of the securities beingsteged which remain unsc
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 purstamRule 424(b)(3) shall be deemed to be parhefregistration statement
as of the date the filed prospectus was deemedpartd included in the registration statement; and

(i) Each prospectus required to be filed pursdariRule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement in
reliance on Rule 430B relating to an offering mapdesuant to Rule 415(a)(1)(i), (vii), or (x) forelpurpose of providing the
information required by section 10(a) of the Acalélbhe deemed to be part of and included in théstegdion statement as of the
earlier of the date such form of prospectus ig fised after effectiveness or the date of the diositract of sale of securities in the
offering described in the prospectus. As provideRille 430B, for liability purposes of the issuadany person that is at that c
an underwriter, such date shall be deemed to lsveeffective date of the registration statemerstied) to the securities in the
registration statement to which that prospectustes| and the offering of such securities at iha shall be deemed to be the
initial bona fide offering thereofProvided , however , that no statement made in a registration statemen
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or prospectus that is part of the registrationestent or made in a document incorporated or deémeedporated by reference in
the registration statement or prospectus thatrisgidhe registration statement will, as to a faer with a time of contract of s
prior to such effective date, supersede or modify statement that was made in the registratioestamt or prospectus that was
part of the registration statement or made in arth slocument immediately prior to such effectiveeda

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

The undersigned registrant undertakes that inragyi offering of securities of the undersigned s&gint pursuant to this registration
statement, regardless of the underwriting methed ts sell the securities to the purchaser, istaurities are offered or sold to such
purchaser by means of any of the following commaitidns, the undersigned registrant will be a sédieéhe purchaser and will be considered
to offer or sell such securities to such purchaser:

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

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

(iii) The portion of any other free writing prospes relating to the offering containing materigbimation about the
undersigned registrant or its securities providgdibon behalf of the undersigned registrant; and

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

(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)1&( 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 describetbuftem 15 or otherwise, the registrant has beeisad that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such liigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantlie successful defense of any action, suit or giog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Act and will be goverogdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Springg&tate of Arkansas, on June 6, 2012.

TYSON FOODS, INC.

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

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature to this registration statemepéars below hereby
constitutes and appoints Dennis Leatherby, R. Reatbon and Nathan A. Hodne, or any one or morbeht as such person’s true and
lawful attorney-in-fact and agent with full powersubstitution for such person and in such perspaise, place and stead, in any and all
capacities, to sign and to file with the Securitesl Exchange Commission any and all amendmentp@siekffective 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 authotitglo 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 persablg ratifying and confirming all that ez
said attorney-in-fact and agent, or any substituteefor, may lawfully do or cause to be done byuei thereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbblan signed by the following
persons in the capacities and on the dates indicate

Signature Title. Date

/s/ Donnie Smith President and Chief Executive Officer June 6, 2012
Donnie Smitr (Principal Executive Officer)
/s/ Dennis Leatherby Executive Vice President and Chief Financial Office June 6, 2012
Dennis Leatherb (Principal Financial Officer)
/sl Craig J. Hart Senior Vice President, Controller and June 6, 2012
Craig J. Hart Chief Accounting Officer

(Principal Accounting Officer
/s/ John Tyson Chairman of the Board of Directors June 6, 2012
John Tysor
/s/ Kathleen M. Bader Director June 6, 2012

Kathleen M. Bade

/s/ Gaurdie E. Banister Jr. Director June 6, 2012
Gaurdie E. Banister J
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/sl Jim Kever

Jim Kever

/s/ Kevin M. McNamara

Kevin M. McNamare

/s/ Brad T. Sauer

Brad T. Saue

/s/ Robert C. Thurber

Robert C. Thurbe

/sl Barbara A. Tyson

Barbara A. Tysol

/sl Albert C. Zapanta

Albert C. Zapant:

Director

Director

Director

Director

Director

Director
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Springg&tate of Arkansas, on June 6, 2012.

CAROLINA BRAND FOODS, LLC

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

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature to this registration statemepéars below hereby
constitutes and appoints Dennis Leatherby, R. Reatbon and Nathan A. Hodne, or any one or morbeht as such person’s true and
lawful attorney-in-fact and agent with full powersubstitution for such person and in such perspaise, place and stead, in any and all
capacities, to sign and to file with the Securitesl Exchange Commission any and all amendmentp@siekffective 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 authotitglo 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 persablg ratifying and confirming all that ez
said attorney-in-fact and agent, or any substituteefor, may lawfully do or cause to be done byuei thereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbblan signed by the following
persons in the capacities and on the dates indicate

Signature Title. Date
/s/ Donnie Smith President and Chief Executive Officer June 6, 2012
Donnie Smitt (Principal Executive Officer
/s/ Dennis Leatherby Executive Vice President and Chief Financial Offigerincipal June 6, 2012
Dennis Leatherb Financial Officer)
/s/ Craig J. Hart Senior Vice President and Controller June 6, 2012
Craig J. Har (Principal Accounting Officer

TYSON REFRIGERATED PROCESSED
MEATS, INC., as Sole Member

/s/ Dennis Leatherby June 6, 2012
Name: Dennis Leatherk

Title: Executive Vice

President and Chief

Financial Officer
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Springg&tate of Arkansas, on June 6, 2012.

DFG FOODS, L.L.C.

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

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature to this registration statemepéars below hereby
constitutes and appoints Dennis Leatherby, R. Reatbon and Nathan A. Hodne, or any one or morbeht as such person’s true and
lawful attorney-in-fact and agent with full powersubstitution for such person and in such perspaise, place and stead, in any and all
capacities, to sign and to file with the Securitesl Exchange Commission any and all amendmentp@siekffective 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 authotitglo 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 persablg ratifying and confirming all that ez
said attorney-in-fact and agent, or any substituteefor, may lawfully do or cause to be done byuei thereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbblan signed by the following
persons in the capacities and on the dates indicate

Signature Title. Date
/s/ Donnie Smith President and Chief Executive Officer June 6, 2012
Donnie Smitt (Principal Executive Officer
/s/ Dennis Leatherby Executive Vice President and Chief Financial Offigerincipal June 6, 2012
Dennis Leatherb Financial Officer)
/s/ Craig J. Hart Senior Vice President and Controller June 6, 2012
Craig J. Har (Principal Accounting Officer

DFG FOODS, INC., as Member

/s/ Dennis Leatherby June 6, 2012
Name: Dennis Leatherk

Title: Executive Vice

President and Chief

Financial Officer
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TYSON PREPARED
FOODS, INC., as Member

/sl Dennis Leatherby

Name: Dennis Leatherk
Title: Executive Vice
President and Chief
Financial Officer
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Springg&tate of Arkansas, on June 6, 2012.

IBP FOODSERVICE, L.L.C.

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

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature to this registration statemepéars below hereby
constitutes and appoints Dennis Leatherby, R. Reatbon and Nathan A. Hodne, or any one or morbeht as such person’s true and
lawful attorney-in-fact and agent with full powersubstitution for such person and in such perspaise, place and stead, in any and all
capacities, to sign and to file with the Securitesl Exchange Commission any and all amendmentp@siekffective 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 authotitglo 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 persablg ratifying and confirming all that ez
said attorney-in-fact and agent, or any substituteefor, may lawfully do or cause to be done byuei thereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbblan signed by the following
persons in the capacities and on the dates indicate

Signature Title. Date
/s/ Donnie Smith President and Chief Executive Officer June 6, 2012
Donnie Smitr (Principal Executive Officer)
/s/ Dennis Leatherby Executive Vice President and Chief Financial Office June 6, 2012
Dennis Leatherb (Principal Financial Officer)
/sl Craig J. Hart Senior Vice President and Controller June 6, 2012
Craig J. Har (Principal Accounting Officer)

TYSON FRESH MEATS,
INC., as Member

/s/ Dennis Leatherby June 6, 2012
Name: Dennis Leatherk

Title: Executive Vice

President and Chief

Financial Officer

I1-19



Table of Contents

IBP CARRIBBEAN, INC., as Member

/s/ Dennis Leatherby June 6, 2012
Name: Dennis Leatherk

Title: Executive Vice

President and Chief

Financial Officer
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Springg&tate of Arkansas, on June 6, 2012.

IBP REDEVELOPMENT CORPORATION

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

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature to this registration statemepéars below hereby
constitutes and appoints Dennis Leatherby, R. Reatbon and Nathan A. Hodne, or any one or morbeht as such person’s true and
lawful attorney-in-fact and agent with full powersubstitution for such person and in such perspaise, place and stead, in any and all
capacities, to sign and to file with the Securitesl Exchange Commission any and all amendmentp@siekffective 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 authotitglo 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 persablg ratifying and confirming all that ez
said attorney-in-fact and agent, or any substituteefor, may lawfully do or cause to be done byuei thereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbblan signed by the following
persons in the capacities and on the dates indicate

Signature Title. Date
/s/ Donnie Smith President and Chief Executive Officer June 6, 2012
Donnie Smitr (Principal Executive Officer)
/s/ Dennis Leatherby Executive Vice President and June 6, 2012
Dennis Leatherby Chief Financial Officer and Director

(Principal Financial Officer

/sl Craig J. Hart Senior Vice President and Controller June 6, 2012
Craig J. Har (Principal Accounting Officer)
/sl Jeffrey Benna Director June 6, 2012

Jeffrey Benn:

/s/ David L. Van Bebber Director June 6, 2012
David L. Van Bebbe
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Springg&tate of Arkansas, on June 6, 2012.

OAKLAWN CAPITAL CORPORATION

By: /s/ Matt Ellis
Name: Matt Ellis
Title: Presiden

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature to this registration statemepéars below hereby
constitutes and appoints Dennis Leatherby, R. Reatbon and Nathan A. Hodne, or any one or morbeht 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 persvabl ratifying and confirming all that ee
said attorney-in-fact and agent, or any substituteefor, may lawfully do or cause to be done byuei thereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbblan signed by the following
persons in the capacities and on the dates indicate

Signature Title. Date
/s/ Matt Ellis President and Director June 6, 2012
Matt Ellis (Principal Executive Officer)
/s/ Adam Kees Vice President and Treasurer June 6, 2012
Adam Kees (Principal Financial Officer and

Principal Accounting Officer

/s/ R. Read Hudson Director June 6, 2012
R. Read Hudso

/s/ David L. Van Bebber Director June 6, 2012
David L. Van Bebbe
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Springg&tate of Arkansas, on June 6, 2012.

TYSON OF WISCONSIN, LLC

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

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature to this registration statemepéars below hereby
constitutes and appoints Dennis Leatherby, R. Reatbon and Nathan A. Hodne, or any one or morbeht as such person’s true and
lawful attorney-in-fact and agent with full powersubstitution for such person and in such perspaise, place and stead, in any and all
capacities, to sign and to file with the Securitesl Exchange Commission any and all amendmentp@siekffective 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 authotitglo 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 persablg ratifying and confirming all that ez
said attorney-in-fact and agent, or any substituteefor, may lawfully do or cause to be done byuei thereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbblan signed by the following
persons in the capacities and on the dates indicate

Signature Title. Date
/s/ Donnie Smith President and Chief Executive Officer June 6, 2012
Donnie Smitr (Principal Executive Officer)
/s/ Dennis Leatherby Executive Vice President, June 6, 2012
Dennis Leatherby Chief Financial Officer and Manager

(Principal Financial Officer

/sl Craig J. Hart Senior Vice President and Controller June 6, 2012
Craig J. Har (Principal Accounting Officer)
/s/ David L. Van Bebber Manager June 6, 2012

David L. Van Bebbe
11-23
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Springg&tate of Arkansas, on June 6, 2012.

COBB-VANTRESS, INC.

By: /s/ Donnie Smith
Name: Donnie Smit
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature to this registration statemepéars below hereby
constitutes and appoints Dennis Leatherby, R. Reatbon and Nathan A. Hodne, or any one or morbeht 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 persvabl ratifying and confirming all that ee
said attorney-in-fact and agent, or any substituteefor, may lawfully do or cause to be done byuei thereof.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this registration statemenbblan signed by the following
persons in the capacities and on the dates indicate

Signature Title. Date

/s/ Donnie Smith Chief Executive Officer June 6, 2012
Donnie Smitr (Principal Executive Officer)

/s/ Matthew Ellis Chief Financial Officer June 6, 2012
Matthew Ellis (Principal Financial Officer)

/sl Craig J. Hart Senior Vice President and Controller June 6, 2012
Craig J. Har (Principal Accounting Officer)

/s/ David L. Van Bebber Director June 6, 2012

David L. Van Bebbe

/s/ Dennis Leatherby Director June 6, 2012
Dennis Leatherb
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Springg&tate of Arkansas, on June 6, 2012.

CBFA MANAGEMENT CORP.

CENTRAL INDUSTRIES, INC.

DFG FOODS, INC.

FOODBRANDS AMERICA, INC.

FOODBRANDS SUPPLY CHAIN SERVICES, INC.
GLOBAL EMPLOYMENT SERVICES, INC.
HUDSON MIDWEST FOODS, INC.

MADISON FOODS, INC.

NATIONAL COMP CARE INC.

NEW CANADA HOLDINGS, INC.

PBX, INC.

RURAL ENERGY SYSTEMS, INC.

TEXAS TRANSFER, INC.

THE BRUSS COMPANY

THE IBP FOODS CO.

THE PORK GROUP, INC.

TYNET CORPORATION

TYSON BREEDERS, INC.

TYSON CHICKEN, INC.

TYSON DELI, INC.

TYSON FARMS, INC.

TYSON FRESH MEATS, INC.

TYSON HOG MARKETS, INC.

TYSON INTERNATIONAL HOLDING COMPANY
TYSON INTERNATIONAL SERVICE CENTER, INC.
TYSON INTERNATIONAL SERVICE CENTER, INC. ASIA
TYSON INTERNATIONAL SERVICE CENTER, INC. EUROPE
TYSON MEXICAN ORIGINAL, INC.

TYSON PET PRODUCTS, INC.

TYSON POULTRY, INC.

TYSON PREPARED FOODS, INC.

TYSON PROCESSING SERVICES, INC.

TYSON RECEIVABLES CORPORATION

TYSON REFRIGERATED PROCESSED MEATS, INC.
TYSON SALES AND DISTRIBUTION, INC.

TYSON SERVICE CENTER CORP.

TYSON SHARED SERVICES, INC.

WBA ANALYTICAL LABORATORIES, INC.
WILTON FOODS, INC.

ZEMCO INDUSTRIES, INC.

By: /sl Dennis Leatherby
Name: Dennis Leatherb
Title: Executive Vice President and

Chief Financial Office
11-25
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POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pembose signature to this registration statemepéears below hereby
constitutes and appoints Dennis Leatherby, R. Reatson and Nathan A. Hodne, or any one or morkerht as such person’s true and
lawful attorney-in-fact and agent with full powersubstitution for such person and in such persoaise, place and stead, in any and all
capacities, to sign and to file with the Securitesl Exchange Commission any and all amendmentp@siekffective amendments to this
registration statement, with exhibits thereto ang @and all other documents filed in connection vgitich filings, granting unto each said
attorney-in-fact and agent full power and authatitglo and perform each and every act and thingiség and necessary to be done in and
about the premises, as fully to all intents angpses as such person might or could do in persablg ratifying and confirming all that ez
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 SecuritiesoAEB33, as amended, this registration statemenbhlan signed by the following
persons in the capacities and on the dates indicate

Signature Title Date
/s/ Donnie Smith President and Chief Executive Officer June 6, 2012
Donnie Smitr (Principal Executive Officer)
/s/ Dennis Leatherby Executive Vice President and Chief Financial Offiaed Director June 6, 2012
Dennis Leatherb (Principal Financial Officer)
/s/ Craig J. Hart Senior Vice President, Controller and June 6, 2012
Craig J. Hart Chief Accounting Officer

(Principal Accounting Officer

/s/ David L. Van Bebber Director June 6, 2012
David L. Van Bebbe
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EXHIBIT INDEX

1.1* Form of Underwriting Agreemel

4.1 Indenture, dated as of June 1, 1995, between thgp@oy and The Bank of New York Mellon Trust Compéh#. (as successor
to JPMorgan Chase Bank, N.A. (formerly The Chaseiattan Bank, N.A.)) (incorporated herein by refieseto Exhibit 4 to th
Compan’s Registration Statement on For-3 (No. 33:-42525) filed with the SEC on December 18, 1¢

4.2 Supplemental Indenture, dated as of September00f, 2mong the Company, Tyson Fresh Meats, IncTaedBank of New
York Mellon Trust Company N.A. (as successor to dRln Chase Bank, N.A. (formerly The Chase Manhank, N.A.))
(incorporated herein by reference to Exhibit 10.1he Company’s Current Report on Form 8-K filetdhwhe SEC on September
19, 2006)

4.3 Supplemental Indenture, dated as of September0UR, between the Company and The Bank of New Yoekdvi Trust
Company N.A. (as successor to JPMorgan Chase BaAk(formerly The Chase Manhattan Bank, N.A.)xfmporated herein
by reference to Exhibit 4.2 to the Comp’s Current Report on Forn-K filed with the SEC on September 15, 20

4.4* Form of Debt Securit

5.1 Opinion of Sidley Austin LLF
5.2 Opinion of Brunini, Grantham, Grower & Hewes, PL
5.3 Opinion of McAfee & Taft
5.4 Opinion of Husch Blackwell LL}
55 Opinion of Bryan Cave LLI
121 Statement Regarding Computation of Ratio of Eamilog-ixed Charges (incorporated herein by referéa&Exhibit 12.1 to the
Compan’s Quarterly Report on Form -Q for the quarter ended March 31, 20
23.1 Consent of PricewaterhouseCoopers |
23.2 Consent of Ernst & Young LL
23.3 Consent of Sidley Austin LLP (included in Exhibifl}p
23.4 Consent of Brunini, Grantham, Grower & Hewes, PL(iri¢luded in Exhibit 5.2
23.5 Consent of McAfee & Taft (included in Exhibit 5.
23.6 Consent of Husch Blackwell LLP (included in Exhibit)
23.7 Consent of Bryan Cave LLP (included in Exhibit £
24.1 Power of Attorney (set forth on the signature pduyaeof)
25.1 Statement of Eligibility under the Trust Indentéret of 1939, as amended, of the Trustee on Fc-1

* To be filed, if necessary, as an exhibit to atgeffective amendment to this registration statethoeras an exhibit to a Current Report on
Form &K to be filed by the registrant in connection watlspecific offering, and incorporated herein byrefice
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Exhibit 5.1

SIDLEY AUSTIN LLP SIOLEY AUSTIN LLr BELING LOS ANGELES
ONE SOUTH DEARBORMN STREET BRUSSELS NEW YORK
CHICAGO, IL 60603 CHICAGD PALO ALTO

{312} 853 7000 DALLAS SAN FRANCISCO
{312) 853 7036 FAX FRANKFURT SHANGHAI
GEMEWVA SINGAPORE
HONG KONG SYDNEY
HOUSTON TOKYD
LONDON WASHINGTON, D.C.

FOUNDED 1866

June 6, 2012

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

Re:
Registration Statement on Forr3S

Ladies and Gentlemen:

We refer to the Registration Statement on Form(®&“ Registration Statemeftbeing filed by Tyson Foods, Inc., a Delaware
corporation (the “* Compan), and certain subsidiaries of the Company sdhfor the Registration Statement (collectively, tf&ubsidiary
Guarantors) with the Securities and Exchange Commission {tBEC") under the Securities Act of 1933, as amended (tBecurities Act
"), relating to the registration of: (i) an indet@nate principal amount of the Company’s debt séesr(the “ Debt Securiti€§ and
(i) guarantees that may be issued by the Subgi@ararantors to holders of the Debt Securities ‘(tBeiarantee$ and, together with the
Debt Securities, the * Securiti&s The Debt Securities are to be issued undeirttienture, dated as of June 1, 1995 (the “ Inderijur
between the Company and The Bank of New York Mellamst Company, National Association, as succesastee (the “ Truste§ to
JPMorgan Chase Bank, N.A. (formerly The Chase Maahd&ank, N.A.), the original trustee. Any Guasewill be issued under the
Indenture as supplemented by a supplemental indetitareto among the Company, each applicable &abgiGuarantor and the Trustee.
We refer herein to the Subsidiary Guarantors listednnex lhereto, each of which is formed or organized uiidedaws of the States of
Delaware, lllinois, New York or Texas, as the “ Sified Subsidiary Guarantor$

This opinion letter is being delivered in accordamgth the requirements of Item 601(b)(5) of RegalaS-K under the Securities Act.

We have examined the Registration Statement, thenture, the resolutions adopted by the boardrettirs of the Company (the “
Board”) relating to the Registration Statement, the Irtdee and the issuance of the Debt Securities ®ttmpany and resolutions of the
board of directors or managers or sole memberpplicable, of each of the Specified Subsidiary @Guéors relating to the Registration
Statement, a supplemental indenture to the Indentur

Siclay Aualin LLP i @ limisad abdly parioeralip pracicing in affiation with other Sidley Auglin padrsrships



SIDLEY

June 6, 2012
Page 2

relating to any Guarantee by such Specified Sulagidbuarantor and the creation and issuance oGaryantee by such Specified Subsidiary
Guarantor of any series of Debt Securities. We lzds® examined originals, or copies of originaldified to our satisfaction, of such
agreements, documents, certificates and stateroktite Company and the Specified Subsidiary Guarargnd other corporate or limited
liability company documents and instruments, ancelexamined such questions of law, as we have dered relevant and necessary as a
basis for this opinion letter. We have assumedittibenticity of all documents submitted to us agioals, the genuineness of all signatures,
the legal capacity of all persons and the confgrmith the original documents of any copies themdimitted to us for examination. As to
facts relevant to the opinions expressed hereirhave relied without independent investigation erification upon, and assumed the
accuracy and completeness of, certificates, lettedsoral and written statements and represengatibpublic officials and officers and other
representatives of the Company and the SpecifiediSiary Guarantors.

Based on and subject to the foregoing and the tith#ations, qualifications and assumptions setifderein, we are of the opinion tf

1. The Debt Securities of each series covered dyReyistration Statement will constitute valid &mding obligations of the
Company when

0] the Registration Statement (including any -effective amendments) shall have become effectidkeuthe Securities Ac

(il a prospectus supplement with respect to such sarieebt Securities shall have been filed with $C in compliance wit
the Securities Act and the rules and regulatioasstinder

(iii)  all necessary corporate action shall haventtaéen by the Company to authorize the form, teexrscution, delivery,
performance, issuance and sale of such serieshif$®eurities as contemplated by the Registrattate8ent, the
prospectus supplement relating to such series bf Becurities and the Indenture (including resohsiof the Board or a
duly authorized committee thereof establishingftmen and terms of such series of Debt Securitiesoasemplated by the
Indenture) and to authorize the execution, deliarg performance of a supplemental indenture acex’ certificate
establishing the form and terms of such serieseatft[$ecurities as contemplated by the Inden

(iv) asupplemental indenture or officers’ certifie establishing the form and terms of such sefi€@&ebt Securities shall have
been duly executed ai
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June 6, 2012
Page 3
(v)
2.

delivered by the Company, the Trustee and any egigk Subsidiary Guarantor (in the case of suakpplemental
indenture) or by duly authorized officers of thengmany (in the case of such an officers’ certifiyaite each case in
accordance with the provisions of the Company’sifegate of incorporation and bylaws, resolutiorfgtee Board or a duly
authorized committee thereof, and the Indenture ianithe case of each Subsidiary Guarantor, if angh Subsidiary
Guaranta's certificate of incorporation or formation, bylawslimited liability company operating agreemeangd

the certificates evidencing the Debt Securitisuch series shall be in substantially the féked as an exhibit to the
Registration Statement, shall have been duly erelcannd delivered by the Company, authenticatethéy tustee and
issued, all in accordance with the Company’s dediié of incorporation and bylaws, resolutionshef Board or a duly
authorized committee thereof, the Indenture andtipplemental indenture or officers’ certificate the case may be,
establishing the form and terms of the Debt Seesritf such series, and shall have been duly deliv® the purchasers
thereof against payment of the agreed considerétienefor.

The Guarantee by any Subsidiary Guarantor ofsanigs of Debt Securities covered by the Registr&@tatement will constitute a
valid and binding obligations of such Subsidiarya@ntor when

(i)
(ii)

(iii)

the Registration Statement (including any -effective amendments) shall have become effectiakeuthe Securities Ac

a prospectus supplement with respect to sughr@ntee and such series of Debt Securities tohwghich Guarantee relates
shall have been filed with the SEC in compliancthwlie Securities Act and the rules and regulatthessunder

all necessary corporate or limited liabilicpmpany action shall have been taken by such Sabgi@uarantor to authorize
the form, terms, performance, issuance and saadaf Guarantee (and, if relevant, the executiondafidery of such
Guarantee or any notation of Guarantee) as contgetpby the Registration Statement and to authtnzexecution,
delivery and performance of a supplemental indenitu
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Page 4

compliance with the provisions of the Indentureatireg the form and terms of such Guarantees agogiated by the
Registration Statemer

(iv)  any necessary supplemental indenture shak leen duly executed and delivered by the Compeagh applicable
Subsidiary Guarantor and the Trustee;

(v)  the series of Debt Securities to which the Guarmrgtates shall have been duly issued as setifopghragraph 1 abov

For the purposes of this opinion letter, we hawaged that, at the time of the issuance, sale alikdy of the Debt Securities of each
series and any related Guarantee:

a)

b)

c)

all Debt Securities of such series and anyead|@uarantee will be issued and sold as contendpilatihe Registration Statement
and the prospectus supplement relating the

(i) the execution, delivery and performance iy Company of such Debt Securities, the Indentudetlae supplemental indenture
or officers’ certificate, as the case may be, dstaing the form and terms of such series of DedatuBities, and (ii) the execution,
delivery and performance by any Subsidiary Guarasfta supplemental indenture creating the formtanehs of any Guarantee
(and, if relevant, the execution and delivery of &uarantee or any notation of Guarantee) will(#dtcontravene or violate the
Company'’s or any Subsidiary Guarantor’s certifiaafténcorporation or formation, bylaws or limiteidbility company operating
agreement, as applicable, or any law, rule or gggui applicable to the Company or any Subsidiamai@ntor, as the case may
(B) result in a default under or breach of any agrent or instrument binding upon the Company orSuysidiary Guarantor, as
the case may be, or any order, judgment or dedrapyocourt or governmental authority applicabléhte Company or any
Subsidiary Guarantor, as the case may be, or (€)neany authorization, approval or other actigndy notice to or filing with,
any court or governmental authority (other tharhsagthorizations, approvals, actions, noticeslmgs which shall have been
obtained or made, as the case may be, and whitihhshia full force and effect)

the authorization by the Company and any appléic&ubsidiary Guarantor, as the case may begdféimsactions described above
and the instruments, agreements and other docureeteied into or to be entered into by the Compmrany applicable
Subsidiary Guarantor, as the case may be, as dedabove will not have been modified or rescinded, there will not have
occurred any change in law affecting
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validity, binding character or enforceability ofyasuch instruments, agreements or other docum

d) The Indenture will not have been modified or adex (other than by a supplemental indenture éacesH’ certificate referred to
above);

e) the certificate of incorporation and bylawstté Company and resolutions of the Board, as cuyraneffect, will not have been
modified or amended and will be in full force arfteet;

f)  the certificate of incorporation or formationdahylaws or limited liability company operating agment, as applicable, of the
Subsidiary Guarantors and resolutions of each 8i#rgiGuarantos board of directors or managers or sole membeapjplicable
as currently in effect, will not have been modifmdamended and will be in full force and effeatd.

g) the form and terms of such series of Debt Stearshall have been established by the Boardlyaadithorized committee thereof
or a duly authorized officer of the Company actngsuant to authority delegated to such officetiteyBoard or a duly authorized
committee of the Board, all in accordance with, ®iitthin any parameters or limitations establishgdtbe Company’s certificate
of incorporation and bylaws, resolutions of the Bip@he Indenture and applicable law, and suchgemiti be accurately reflected
in the certificates evidencing such series of Ce#aturities and the supplemental indenture or affiaeertificate, as the case may
be, establishing the terms of such series of Debufties.

We have further assumed that the Debt Securitigsrelated Guarantee and any supplemental indeotwt#icers’ certificate
establishing the form or terms of the Debt Se@sitind any related Guarantee will be governed tycanstrued in accordance with the laws
of the State of New York.

With respect to each instrument or agreement deir in or otherwise relevant to the opinionsfegh herein (each, an “ Instrume)
we have assumed, to the extent relevant to theasirset forth herein, that (i) each party to sungtrument (if not a natural person) was duly
organized or formed, as the case may be, and wadsratevant times and is validly existing andgimod standing under the laws of its
jurisdiction of organization or formation, as trese may be, and had at all relevant times andufiagght, power and authority to execu
deliver and perform its obligations under suchrinstent; (ii) such Instrument has been duly auttealjzxecuted and delivered by each party
thereto; and (iii) such Instrument was at all raletimes and is a valid, binding and enforceabte@ment or obligation, as the case may be,
of, each
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party thereto; provided that (x) we make no sucluaption in clause (i) and (ii) insofar as it reato the Company or any Specified
Subsidiary Guarantor (except as otherwise set fugtkin) and (y) we make no such assumption irseldiii) insofar as it relates to the
Company or any Subsidiary Guarantor and is expressiered by our opinions set forth herein.

Our opinion is subject to bankruptcy, insolven®gnganization, moratorium, fraudulent conveyan@jdulent transfer and other
similar laws relating to or affecting creditorsgjhits generally and to general equitable princifdegardless of whether considered in a
proceeding in equity or at law), including conceptgommercial reasonableness, good faith andifsting and the possible unavailability of
specific performance or injunctive relief. Our dpimis also subject to (i) provisions of law whigtay require that a judgment for money
damages rendered by a court in the United Stat@snefrica be expressed only in United States dgl{@jsequirements that a claim with
respect to any Debt Securities or other obligatibas are denominated or payable other than inddrfitates dollars (or a judgment
denominated or payable other than in United S@ddars in respect of such claim) be converted Wited States dollars at a rate of
exchange prevailing on a date determined pursoampplicable law and (iii) governmental authoribyitnit, delay or prohibit the making of
payments outside of the United States of Americia arforeign currency.

This opinion letter is limited to the General Cargiton Law of the State of Delaware, the Delawaraited Liability Company Act, the
Business Corporation Act of the State of lllindfee Texas Business Organizations Code and thedathe State of New York (excluding the
securities laws of the State of New York). We espreo opinion as to the laws, rules or regulat@freny other jurisdiction, including,
without limitation, the federal laws of the Unit&tiates of America or any state securities or bkydaws.

We hereby consent to the filing of this opinioridetas an Exhibit to the Registration Statementtaradl references to our Firm includ
in or made a part of the Registration Statememngivimg such consent, we do not thereby admitwetre in the category of persons whose
consent is required under Section 7 of the Seesrhict.

Very truly yours,

/s/ Sidley Austin LLF
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Specified Subsidiary Guarantors

. Texas Transfer, Ini

. The Bruss Compar

. Wilton Foods, Inc

. CBFA Management Cor

. Cobl-Vantress, Inc

. DFG Foods, Inc

. Foodbrands America, In

. Foodbrands Supply Chain Services,

OO (N[O |W[IN|F-

. Global Employment Services, Ir

10. IBP Foodservice, L.L.C

11. Madison Foods, Ini

12. National Comp Care In

13. New Canada Holdings, Ir

14. Oaklawn Capital Corporatic

15. PBX, inc.

16. Rural Energy Systems, Ir

17. The IBP Foods Ci

18. The Pork Group, In

19. TyNet Corporatiol

20. Tyson Breeders, In

21. Tyson Chicken, In(

22. Tyson Deli, Inc

23. Tyson Fresh Meats, Ir

24. Tyson Hog Markets, In

25. Tyson International Holding Compa

26. Tyson International Service Center, |

27. Tyson International Service Center, Inc. #

28. Tyson International Service Center, Inc. Eut

29. Tyson Mexican Original, Ini

30. Tyson of Wisconsin, LL(

31. Tyson Pet Products, Ir

32. Tyson Poultry, Inc

33. Tyson Prepared Foods, i

34. Tyson Processing Services, |

35. Tyson Receivables Corporati

36. Tyson Refrigerated Processed Meats,

37. Tyson Sales and Distribution, It

38. Tyson Service Center Col

39. Tyson Shared Services, |i

40. WBA Analytical Laboratories, Ini

41. Zemco Industries, In

Annex 1-1




Exhibit 5.2

Walter S. Weems The Pinnacle Building, Suite 10C Post Office Drawer 119
190 East Capitol Street Jackson, Mississippi 39205
E-mail: wweems@brunini.com Jackson, Mississippi 39201
ATTORNEYSAT LAW Direct: 601.960.686 Telephone: 601.948.3101 Facsimile: 601.960.69C
June 6, 2012

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

Re: Registration Statement on Forr-3
Ladies and Gentlemen:

We have acted as Mississippi counsel to Centraldtngks, Inc., a Mississippi corporation (the “Gargtor”), in connection with the filin
by Tyson Foods, Inc., a Delaware corporation (fBerfipany”), the Guarantor and other subsidiariegh®Company of a registration
statement on Form S-3 (the “Registration Statemaenith the Securities and Exchange Commission ‘{@wmmission”) on or about the date
hereof under the Securities Act of 1933, as amefithed'Securities Act”), relating to (i) the regation of certain debt securities to be issued
by the Company from time to time (the “Debt Sedesit) and (i) guarantees that may be issued byohimpany’s subsidiaries, including the
Guarantor (the guarantee to be issued by the Gusaydine “Guarantee”). The Debt Securities aredassued under the Indenture dated as of
June 1, 1995 (the “Indenture”), between the Compard/the Bank of New York Mellon Trust Company, iNaal Association, as successor
trustee (the “Trustee”) to JP Morgan Chase Bank, formerly The Chase Manhattan Bank, N.A.), thigioal trustee. The Guarantee will
be issued under the Indenture as supplementedbymemental indenture thereto among the CompaeyGuarantor, others of the
Company’s subsidiaries, and the Trustee.

In rendering the opinions expressed below, we lexaenined and relied upon (i) a copy of the RedisinaStatement delivered to us by
the Company; (ii) a copy of the Amended and Redt&ertificate of Incorporation of the Company filEdbruary 24, 2009, in the office of
Mississippi Secretary of State obtained from thed\isippi Secretary of Sate’s website; (iii) a copthe Bylaws of the Company delivered
to us by the Company; (iv) a Certificate of Existerof the Company dated June 5, 2012, issued byiigsssippi Secretary of State (the
“Certificate of Existence”); and (v) a copy of Ragmns of the Board of Directors of the Guarantlating to the Registration Statement and
the Indenture, including any supplemental inderstthereto, delivered to us by the Company. In saclew, we have assumed the
authenticity of all documents submitted to us aginoals, the genuineness of all signatures, thallegpacity of natural persons, and the
conformity to originals of all documents submittedus as copies.

Based on the foregoing and subject to the assumptgualifications, and limitations set forth hareve are of the opinion that:
1. The Guarantor is a corporation validly existing @mdood standing under the laws of the state afSidsippi.
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2. The execution and filing with the Commissiortled Registration Statement have been duly authibbyeall necessary corporate
action on the part of the Guarant

3. The Guarantor has the corporate power and atythorauthorize the form, terms, performance, esdance of a Guarantee by the
Guarantor (and, if relevant, the execution andveeyi of such Guarantee or any notation of such &uee) of any series of Debt
Securities issued under the Indenture as conteetplat the Registration Statement and to authohiegeekecution, delivery, and
performance by the Guarantor of a supplementahitudle (each, a “Supplemental Indenturi@’rompliance with the provisions
the Indenture creating the form and terms of sughré@ntee as contemplated by the Registration Séaie

4.  The execution, delivery, and performance byGharantor of a Supplemental Indenture and theioreahd issuance of a
Guarantee by the Guarantor (and, if relevant, seewtion and delivery of such Guarantee or anytimstaf such Guarantee) of
any series of Debt Securities issued under thentode (as supplemented by the Supplemental Indenasrcontemplated by the
Registration Statement have been duly authorizealllmecessary corporate action on the part o&harantor

The opinions expressed herein are limited to the laf the state of Mississippi in effect on theeda¢reof, and we express no opinion
herein as to the laws of any other jurisdictionr Opinion set forth in paragraph 1 above is baséelysupon the Certificate of Existence.

This opinion is limited to the matters set forthidin, and no opinion may be inferred or implied &y the matters expressly contained
herein. This opinion is being provided solely foe benefit of the addressee hereof in connectitimté Registration Statement relating to
the registration of the Debt Securities and ther&uae. This opinion may not be used or relied dporany other purpose, relied upon by
other party, or filed with or disclosed to any goweental authority without our prior written consen

We hereby consent to the use of our name undexaghi@on “Legal Matters” in the prospectus formiraytpof the Registration Statement
and to the filing of a copy of this opinion as adigit thereto. In giving our consent, we do notrétcthat we are within the category of

persons whose consent is required under Sectidnhe Gecurities Act.

Sincerely,

/s/ Brunini, Grantham, Grower & Hewes, PLLC

WSW/vmp
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MCAFEES TAFT

10TH FLOOR s TWO LEADERSHIP SQUARE

211 NORTH ROBINSOMN = OELAHOMA CITY, OK 73102-7103
{405) 235-9621 = FAX (405) 235-0439

wiww. mcaleetalt.com

June 6, 2012
Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999
Re: Reqistration Statement on For8 S

Ladies and Gentlemen:

We refer to the Registration Statement on Form(®&“ Registration Statemeftbeing filed by Tyson Foods, Inc., a Delaware
corporation (the * Compan), and certain subsidiaries of the Company sdhfor the Registration Statement (collectively, tf&ubsidiary
Guarantors) with the Securities and Exchange Commission {tB&C") under the Securities Act of 1933, as amended (tBecurities Act
"), relating to the registration of: (i) an indet@nate principal amount of the Company’s debt séesr(the “ Debt Securiti€§ and
(i) guarantees that may be issued by the Subgi@aarantors to holders of the Debt Securities ‘(tBearantee$ and, together with the
Debt Securities, the “ Securiti&s The Debt Securities are to be issued undetrtienture, dated as of June 1, 1995 (the “ Inderfjur
between the Company and The Bank of New York Mellarst Company, National Association, as succesastee (the “ Truste®, to
JPMorgan Chase Bank, N.A. (formerly The Chase Maahd&ank, N.A.), the original trustee. Any Guasewill be issued under the
Indenture as supplemented by a supplemental indetitareto among the Company, each applicable &abgiGuarantor and the Trustee.
We have acted solely as Oklahoma counsel for DF&§d_.L.C., an Oklahoma limited liability compaftfie “Oklahoma Guarantor”), one
of the Subsidiary Guarantors.

This opinion letter is being delivered in accordamdth the requirements of Item 601(b)(5)(i) of Rigion S-K under the Securities
Act.

We have reviewed the following documents:
(i) a draft of the Registration Statement,

(i) Certified transcript of the documents on filéth the Oklahoma Secretary of State for the Oktahdsuarantor, including the Articl
of Organization of the Oklahoma Guarani



(iii) Certificate of Good Standing for the Oklahoi@aarantor issued by the Oklahoma Secretary oé Statied June 4, 2012;
(iv) Operating Agreement of the Oklahoma Guaradeied October 13, 1998;

(v) Action by Written Consent of the members of @idahoma Guarantor adopting resolutions relatinthé Registration Statement, a
supplemental indenture to the Indenture relatinp¢éoGuarantee of the Oklahoma Guarantor and tretion and issuance of the Guarante
the Oklahoma Guarantor of any series of Debt Seesirilated June 5, 2012; and

(vi) Assistant Secretary’s Certificate of the Oldaia Guarantor dated June 5, 2012.

We have assumed the authenticity of all documariimgted to us as originals, the genuineness diglatures, the legal capacity of
persons and the conformity with the original docataeof any copies thereof submitted to us for exatndn. As to facts relevant to the
opinions expressed herein, we have relied withodependent investigation or verification upon, asgumed the accuracy and completeness
of, certificates, letters and oral and writtenestaénts and representations of public officials @ffiders and other representatives of the
Company and the Oklahoma Guarantor.

Based on and subject to the foregoing and the Githéations, qualifications and assumptions setifderein, we are of the opinion tt
1. Oklahoma Guarantor is a limited liability comparglidly existing under the laws of the State of @klma.

2.  The execution and filing with the SEC of the Ragtion Statement have been duly authorized biyesdessary limited liability
company action by the Oklahoma Guarar

3. The Oklahoma Guarantor has the requisite limitakiility company power and authority to authorize thrm, terms, performanc
issuance and sale of a Guarantee by the Oklahoragator (and, if relevant, the execution and dejiwé such Guarantee or any
notation of such Guarantee) of any series of DebuS8ties issued under the Indenture as contentptatehe Registration
Statement and to authorize the execution, deligad/performance by the Oklahoma Guarantor of alsommtal indenture (a
“Supplemental Indenture”) in compliance with theysions of the Indenture creating the form anchteof such Guarantee as
contemplated by the Registration Statem

4.  The execution, filing and performance by theabkima Guarantor of a Supplemental Indenture andréation, issuance and sale
of a Guarantee by the Oklahoma Guarantor (ané|ef/ant, the execution and delivery of such Guaent any notation of such
Guarantee) of any series of Debt Securities issnel@ér the Indenture (as supplemented by the Suppieiindenture) as
contemplated by Registration Statement have belgradithorized by all necessary limited liabilitymmpany action by the
Oklahoma Guaranto



For the purposes of this opinion letter, the follogvassumptions, qualifications and limitations applicable:
a) The opinions in paragraph 1 above are based smtetyur review of the documents described in papiwdii) and (iii) above

b) the authorization by the Oklahoma Guarantohefttansactions described above and the instrugregrsements and other
documents entered into or to be entered into bydtklahoma Guarantor as described above have netliean modified or
rescinded

c) We have assumed that the Oklahoma Guarantor ietthi a wholly owned subsidiary of the Company #melexecution, delive
and performance of the Indenture are necessanciment to the conduct, promotion, or attainmerthefbusiness of the
Oklahoma Guaranto

d) This opinion is based only on the laws of th@&&bf Oklahoma. We express no opinion about the & any other state or
jurisdiction; anc

e) We have not been involved in the preparatioangfregistration statement or in the negotiatisappration, or execution of the
Indenture or any of the related agreements exeautddlivered in connection therewith. We have bestained solely for the
purpose of rendering certain opinions under Okladdaw. This opinion letter is provided as a legaih@n only, effective as of
the date of this letter, and not as representatiomgrranties of fac

The qualifications, limitations, and assumptionshiis letter are material to the opinions expressddis letter, and the inaccuracy of
any assumptions could render these opinions inateur

We consent to the filing of this opinion letteraasexhibit to the Registration Statement on or ablmidate hereof, to the incorporation
by reference of this opinion letter into the Regisbn Statement, and to the reference to our ifirthe Prospectus under the caption “Legal
Matters.” In giving this consent, we do not adrhéttwe are within the category of persons whossauatis required by Section 7 of the
Securities Act or the rules and regulations ofSkeurities and Exchange Commission. Sidley AustiR,Legal counsel to the Company and
each of the Guarantors, may rely upon this opifétter with respect to matters set forth hereirt #te governed by Oklahoma law for
purposes of its opinion being delivered and filsdEahibit 5.1 to the Registration Statement.

Very truly yours,
Is/ McAfee & Taft
3



Exhibit 5.4
June 6, 2012

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

Re:
Registration Statement on Fornr8S

Ladies and Gentlemen:

We have acted as special Nebraska counsel to HiMghwest Foods, Inc., a Nebraska corporation (tspécified Subsidiary
Guarantor’). We refer to the Registration Statement on F&+3 (the “ Registration Stateméfitbeing filed by Tyson Foods, Inc., a Delaw
corporation (the “* Compan), and certain subsidiaries of the Company sdhfor the Registration Statement (collectively, tf&ubsidiary
Guarantors) with the Securities and Exchange Commission {tB&C") under the Securities Act of 1933, as amended (tBecurities Act
"), relating to the registration of: (i) an indet@nate principal amount of the Company’s debt séesr(the “ Debt Securiti€§ and
(i) guarantees that may be issued by the Subgi@ararantors to holders of the Debt Securities ‘(tBearantee$ and, together with the
Debt Securities, the * Securiti&s The Debt Securities are to be issued undetrtienture, dated as of June 1, 1995 (the “ Inderfjur
between the Company and The Bank of New York Mellamst Company, National Association, as succesastee (the “ Truste§ to
JPMorgan Chase Bank, N.A. (formerly The Chase Maahd&ank, N.A.), the original trustee. Any Guamewill be issued under the
Indenture as supplemented by a supplemental indetitareto among the Company, each applicable &abgiGuarantor and the Trustee.

This opinion letter is being delivered in accordamdth the requirements of Item 601(b)(5) of RefjalaS-K under the Securities Act.

In rendering the opinions expressed below, we lexaenined and relied upon (i) a copy of the RedisinaStatement delivered to us by
the Company; (ii) a copy of the Articles of Incorption of the Specified Subsidiary Guarantor, atifad by the Secretary of the Specified
Subsidiary Guarantor (the “ Articles of Incorpocati’); (iii) a Certificate of Existence for the Speeifl Subsidiary Guarantor, as issued by the
Secretary of State of Nebraska on June 5, 2012 @eetificate of Existencé); (iv) a copy of the by-laws of the Specified Sidiary
Guarantor (the “ Bylaw¥), as certified by the Secretary of the Speciffdsidiary Guarantor, and (v) a copy of all proégegsl actions and
resolutions of the board of directors of the SpediSubsidiary Guarantor relating to the Registratatement and the Guarantees. In such
review, we have assumed the authenticity of aludoents submitted to us as originals, the genuirseoksll signatures, the legal capacity of
natural persons and the conformity to the origidlall documents submitted to us as copies. Withwdependent investigation, v
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have relied upon and assumed the accuracy and etanpks of (i) certificates and statements of effiof the Specified Subsidiary Guara
as to factual matters, (ii) corporate records pieslito us by such officers, (iii) certificates, mspand other documents obtained from public
officials, and (iv) the representations and waiemtontained in the Registration statement aadmél matters.

We also have assumed without investigation thah@)Registration Statement has been duly authdyrezeecuted and delivered by all
parties to the Registration Statement and the Gteega other than the Specified Subsidiary Guaramtdr(ii) the Specified Subsidiary
Guarantors execution, delivery or performance of the Regigin Statement will not breach, violate, confliéth or constitute a default unc
any agreement (other than the Registration Statpoamtract or obligation of the Specified SubaigiiGuarantor. We have further assumed,
without investigation, the receipt or making of amnsent, approval, order or authorization of, tnedeffectiveness of any registration or
filing with, any third party or governmental bodyat is required to be received or made by any partpnnection with the execution, deliv
and filing of the Registration Statement or the Gutees or the consummation of the transactionteogiated thereby. We have also
assumed that the terms of the Indenture and thea@teges will conform in all material respects te tlescriptions thereof contained in the
Registration Statement.

This Opinion is limited to the laws of Nebraskagdame express no opinion concerning the laws ofathgr jurisdiction or whether such
laws may apply, under a conflict of laws analysigiherwise. We express no opinion as to mattéasimg to securities or blue sky laws of
any jurisdiction or any rules or regulations therger. We express no opinion as to the enforceglofithe Registration Statement or the
Indenture.

Based on and subject to the foregoing and the tith#ations, qualifications and assumptions setifderein, we are of the opinion tf
1. The Specified Subsidiary Guarantor is a corpamaduly incorporated and validly existing undee taws of the State of

Nebraska

2. The execution and filing with the Securities &xahange Commission of the Registration Statemaw been duly
authorized by all necessary corporate action ompéneof the Specified Subsidiary Guaran

3. The Specified Subsidiary Guarantor has the gatpgower and authority to authorize the formmterperformance,

issuance and sale of a Guarantee by the Specifiesidary Guarantor (and, if relevant, the executod delivery of such
Guarantee or any notation of such Guarantee) okarigs of Debt Securities issued under the Inderasi contemplated by
the Registration Statement and to authorize thewi®, delivery and performance by the Specifiabssdiary Guarantor
of a supplemental indenture (each a “Supplementiture”) in compliance with the provisions of thdenture creating
the form and terms of such Guarantee as contendgigt¢he Registration Stateme
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4. The execution, delivery and performance of leySipecified Subsidiary Guarantor of a Suppleméntinture and the
creation, issuance and sale of a Guarantee bypbeified Subsidiary Guarantor (and, if relevang, ¢éixecution and delive
of such Guarantee or any notation of such Guarapfesmy series of Debt Securities issued undeintienture (as
supplemented by the Supplemental Indenture) agopiated by the Registration Statement have belgradthorized by

all necessary corporate action on the part of frexied Subsidiary Guarantc

We hereby consent to the filing of this opiniortdetas an Exhibit to the Registration Statementtarall references to our Firm includ
in or made a part of the Registration Statememngivimg such consent, we do not thereby admitwetre in the category of persons whose
consent is required under Section 7 of the Seesriict. This opinion is expressed as of the datedfie@nd we disclaim any undertaking to
advise you of any subsequent changes in the fatesdsor assumed herein or of any subsequent chamggplicable law.

Very truly yours,
/s/ Husch Blackwell LLP



Exhibit 5.5

June 6, 2012 Bryan Cave LLP

IBP Redevelopment Corporation 211 North Broadway
IBP Redevelopment Corporation Suite J500

IBP Redevelopment Corporation 81, Lowis, MO 63102-7750
Tyson Farms, Inc.

Carolina Brand Foods, LLC x (314) 250
c/o Tyson Foods, Inc. s, BryBncave.con
2200 Don Tyson Parkway

Springdale, Arkansas 72762-6999

Re: Regqistration Statement on ForB S Atlanta

Ladies and Gentlemen: Che .:',._._
Dear IBP: T

We are acting as special counsel to IBP Redevelop@erporation, a Missouri corporation, Tyson Farins., Da

a North Carolina corporation, and Carolina Brandd®) LLC, a North Carolina limited liability compan Denvar
(collectively, the “Subsidiary Guarantors”), in c@ttion with the Registration Statement on Form (88 Frankfur
“Registration Statement”) filed by Tyson Foods,,ladelaware corporation (the “Parent”) and by the Hamburg
Subsidiary Guarantors with the Securities and EmghaCommission (the “Commission”) under the Se@git Hang Ko
Act of 1933, as amended (the “Act”), relating te tlegistration of: (i) an indeterminate principai@unt of the
Parent’s debt securities (the “Debt Securitiest) éi) guarantees that may be issued by the Sidrsidi
Guarantors to holders of the Debt Securities (tAedrantees”). The Debt Securities are to be isanddr the
Indenture, dated as of June 1, 1995 (the “Indefjtupbetween the Parent and The Bank of New Yorkliel
Trust Company, National Association, as successstde (the “Trustee”) to JPMorgan Chase Bank, N.A.
(formerly The Chase Manhattan Bank, N.A.), the ioagjtrustee. Any Guarantee will be issued under th Los Angelia
Indenture as supplemented by a supplemental indetitareto among the Parent, each applicable Sabsid Neaw Yark
Guarantor and the Trustee. Paris

In connection herewith, we have reviewed: %a , I
(1) the Registration Statement; Shanghai
(2) the Indenture;
(3) the form of the Guarantees;

(4) the articles of incorporation, certificateirecorporation or certificate of formation and
bylaws of each of the Subsidiary Guarantors, a&dfect on the date hereof and as Bryan Cave
certified by the RSN CoaseNiny



IBP Redevelopment Corporation

Tyson Farms, Inc. Bryan Cave LLP
Carolina Brand Foods, LL!
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applicableSecretary or Assistant Secretary of such compdig“Organizational Documer”).
The documents referenced as items (1) throughb@)eaare collectively referred to herein as theafigaction Documents.”

We have also examined originals or copies, cedtifieotherwise identified to our satisfaction, o€ls other corporate or analogous records,
agreements and instruments of the Subsidiary Gtaasarcertificates of public officials and officev§the Subsidiary Guarantors, and such
other documents, records and instruments, and weinade such legal and factual inquiries, as we ki@emed necessary or appropriate as
basis for us to render the opinions hereinafteresged. In our examination of the Transaction Damntmand the foregoing, we have assL
the genuineness of all signatures, the legal caampetand capacity of natural persons, the autlignticdocuments submitted to us as
originals and the conformity with authentic orididacuments of all documents submitted to us agesofVhen relevant facts were not
independently established, we have relied withodépendent investigation as to matters of fact igtarements of governmental officials
upon representations made in or pursuant to thesérdion Documents and certificates and statenoérigpropriate representatives of the
Subsidiary Guarantors. Our opinion set forth inagaaph 1 below is based solely on information miesli on June 5, 2012, on the websites of
the Secretary of State of Misso(inttps://www.sos. mo.gov/busi nessentity/soskb/csearch.asp) and the Secretary of State of North Carolina
(http: //imww. secretary.state.nc.us/cor porations/CSearch.aspx) .

In connection herewith, we have assumed that, dlttzer with respect to the Subsidiary Guarantotfahe Transaction Documents have
been duly authorized by, have been duly executddlativered by, and constitute the valid, bindingl @nforceable obligations of, all of the
parties to such Transaction Documents, all of iyeatories to such Transaction Documents have belrauthorized and all such parties are
duly organized and validly existing and have thev@oand authority (corporate or other) to execdédiver and perform such Transaction
Documents.

Based upon the foregoing and in reliance theremth sabject to the assumptions, comments, qualifieat limitations and exceptions set fc
herein, we are of the opinion that:

1. Each Subsidiary Guarantor is duly organizedatidly existing as a corporation or limited liahjlcompany, as applicable, under
laws of its state of organization.

2. The execution and filing with the Securities &dhange Commission of the Registration Staternawné been duly authorized by all
necessary corporate or limited liability companti@ton the part of each Subsidiary Guarantor.

3. Each Subsidiary Guarantor has the corporatienitet liability company power and authority, aphgable, to authorize the form,
terms, performance, issuance and sale of a Guarbgtsuch Subsidiary Guarantor (and, if applicatble execution and delivery of such
Guarantee or any notation of such Guarantee) okarigs of Debt Securities issued under the Inderasi contemplated by the Registration
Statement and to authorize the execution, deligadyperformance by sycg Subsidiary Guarantor ofpplemental indenture (each, a
“Supplemental Indenture”) in compliance with theyisions of the Indenture creating the form anchteof such Guarantee as contemplated
by the Registration Stateme
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4. The execution, delivery and performance by éadbsidiary Guarantor of a Supplemental Indentucethe creation, issuance and :
of a Guarantee by each Subsidiary Guarantor (dagplicable, the execution and delivery of suctaantee or any notation of such
Guarantee) of any series of Debt Securities issme@r the Indenture (as supplemented by a Supptafiadenture) as contemplated by the
Registration Statement have been duly authorizeallbnecessary corporate or limited liability action the part of such Subsidiary Guarar
as applicable.

5. (i) When the Registration Statement (including post-effective amendment thereto) has beconeetafé under the Act,
(il) assuming that the Indenture has been qualifieder the Trust Indenture Act of 1939, as amen@@&dyhen all necessary corporate action
shall have been taken by the Subsidiary Guaratdasthorize the form, terms, execution, delivgsrformance, issuance and sale of the
Guarantees as contemplated by the RegistratioarS¢sit, the prospectus supplement relating to suehidBtees and the related series of
Securities and the Indenture (including the adoptibany applicable resolutions of the governingyof the applicable Subsidiary Guarar
or a duly authorized committee thereof) and (i@ sieries of Debt Securities to which the Guarardktes shall have been duly issued as
contemplated by the Indenture, each Guaranteegedwill constitute a valid and binding obligatiohthe applicable Subsidiary Guarantor.

In addition to the assumptions, comments, quatifice, limitations and exceptions set forth abdkie,opinions set forth herein are further
limited by, subject to and based upon the followaéisgumptions, comments, qualifications, limitatiang exceptions:

(a) Our opinions herein reflect only the applicataf applicable Missouri and North Carolina lawdlkexling the securities and blue sky
laws of such States, as to which we express na@pinThe opinions set forth herein are made dheftlate hereof and are subject to, and
may be limited by, future changes in the factuattera set forth herein, and we undertake no dufdidse you of the same. The opinions
expressed herein are based upon the law in efadtublished or otherwise generally available)hendate hereof, and we assume no
obligation to revise or supplement these opinidraaifl such law be changed by legislative actiodicjal decision or otherwise. In rendering
our opinions, we have not considered, and heretdpfalin any opinion as to, the application or impzfciny laws, cases, decisions, rules or
regulations of any other jurisdiction, court or adistrative agency.

(b) Our opinions contained herein may be limitedipwapplicable bankruptcy, insolvency, reorgarniaat receivership, moratorium or
similar laws affecting or relating to the rightsdaremedies of creditors generally including, withibmitation, laws relating to fraudulent
transfers or conveyances, preferences and equiabtadination, (ii) general principles of equitgdardless of whether considered in a
proceeding in equity or at law), and (iii) an ingaicovenant of good faith and fair dealing.

(c) Our opinions are further subject to the effgfogenerally applicable rules of law arising frotatates, judicial and administrative
decisions, and the rules and regulations of goveriah authorities that: (i) limit or affect the enfement of provisions of a contract that
purport to require waiver of the obligations of ddaith, fair dealing, diligence and reasonablen@égdimit the availability of a remedy und
certain circumstances where another remedy hasdleeted; (iii) limit the enforceability of provisins releasing, exculpating, or exempting a
party from, or requiring indemnification of a pafty, liability for its own action or inaction, tilve extent the action or inaction involves
negligence, recklessness, willful misconduct oaurill conduct; (iv) may, where less than all of domtract may be unenforceable, limit the
enforceability of the balance of the contract twwmstances in which the unenforceable portic
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not an essential part of the agreed exchange;\argbyern and afford judicial discretion regardihg determination of damages and
entitlement to attorneys’ fees.

(d) We express no opinion as to:

(i) the enforceability of any provision in the Inttare ort the Guarantees purporting or attemptin@\) confer exclusive
jurisdiction and/or venue upon certain courts dreotvise waive the defensesfofum non conveniens or improper venue, (B) waive the
right of the Subsidiary Guarantors or any othesperto a trial by jury, (C) provide that remedies aumulative or that decisions by a
party are conclusive (D) modify or waive the rigldsotice, legal defenses, statutes of limitationether benefits that cannot be
waived under applicable law, or (E) govern choit&w or conflicts of laws; or

(i) the enforceability of any rights to indemniditon or contribution provided for in the TransaatDocuments which are
violative of public policy underlying any law, rute regulation (including any Federal or state siéies law, rule or regulation) or the
legality of such rights.

(e) We express no opinion as to whether the Sudrsidbuarantor organized under the laws of Missmay guarantee or otherwise be
liable for indebtedness incurred by the Parent jgiximethe extent that such Guarantor may be detwminio have benefited from the incurre
of the indebtedness by the Parent or whether seickfth may be measured other than by the extenhich the proceeds of the indebtedness
incurred by the Parent are, directly or indirecthade available to such Guarantor for its corpgratposes.

(f) We call to your attention that enforcement afimranty by a Guarantor Subsidiary organized utidelaws of North Carolina may
limited by the provisions of Chapter 26 of the No@arolina General Statutes and we express noapdas to the effectiveness of any waiver
by any such guarantor of his, her or its rightsarrslich Chapter.

We do not render any opinions except as set fdrtive We hereby consent to the filing of this opinietter as an Exhibit to the Registration
Statement and to the use of our name under thendhegal Matters” in the prospectus filed as atphereof. We also consent to your filing
copies of this opinion letter as an exhibit to Registration Statement with agencies of such stg®u deem necessary in the course of
complying with the laws of such states regardiregdffer and sale of the Debt Securities. In givdngh consent, we do not thereby concede
that we are within the category of persons whosesewot is required under Section 7 of the SecukEor the rules and regulations of the
Commission thereunder.

Very truly yours,
/ s/ BRYaN C AVE LLP



Exhibit 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-3 ofreport dated November 21, 2011
relating to the financial statements, financiatet@gent schedule and the effectiveness of interaraol over financial reporting, which
appears in Tyson Foods, Inc.’s Annual Report omFb0-K for the year ended October 1, 2011. We adswent to the reference to us under

the heading “Experts” in such Registration Stateimen

/sl PricewaterhouseCoopers LLC
PricewaterhouseCoopers LLP
Fayetteville, Arkansas

June 6, 2012



Exhibit 23.2

Consent of Independent Registered Public Accountingirm

We consent to the reference to our firm under #ion “Experts” in this Registration StatementrfRds-3) and related Prospectus of Tyson
Foods, Inc. for the registration of debt securitiad to the incorporation by reference thereinwfreport dated November 23, 2009 (except
for those matters described in Note 2 “Change inoAating Principles” as it relates to the retrosipecapplication of accounting principles
adopted in 2010, as to which the date is NovemBeR@10), with respect to the consolidated findmst@ements and schedule of Tyson

Foods, Inc. for the year ended October 3, 2009ded in its Annual Report (Form 10-K) for the yeaded October 1, 2011, filed with the
Securities and Exchange Commission.

/sl Ernst & Young LLP

Rogers, Arkansas
June 6, 2012



Exhibit 25.1

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

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

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

(Exact name of trustee as specified in its charter)

95-357155¢
(State of incorporation (I.R.S. employer
if not a U.S. national bank) identification no.)
700 South Flower Street
Suite 500
Los Angeles, California 90017
(Address of principal executive offices) (Zip code)
Evelyn T. Furukawa
700 South Flower Street, Suite 500
Los Angeles, California 90017
213.630.6463
(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.)
2200 Don Tyson Parkway

Springdale, Arkansas 72766999

(Address of principal executive offices) (Zip code)

Debt Securities
(Title of the Indenture Securities)




1. General information. Furnish the following information as to the trustee;
(@) Name and address of each examining or supéing authority to which it is subject.

Name Address
Comptroller of the Currency Washington, D.C. 20219
United States Department of the Treas
Federal Reserve Bal San Francisco, California 9411
Federal Deposit Insurance Corporat Washington, D.C. 2042

(b) Whether itis authorized to exercise corporge trust powers.

Yes.
2. Affiliations with Obligor.

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

None.
3-15. Not applicable.

16. List of Exhibits.

Exhibits identified in parentheses below, on file wh the Commission, are incorporated herein by refeence as an exhibit
hereto, pursuant to Rule 7a-29 under the Trust Indeture Act of 1939 (the “Act”) and 17 C.F.R. 229.1a1).
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A copy of the articles of association of The BafiNew York Mellon Trust Company, N.A. (Exhibittd Form T-1 filed as Exhibit 25.1
to the Registration Statement on Form S-3 File383-121948 and Exhibit 1 to Form T-1 filed as Exh#5.1 to the Registration
Statement on Form-3 No. 33:-152875).

A copy of certificate of authority of the trust®® commence business. (Exhibit 2 to Form T-Hfds Exhibit 25.1 to the Registration
Statement on Form-3 File No. 33-152875).

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

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

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

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

Pursuant to the requirements of the Act, the teystbe Bank of New York Mellon Trust Company, N.Abanking association
organized and existing under the laws of the Un8eates of America, has duly caused this stateofegiigibility to be signed on its behalf |
the undersigned, thereunto duly authorized, allhie City of Houston, and State of Texas, on the &y af June, 2012.

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

By: /s/ Julie Hoffma-Ramos
Name: Julie Hoffma-Ramos
Title: Assistant Treasurt




EXHIBIT 6
CONSENT OF THE TRUSTEE

Pursuant to the requirements of Section 321 (bhefTrust Indenture Act of 1939, and in connectiath the proposed issue of Comstock
Resources, Inc., The Bank of New York Mellon Tr@simpany, N.A. hereby consents that reports of ematitins by Federal, State,
Territorial or District authorities may be furnigshby such authorities to the Securities and Exced@gmmission upon request therefore.

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

By: /s/ Julie Hoffma-Ramos

Name: Julie Hoffma-Ramos
Title: Assistant Treasurt

Houston, Texas
June 6, 2012



Consolidated Report of Condition of
THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
of 400 South Hope Street, Suite 400, Los Angelés9@071

At the close of business March 31, 2012, publishextcordance with Federal regulatory authorityringions.

ASSETS

Cash and balances due from depository instituti
Noninteres-bearing balances and currency and ¢
Interes-bearing balance

Securities
Held-to-maturity securitie:

Available-for-sale securitie

Federal funds sold and securities purchased umpleements to rese
Federal funds sol
Securities purchased under agreements to |

Loans and lease financing receivab
Loans and leases held for s
Loans and leases, net of unearned inc
LESS: Allowance for loan and lease los
Loans and leases, net of unearned income and altm

Trading asset

Premises and fixed assets (including capitalizedds,

Other real estate ownu

Investments in unconsolidated subsidiaries andcésteal companie

Direct and indirect investments in real estate wed

Intangible asset:

Goodwill
Other intangible asse
Other asset

Total asset

EXHIBIT 7

Dollar Amounts

in Thousands

80z
401

622,73

78,50(

o

856,31:
180,55:
123,96!

$ 1,870,46.



LIABILITIES

Deposits:
In domestic office! 504
Noninteres-bearing 504
Interes-bearing 0

Not applicable
Federal funds purchased and securities sold urmieements to repurchas

Federal funds purchas 0

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

(includes mortgage indebtedness and obligationsmucabitalized lease 0

Not applicable
Not applicable

Subordinated notes and debentt 0
Other liabilities 226,92¢
Total liabilities 227,43(

Not applicable

EQUITY CAPITAL

Perpetual preferred stock and related sur 0
Common stocl 1,00(C
Surplus (exclude all surplus related to prefertedlg 1,121,52
Not available

Retained earning 515,96(

Accumulated other comprehensive inca 4,551
Other equity capital componer 0
Not available

Total bank equity capiti 1,643,03.

Noncontrolling (minority) interests in consolidatedgbsidiaries 0
Total equity capita 1,643,03.
Total liabilities and equity capiti 1,870,46.

I, Karen Bayz, CFO and Managing Director of thexaboamed bank do hereby declare that the Repo@swdition and Income
(including the supporting schedules) for this réplate have been prepared in conformance withnigteictions issued by the appropriate
Federal regulatory authority and are true to thet bEmy knowledge and belief.

Karen Bay. } CFO and Managing Director

We, the undersigned directors (trustees), attethiet@orrectness of the Report of Condition (inglgdhe supporting schedules) for this
report date and declare that it has been examiped lnd to the best of our knowledge and belisfde®en prepared in conformance with the
instructions issued by the appropriate Federallatgty authority and is true and correct.

Troy Kilpatrick, Presidel
Frank P. Sulzberger, M } Directors (Trustees
William D. Lindelof, MD
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