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Filed Pursuant to Rule 424(b)(5
Registration No. 33318191¢

The information in this preliminary prospectus si@ppent is not complete and may be changed. Wearesing this preliminary prospectus
supplement or the accompanying prospectus to tiffeell these securities or to solicit offers tqy liese securities in any place where the offer
or sale is not permitted.

Subject to Completion
Preliminary Prospectus Supplement dated June &, 201

PROSPECTUS SUPPLEMENT
(To Prospectus dated June 6, 2012)

$

Tyson Foods, Inc.
% Senior Notes due 2022

We are offering $ principal amount of S¥nior Notes due 2022, which we refer to in thésspectus supplement as our
“notes.”

We will pay interest on the notes on and of each year, commencing on , 2012. The notes will mature on
, 2022. We may redeem somdlaf ghe notes at any time and from time to tinhéhee redemption price described herein.

The notes will be our senior unsecured obligatems will rank equally with all of our other exisgirand future senior unsecured
indebtedness from time to time outstanding, inglgdill other senior notes issued under the indenfitire notes will be jointly and severally
and fully and unconditionally guaranteed by eacbwfexisting wholly-owned domestic subsidiariesttis a guarantor under our revolving
credit facility. Each of the guarantees may beasdel upon the occurrence of certain customaryrostances described in “Description of the
Notes—Guarantees.” The notes will be issued only insteged form in denominations of $2,000 and in irdemqultiples of $1,000 in excess
thereof. The notes will not be listed on any sd®sgiexchange.

Investing in the notes involves risks. SeeRisk Factors” beginning on page S- 5 of this prospectus
supplement.

Per Note Total
Public offering price(1 % $
Underwriting discoun % $
Proceeds, before expenses, t % $

(1) Plus accrued interest, if any, from June , 20flsettlement occurs after that de

Neither the U.S. Securities and Exchange Commissidthe “SEC”) nor any state securities commission heapproved or
disapproved of these securities or determined if ik prospectus supplement or the accompanying prosgks is truthful or complete.
Any representation to the contrary is a criminal ofense.

The notes will be ready for delivery in book-enttoym only through The Depository Trust Company omloout June , 2012.

Joint Book-Running Managers

BofA Merrill Lynch J.P. Morgan  Morgan Stanley RBC Capital Markets
Barclays Rabo Securities

Co-Managers

Goldman, Sachs & Co. HSBC SunTrust Robinson Humphrey
US Bancorp Wells Fargo Securities




The date of this prospectus supplement is Jupn2012.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first mthe prospectus supplement, which describesgheific details regarding this
offering and the notes offered hereby. The secamtip the prospectus, which describes more geimdamation, some of which may not
apply to this offering. You should read this prosps supplement and the accompanying prospectysthier with additional information
incorporated by reference herein as described uWdeere You Can Find More Information” in this ppesctus supplement. If the description
of the offering set forth in this prospectus suppat differs in any way from the information settfoin the accompanying prospectus, you
should rely on the information set forth in thi®gpectus supplement.

You should rely only on the information containedraorporated by reference in this prospectus upent, in the accompanying
prospectus or in any free writing prospectus thatay provide to you. We have not, and the undé&grhave not, authorized anyone to
provide you with different information. If anyonequides you with different or inconsistent inforreet, you should not rely on it. You should
assume that the information appearing in this pross supplement, the accompanying prospectushamtbcuments incorporated by refere
is accurate only as of their respective dates.lfDamess, financial condition, results of operatiand prospects may have changed materially
since those dates. We are not, and the underwaiteraot, making offers to sell the securitiesrig purisdiction in which an offer or solicitatic
is not authorized or in which the person makinghsofer or solicitation is not qualified to do spto anyone to whom it is unlawful to make
offer or solicitation. Neither this prospectus slgmpent nor the accompanying prospectus constiantasffer or solicitation on our behalf or on
behalf of the underwriters to subscribe for andchase any of the notes, and neither this prospsofyslement nor the accompanying
prospectus may be used for or in connection witbféer or solicitation by anyone in any jurisdiatiicn which such an offer or solicitation is
not authorized or to any person to whom it is ufildwo make such an offer or solicitation.

Unless otherwise indicated, references in thisgeosis supplement to the terms “we,” “us,” the “Q@amy” or “Tyson” mean Tyson
Foods, Inc. and its subsidiaries, and referencéfstal 2011,” “fiscal 2010” or “fiscal 2009” meathie Company’s fiscal years ended
October 1, 2011, October 2, 2010 and October 39 2@3pectively.

The representations, warranties and covenants attee Company in any agreement that is filed asxibit to any document that
is incorporated by reference in this prospectugkampent and the accompanying prospectus were nudely for the benefit of the parties to
such agreement, including, in some cases, fortihgose of allocating risk among the parties to sagieements, and should not be deemed to
be a representation, warranty or covenant to yaaurelver, such representations, warranties or coteneere accurate only as of the date v
made. Accordingly, such representations, warranescovenants should not be relied on as accynaetesenting the current state of the
Company'’s affairs.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQ. S8(C filings are available to
the public from the SEC’s website at http://www.gee. You may also read and copy any document leafithe SEC’s public reference room
in Washington, D.C. located at 100 F Street, NfEashington D.C. 20549. Please call the SEC at 1$B0-0330 for further information on
the public reference room. Our Class A common sististed and traded on the New York Stock Exclearng “NYSE.” You may also inspect
the information we file with the SEC at the NYSBTices at 20 Broad Street, New York, New York 180hformation about us, including
certain SEC filings, is also available at our wibst http://ir.tyson.com. However, the informatimm our website is not a part of this
prospectus supplement or the accompanying prospectu

The SEC allows us to “incorporate by referencethis prospectus supplement and the accompanyirgpectus the information in
other documents that we file with the SEC, whictamethat we can disclose important informationdo gy referring you to those documents.
The information incorporated or deemed to be inoafed by reference is considered to be a pahisfrospectus supplement, and
information in documents that we file later witletS8EC will automatically update and supersede imébion contained in documents filed
earlier with the SEC or contained in this prospeactupplement.

We incorporate by reference in this prospectus lempent and the accompanying prospectus the docsrtistetd below and any
future filings that we may make with the SEC un8ections 13(a), 13(c), 14, or 15(d) of the Seasgitxchange Act of 1934, as amended, or
the “Exchange Act,” prior to the termination of tbiering under this prospectus supplement ancgtitempanying prospectuprovided,
however, that we are not incorporating, in each case,damryments or information deemed to have been fuedignd not filed in accordance
with SEC rules):

* Annual Report on Form -K for the fiscal year ended October 1, 20
* Quarterly Reports on Form -Q for the quarters ended December 31, 2011 andHValrc2012; 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 documseeferred to above which may have been or mapdmporated by reference
into this prospectus supplement (excluding ceraimibits to the documents) at no cost to you byimgior telephoning us at the following
address:

Investor Relations Department
Tyson Foods, Inc.

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

This prospectus supplement and the accompanyirgpectus contains or incorporates by reference dauof forward-looking
statements within the meaning of the U.S. Privateugties Litigation Reform Act of 1995. Statemetftat are not historical facts, including
statements about our beliefs and expectationdpamard-looking statements. Forward-looking statateénclude statements preceded by,
followed by or that include the words “may,” “coyldwould,” “should,” “believe,” “expect,” “antici@te,” “plan,” “estimate,” “target,”
“project,” “intend” and similar expressions. Suamnfard-looking statements include, but are nottkahito, our current views and estimates of
our outlook for fiscal 2012, other future economilcumstances, industry conditions in domestic iatelnational markets, our performance
and financial results€.g., debt levels, return on invested capital, valugeadproduct growth, capital expenditures, tax ratesess to foreign
markets and dividend policy). These forward-lookétgtements are subject to a number of factorsiandrtainties that could cause our actual
results and experiences to differ materially framic@pated results and expectations expresseddn frward-looking statements. We wish to
caution readers not to place undue reliance orf@mard-looking statements, which speak only athefdate made. We undertake no
obligation to update any forward-looking statemewntsether as a result of new information, futureres or otherwise.

Among the factors that may cause actual resultsapdriences to differ from anticipated results argectations expressed in such
forward-looking statements are the following: figteffect of, or changes in, general economic dmmdi; (i) fluctuations in the cost and
availability of inputs and raw materials, suchige tattle, live swine, feed grains (including camd soybean meal) and energy; (iii) market
conditions for finished products, including comgeti 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 associt@ith our commodity purchasing activities; (vicass to foreign markets together with foreign
economic conditions, including currency fluctuaipmport/export restrictions and foreign politi¢gij) outbreak of a livestock disease (such
as avian influenza (Al) or bovine spongiform encappathy (BSE)), which could have an adverse effedivestock we own, the availability
of livestock we purchase, consumer perception dhgeprotein products or our ability to accesdaiardomestic and foreign markets;

(viii) changes in availability and relative cosfdabor and contract growers and our ability to mi@in good relationships with employees, le
unions, contract growers and independent prodyressding us livestock; (ix) issues related to faadety, including costs resulting from
product recalls, regulatory compliance and anyteelalaims or litigation; (x) changes in consumef@rence and diets and our ability to
identify and react to consumer trends; (xi) sigmafit marketing plan changes by large customersssrdf one or more large customers;

(xii) adverse results from litigation; (xiii) riskassociated with leverage, including cost incredsesto rising interest rates or changes in debt
ratings or outlook; (xiv) compliance with and chasdo regulations and laws (both domestic anddajeincluding changes in accounting
standards, tax laws, environmental laws, agricaltiaws and occupational, health and safety laxg; gur ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipers; (xvi) effectiveness of our advertisi
and marketing programs; (xvii) our renewable enemgytures and other initiatives might not be susftggnd (xviii) those factors listed under
Item 1A. “Risk Factors” included in our Annual Repbled on Form 10-K for the fiscal year ended @r 1, 2011 and any subsequently filed
Quarterly Reports on Form 10-Q and Current Repmrtsorm 8-K. You should refer to the “Risk Factosgttion of this prospectus supplen
and the accompanying prospectus and to the Compaeyiodic and current reports filed with the SBEdpecific risks which would cause
actual results to be significantly different fronose expressed or implied by these forwlamking statements. It is not possible to identifyof
the risks, uncertainties and other factors that afgct future results.
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PROSPECTUS SUPPLEMENT SUMMARY
Our Company

Tyson Foods, Inc. and its subsidiaries are onbefaorld’s largest meat protein companies and ¢eersd-largest food
production company in thiéortune500 with one of the most recognized brand namésdriood industry. We produce, distribute and
market chicken, beef, pork, prepared foods ande@lallied products. Our operations are conductddur segments: Chicken, Beef, Pork
and Prepared Foods. Some of the key factors inflagrour business are customer demand for our ptegthe ability to maintain and
grow relationships with customers and introduce aed innovative products to the marketplace; ado#iss of international markets;
market prices for our products; the cost of livitleaand hogs, raw materials, grain and feed ingred; and operating efficiencies of our
facilities.

We commenced business in 1935, were incorporatédkansas in 1947, and were reincorporated in Datavin 1986. Our
Class A common stock is traded on the New York IStexchange under the symbol “TSN.” Our principatextive office is located at
2200 Don Tyson Parkway, Springdale, Arkansas 783923, and our telephone number at that addred3 % £90-4000. Our website is
located at http://www.tyson.com. Information on egbsite is not part of this prospectus suppleretite accompanying prospectus.

Ratio of Earnings to Fixed Charges

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

Six Months Ended Fiscal Years
March 31,
2012 March 31, 2011
(pro forma)(a) 2012 (pro forma)(a) 2011 2010  200¢ 2008 2007
Ratio of earnings to fixed charges(b) 457> 450x 4.32x (c) 1.57» 2.48»

(&) The ratio of earnings to fixed charges for thersbnths ended March 31, 2012 and fiscal year endd¢olb®r 1, 2011 have be
adjusted on a pro forma basis to give effect toofffier and sale of the $ aggregateqgipal amount of the notes offered
hereby and the use of the net proceeds to repue&gdd million of outstanding aggregate princigabant of our 10.50% Senior
Notes due 2014, which we refer to as “2014 notes,” as if such events occurred on Oct@h2011 and October 3, 2010,
respectively

(b) For purposes of calculating our ratio of earnirgixed charges<‘earning” consist of income (loss) from continuing operati
before income taxes plus fixed charges and amtidizaf capitalized interest, and less capitalizgdrest. “Fixed charges” consist
of (i) interest expense, (ii) capitalized interg#t) amortization of debt discount expense and {he portion of rental expense
representative of interest costs (which we estinmatie on-third of rental expense

(c) Earnings were insufficient to cover our fixdtheges by $542 million in fiscal 2009 due to theoreling of a $560 million non-tax
deductible charge related to a Beef segment gobuaplirment and a $15 million pretax charge redateclosing a prepared foods
plant.
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Issuer

Notes Offered

Maturity

Interest Payment Dates

Interest Rate

Guarantees

Ranking

The following summary contains basic informatiomabthe notes. It does not contain all the infoiorathat is important to
you. For a more complete understanding of the nptease refer to the section of this prospectpgplement entitle¢Description of the
Note<” and the section of the accompanying prospecttidezh“Description of Debt Securities.” In this KE Offering” summary, unless
otherwise indicated, “we,” “us,” “our,” “the Compghand similar words refer only to Tyson Foods,.land not any of its subsidiaries.

THE OFFERING

Tyson Foods, Inc

$ aggregate principal amount 0% Senior Notes due ,20
which we refer to in this prospectus supplemerdwa¢ notes”

Unless earlier redeemed by us, the notes will neadar , 202:
We will pay interest on the notes on and of each year, @r th
first business day thereafter if such date is nmisiness day, commencing on

, 201:

The notes will bear interestat % per y

All payments with respect to the notes (includimggipal and interest) will be jointly
and severally and fully and unconditionally guaesmt by each of our existing wholly-
owned domestic subsidiaries that is a guarantoemodr revolving credit facility,
which we refer to in this prospectus supplemernhassubsidiary guarantors.” Each
of the guarantees may be released upon the occercértertain customary
circumstances described in “Description of the Net&uarantees” in this prospectug
supplement

The notes and the subsidiary guarantees will beondrthe subsidiary guarant’

senior unsecured obligations, respectively, antratlk equally with all our and the
subsidiary guarantorgxisting and future senior unsecured indebtedmespgctively
including all other senior notes issued under tigenture, from time to time
outstanding. The indenture provides for the issadram time to time of senior
unsecured indebtedness by us in an unlimited am®tetnotes and the subsidiary
guarantees will be effectively subordinated to ahgur and the subsidiary
guarantors’ existing and future secured debt, ¢oetktent of the value of the collatera
securing such debt, and will be structurally subwatéd to all existing and future
obligations of our subsidiaries that are not a gliéay guarantor. Following the
completion of this offering, other than capitaldea and equipment financing, we ang
our subsidiary guarantors will not have any secimddbtedness. See “Description oOf
the Notes—Brief Description of the Notes” and “Degiion of the Notes—Ranking”
in this prospectus suppleme
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Optional Redemption

Change of Control Offer

Certain Covenants

Form and Denomination

DTC Eligibility

Use of Proceed:

No Listing of the Notes

Governing Law

Trustee, Registrar and Paying Agen

Risk Factors

We may redeem some or all of the notes at any pirioe to maturity at thi
redemption prices described in this prospectuslsumnt. See “Description of the
Notes—Optional Redemptic” in this prospectus suppleme

If we experience a “Change of Control TriggeringeBY (as defined in “Description
of the Notes—Change of Control”), we will be reeair unless we have exercised ou
option to redeem the notes, to offer to purchasetiies at a purchase price equal to
101% of their principal amount, plus accrued anplaiah interest to the date of
purchase. Se*Description of the Not—Change of Contrc”

The indenture governing the notes contains cedauenants. See “Description of
Note—Certain Covenants” in this prospectus supplemedt‘®escription of Debt
Securitie—Certain Covenan” in the accompanying prospect

The notes will be issued in fully registered fommdienominations of $2,000 and in
integral multiples of $1,000 in excess thert

The notes will be represented by global certifisateposited with, or on behalf of,
The Depository Trust Company, which we refer t6[2EC,” or its nominee. See
“Description of the Not—Book-Entry Systen”

We expect to receive net proceeds, after deduatiagrwriting discounts ar
estimated offering expenses, of approximately $ million from this offering. We
intend to use the net proceeds of this offerinfyta the repurchase of any and all of
our outstanding 10.50% Senior Notes due 2014, whiehefer to as our “2014
notes,” in a contemplated tender offer and/or rgateon, including the payment of
accrued interest thereon and any applicable premnafated thereto. We intend to
the remainder of the net proceeds of this offeforggeneral corporate purposes. See
“Use of Procee(’ in this prospectus suppleme

We do not intend to apply to list the notes on segurities exchange or to have
notes quoted on any automated quotation sys

The notes and the subsidiary guarantees will beéttamindenture is, governed by 1
laws of the State of New Yor

The Bank of New York Mellon Trust Company, N.

Investment in the notes involves risks. You shaacefully consider the information
set forth in the section of this prospectus supplanentitled “Risk Factordjeginning
on page S-6 of this prospectus supplement, asaseaither information included in or
incorporated by reference into this prospectus lempgnt and the accompanying
prospectus, before deciding whether to invest énntites
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table sets forth our summary consatiédl historical financial data for the periods presed below. The summary
consolidated financial data as of October 1, 201d @ctober 2, 2010 and for each of the three yiedtse three-year period ended
October 1, 2011 have been derived from our auditedolidated financial statements, incorporatedefgrence herein, and the summary
consolidated financial data as of March 31, 2012 fan each of the six-month periods ended March2®12 and April 2, 2011 have been
derived from our unaudited consolidated financiatesments, incorporated by reference herein. Therary balance sheet information ag
of October 3, 2009 included below is derived franahcial statements not incorporated by referentethis prospectus supplement. Our|
historical results are not necessarily indicatiféhe results of operations for future periods. Yahould read the following summary
consolidated financial data in conjunction with eonsolidated financial statements and relatedsnatel “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiems” contained in our Annual Report on Form 1@eKour fiscal year ended
October 1, 2011 and our Quarterly Report on Fora@1for the quarter ended March 31, 2012, each a€hvis incorporated by reference
in this prospectus supplement and the accompamygpectus. See “Where You Can Find More Infornmatio

Fiscal Year Ended Six Months Ended
October 1, October 2, October 3, March 31,
April 2,
2011(a) 2010(b) 2009(c) 2012 2011
(in millions)
Summary of Operations:
Sales $32,26¢ $28,43( $26,70¢ $16,59° $15,61¢
Cost of sale: 30,067 25,91¢ 25,50 15,56¢ 14,33¢
Gross profil 2,19¢ 2,514 1,20¢ 1,02¢ 1,27
Operating income (los: 1,28¢ 1,55¢ (215) 58C 801
Interest expens 24z 347 327 101 12¢
Income tax expens 341 43¢ 7 17¢€ 23€
Net income (loss) attributable to Tys $ 75C $ 78C $ (549 $ 322 $ 457
Balance Sheet Data (at end of period
Cash and cash equivale $ T1€ $ 9ve $ 1,00¢ $ T72:
Total asset 11,07 10,75: 10,59¢ 11,17(
Net property, plant and equipme 3,82: 3,67¢ 3,57¢ 3,94:
Total lon¢-term debt 2,117 2,13¢ 3,25¢ 2,13¢
Shareholder equity 5,68t 5,201 4,431 5,93t
Other Financial Data:
Cash flow from operatior $ 1,04¢ $ 1,43 $ 96C $ 454 $ 202
Depreciation and amortizatic 50€ 497 513 24t 25€
Capital expenditure 643 55C 36¢ 344 31¢

(a) Fiscal 2011 included an $11 million r-operating gain related to the sale of intereshirguity method investment and a ¢
million reduction to income tax expense related teversal of reserves for foreign uncertain tasitpms.

(b) Fiscal 2010 included $61 million of interest expenslated to losses on notes repurchased/redeamiad fiscal 2010, a $29 millic
non-tax deductible charge related to a full gootiwipairment related to an immaterial Chicken segimeporting unit and a $12
million non-operating charge related to the paitigbairment of an equity method investment. Additilly, fiscal 2010 included
insurance proceeds received of $38 million relateldurricane Katrina

(c) Fiscal 2009 was a 53-week year, while the oflears presented were 52-week years. Fiscal 2@0&died a $560 million non-tax
deductible charge related to Beef segment goodiwjkirment and a $15 million pretax charge relatedosing a prepared foods
plant.
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RISK FACTORS

An investment in the notes involves a high degfeiska You should carefully consider the risksalidged below and all of the
information contained herein or incorporated byeesnce into this prospectus supplement and therapaaying prospectus before deciding
whether to purchase the notes. In addition, yowghoarefully consider, among other things, the teratdiscussed under “Risk Factors” in
our Annual Report on Form 10-K for the fiscal yeaded October 1, 2011, which is incorporated bgnezice into this prospectus supplement
and accompanying prospectus, as the same may fatagbfilom time to time by our filings with the S&tler the Exchange Act that we
incorporate by reference herein. The risks and uiagaties described in such incorporated documamd described below are not the only
risks and uncertainties that we face. Additionaks and uncertainties not presently known to ufatrwe currently deem immaterial may also
impair our business operations. If any of thos&giactually occurs, our business, financial comditand results of operations would suffer.
“Special Note Regarding Forward-Looking Stateménts.

Risks Related to the Notes

The notes and the subsidiary guarantees will be efttively subordinated to all of our existing and fture secured debt, to the existing
and future secured debt of our subsidiary guarantos, and to the existing and future obligations of ausubsidiaries that do not
guarantee the notes.

The notes will rank senior in right of payment tar existing and future indebtedness that is expresdordinated in right of
payment to the notes; equal in right of paymerdupexisting and future liabilities that are notssdoordinated; junior in right of payment to
of our secured indebtedness to the extent of thee\af the assets securing such indebtedness tamtisally junior to all existing and future
indebtedness incurred by our non-guarantor subg@didn the event of our bankruptcy, liquidatioegrganization or other winding up, our
assets that secure debt ranking senior or equigtinof payment to the notes will be availablgty obligations on the notes only after the
secured debt has been repaid in full from thesetasfhere may not be sufficient assets remaiminay amounts due on any or all of the notes
then outstanding. The indenture governing the nddes not prohibit us from incurring additional iserdebt or secured debt, nor does it
prohibit any of our subsidiaries from incurring &dxhal liabilities.

As of March 31, 2012, we had approximately $2,22llian of total debt outstanding, on a consolidabeis, $20 million of which
was secured indebtedness to which the notes wawie ranked junior, and $224 million of which wadebtedness of our non-guarantor
subsidiaries to which the notes would have rankedtturally junior. Additionally, a subsidiary guartor had $180 million outstanding secured
debt payable to a non-guarantor subsidiary, anmhaguarantor subsidiary had $163 million outstagdiebt payable to Tyson Foods, Inc.

The notes are obligations of Tyson Foods, Inc. ongnd our operations are conducted through, and sulbantially all of our consolidated
assets are held by, our subsidiaries.

The notes are obligations of Tyson Foods, Inc.aedointly and severally and fully and uncondititip guaranteed by Tyson Fresh
Meats, Inc., our largest subsidiary, and each ofother existing wholly-owned domestic subsidiatiest is a guarantor under our revolving
credit facility, but are not otherwise guaranteedch of the guarantees may be released upon thereace of certain customary circumstances
described in “Description of Notes—Guarantees.'Uastantial portion of our consolidated assets Id hg our non-guarantor subsidiaries.
Accordingly, our ability to service our debt, indlng the notes, depends on the results of opesatibour subsidiaries and upon the ability of
such subsidiaries to provide us with cash, wheth#re form of dividends, loans or otherwise, tg panounts due on our obligations, including
the notes. Our subsidiaries are separate anddiigal entities and have no obligation, contirtgarotherwise, to make payments on the n
or to make any funds available for that purposeddition, dividends, loans or other distributidosis from such subsidiaries may be subje
contractual and other restrictions and are sulbfecther business considerations.

S5



Table of Contents

Servicing our debt requires a significant amount otash, and we may not have sufficient cash flow fno our business to pay our
substantial debt.

Our ability to make scheduled payments of the [jpadoof, to pay interest on or to refinance ourahtbdness, including the notes,
depends on our future performance, which is sultigeetonomic, financial, competitive and other dastbeyond our control. Our business may
not continue to generate cash flow from operatiorike future sufficient to service our debt anckemaecessary capital expenditures. If we are
unable to generate such cash flow, we may be redjtiradopt one or more alternatives, such angealbsets, restructuring debt or obtaining
additional equity capital on terms that may be owosror highly dilutive. Our ability to refinance romdebtedness will depend on the capital
markets and our financial condition at such time WM&y not be able to engage in any of these degvir engage in these activities on
desirable terms, which could result in a defaulbandebt obligations.

Despite our current debt levels, we may still incusubstantially more debt or take other actions whik would intensify the risks
discussed above.

Despite our current consolidated debt levels, wieaur subsidiaries may be able to incur substaatiditional debt in the future,
subject to the restrictions contained in our dabtruments, some of which may be secured debt. Weat be restricted under the terms of the
indenture governing the notes from incurring additil debt, securing existing or future debt, rediging our debt or taking a number of otl
actions that are not limited by the terms of theemture that could have the effect of diminishing ability to make payments on the notes
when due.

You may not be able to sell your notes if active &ding markets for the notes do not develop.

The notes constitute a new issue of securitiesyfach there is no existing trading market. In diddi, we do not intend to apply to
list the notes on any securities exchange or fotajion on any automated quotation system. We dgmooide you with any assurance
regarding whether trading markets for the notekdeiVelop, the ability of holders of the notes étl their notes or the prices at which holders
may be able to sell their notes. The underwriterehadvised us that they currently intend to makeagket in the notes. The underwriters,
however, are not obligated to do so, and any mariaing activity with respect to the notes may Eeantinued at any time without notice. If
no active trading markets develop, you may be wnabtesell the notes at any price or at theirrfearket value or at all.

The price at which you will be able to sell your ntes prior to maturity will depend on a number of factors and may be substantially less
than the amount you originally invest.

We believe that the value of the notes in any sgagnmarket will be affected by the supply and dedhaf the notes, the interest r
and a number of other factors. Some of these faeiar interrelated in complex ways. As a resudt dffiect of any one factor may be offset or
magnified by the effect of another factor. Thedaling paragraphs describe what we expect to berthact on the market value of the notes of
a change in a specific factor, assuming all otlbeddions remain constant.

United States Interest Rat&§e expect that the market value of the notes wilaffected by changes in United States interessrét
general, if United States interest rates increifigemarket value of the notes may decrease. Weot@nedict the future level of market interest
rates.

Our Credit Rating, Financial Condition and ReswfOperationsWe expect the notes will be rated by one or mot®nally
recognized statistical rating organizations. Anyngaagency that rates the notes may lower oungadr decide not to rate the notes in its sole
discretion. Actual or anticipated changes in oeddrratings, financial condition or results of cgtédons may affect the market value of the
notes. In general, if our credit rating is downgrdgdthe market value of the notes may decreaseeditcating is not a recommendation

S-6



Table of Contents

to buy, sell or hold securities and may be sulijgcevision or withdrawal at any time by the asgigrrating organization. No person is
obligated to maintain any rating on the notes, adordingly, we cannot assure you that the ratisgggned to the notes will not be lowered or
withdrawn by the assigning rating organizationrat ime thereafter.

We want you to understand that the impact of onta@factors above, such as an increase in Unisg@sSinterest rates, may offset
some or all of any change in the market value efribtes attributable to another factor, such dsmamovement in our credit rating.

Our credit ratings may not reflect all risks of aninvestment in the notes.

The credit ratings assigned to the notes may ffilgictehe potential impact of all risks relateditading markets, if any, for, or tradi
value of, your notes. In addition, real or antitgzhchanges in our credit ratings will generalffigeff any trading market, if any, for, or trading
value of, your notes. Accordingly, you should cdhgaur own financial and legal advisors as totis&s entailed by an investment in the notes
and the suitability of investing in the notes ighli of your particular circumstances.

There are limited covenants in the indenture.

Neither we nor any of our subsidiaries is restddtem incurring additional debt or other liabii, including additional senior debt,
under the indenture. If we incur additional debligilities, our ability to pay our obligations dine notes could be adversely affected. We
expect that we will from time to time incur addited debt and other liabilities. In addition, we ag restricted under the indenture from
granting security interests over our assets, exoethte extent described under “Description ofMudes—Certain Covenants—Restrictions on
Liens” in this prospectus supplement, or from pgyividends, making investments or issuing or repasing our securities.

In addition, there are no financial covenants mitidenture. You are not protected under the ingerh the event of a highly
leveraged transaction, reorganization, restruatumimerger or similar transaction that may adveraéflgct you, except to the extent described
under “Description of Debt Securities—General” ied in the accompanying prospectus.

We may not be able to repurchase the notes upon aange of control, which would result in a default nder the notes.

Holders of the notes may require us to repurchasie notes in certain events upon a “change ofroiras defined under
“Description of the Notes—Change of Control” inghgrospectus supplement. We cannot assure yowéhaill have sufficient financial
resources, or will be able to arrange sufficienaficing, to pay the purchase price of the notesicptarly if a change of control triggers a
similar repurchase requirement for, or resulthadcceleration of, our other then existing debaddition, our ability to repurchase the notes
for cash may be limited by law, or by the termstifer agreements relating to our indebtednessamdstg at that time. Our failure to
repurchase the notes as required under the indegtwerning the notes would result in a defaultenride indenture, which could have mate
adverse consequences for us and for holders ofdtes.

Redemption may adversely affect your return on thenotes.

We have the right to redeem some or all of thespter to maturity, as described under “Descriptad the Notes—Optional
Redemption” in this prospectus supplement. We nedgem the notes at times when prevailing inteegesmmay be relatively low.
Accordingly, you may not be able to reinvest thderaption proceeds in a comparable security atfactefe interest rate as high as that of the
notes.
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The subsidiary guarantees can be released under ¢ain circumstances.

Each of the subsidiary guarantees may be relegsmtthe occurrence of certain customary circumgsaescribed in “Description
of the Notes—Guarantees” in this prospectus supgtentf the subsidiary guarantee of any subsidsrgleased, then the notes will be
effectively subordinated to any and all existingl &nture obligations of such subsidiary.

A court may use fraudulent conveyance consideratiato void or subordinate the subsidiary guarantees.

Various applicable fraudulent conveyance laws tlmeen enacted for the protection of creditors. Artmay use fraudulent
conveyance laws to subordinate or void the subsidjaarantees of the notes issued by the subsidizayantors. It is also possible that under
certain circumstances a court could hold that thectiobligations of a subsidiary guaranteeingrtbtes could be superior to the obligations
under such guarantee. To the extent any subsidigagantor’s guarantee of the notes is voided asuwtrof fraudulent conveyance or held
unenforceable for any other reason, the noteholdetdd cease to have any claim in respect of suehantee.
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USE OF PROCEEDS

We estimate the net proceeds to us from the sateeaiotes will be approximately $ milliorfteat deducting the underwriters’
discounts and commissions and estimated offeripgmrses payable by us. We intend to use the net@dsoof this offering to fund the
repurchase of any and all of our $810 million ofstanding aggregate principal amount of our 201tésim a contemplated tender offer and/or

redemption, including the payment of accrued irgetleereon and any applicable premiums relategtbeYWe intend to use the remainder of
the net proceeds of this offering for general caapopurposes.

S-9



Table of Contents

CAPITALIZATION

The following table sets forth our consolidateditajzation as of March 31, 2012, and as adjustegive effect to the issuance and
sale of the notes and the use of the proceedstfisnoffering as set forth under “Use of Proceeatsdve. This table should be read in
conjunction with our unaudited consolidated finahsitatements and related notes included in ourt@iaReport on Form 10-Q for the
guarter ended March 31, 2012, which is incorporatedeference in this prospectus supplement and¢bhempanying prospectus. See “Where
You Can Find More Information.”

March 31, 2012

Actual As Adjusted
(% in millions, except par value)
Cash & cash equivalents (1 $ 72C $
Long-term debt:
Revolving credit facility $ — $ —
Senior notes
3.25% Convertible Senior Notes due October 2013320otes, 45¢ 45¢
10.50% Senior Notes due March 2014 (2014 Nc¢ 81C
6.85% Senior Notes due April 2016 (2016 No 63¢ 63€
7.00% Notes due May 20: 12C 12C
7.00% Notes due January 2C 18 18
Discount on senior notes ( (60)
Notes offered herek —
GO Zone ta-exempt bonds (0.19% at 3/31/] 10C 10C
Other 13€ 13€
Less current del (84 (84
Total lon¢-term debt $ 2,13¢ $
Shareholder¢ equity:
Common stock ($0.10 par valut
Class /—authorized 900 million shares; issued 322 millibargs $ 32 $ 32
Convertible Class —authorized 900 million shares; issued 70 millioarsis 7 7
Capital in excess of par vali 2,26¢ 2,26¢
Retained earnings (. 4,09¢
Accumulated other comprehensive i (40) (40)
Treasury stock, at c—26 million share! (459 (459
Total Tyson shareholde equity $ 5,90¢ $
Noncontrolling interes 29 29
Total shareholde’ equity $ 5,93t $
Total capitalizatior $ 8,071 $

(1) “As adjuste” cash and cash equivalents include net proceedstfrisroffering, after underwrite’ discounts and commissions &
estimated offering expenses, of $  million reztlby $810 million to fund the repurchase of th&£20otes and $ million in
estimated premium payments to the holders of tie 2@tes

(2) “As adjuste” discount on senior notes includes a-cash writ-off of $  million related to the repurchase lo¢ 2014 notes

(3) “As adjusted” retained earnings includes $million of estimated accrued interest and prempayments and a non-cash write-off of
unamortized debt issuance costs of $  millioth @m unamortized debt discount of $  millioratetl to the repurchase of the 2014
notes, assuming a 39% tax re
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DESCRIPTION OF THE NOTES

The following description of the particular termfstioe notes supplements and, to the extent indensigherewith, replaces the
description of the general terms and provisionthefdebt securities set forth in the accompanyimgectus, to which description reference is
hereby made. Whenever a defined term is referrethdionot herein defined, the definition thereafastained in the accompanying prospectus
or in the Indenture referred to therein. In this éBcription of the Notes,” unless otherwise indicateve,” “us,” “our,” “the Company” and
similar words refer only to Tyson Foods, Inc. amad any of its subsidiaries.

General

The $ in aggregate princig@ount of % Senior Notes due 2022 (the “ndteshstitute a single series of debt
securities pursuant to a base indenture dated &ef1l, 1995, between the Company and The BaNkwfYork Mellon Trust Company, N.;
(as successor to JPMorgan Chase Bank, N.A. (foynférd Chase Manhattan Bank)), as Trustee, as suppted by a supplemental indenture
with respect to the notes, between the CompanyGtiegantors and the Trustee. In this section, e te the base indenture (the “base
indenture”), as supplemented by the supplemendgriture (the “supplemental indenture”), collectivas the “Indenture.” The terms of the
notes include those expressly set forth in theriute and those made part of the Indenture byeeéerto the Trust Indenture Act of 1939, as
amended.

You can find the definitions of some of the termsediin this description below under the caption “er&in Definitions.” The
defined terms used in this description but notraefibelow under the caption “—Certain Definitiomsive the meanings assigned to them ii
Indenture. In this description, the words “Compéfiwe,” “us” and “our” refer only to Tyson Foodsn¢. and not to any of its subsidiaries.

The following description is only a summary of thaterial provisions of the Indenture. We urge youeiad the Indenture because it,
and not this description, defines your rights atdeis of the Notes. You may request copies of tigkemture at our address set forth under the
heading “Where You Can Find More Information”.

Brief Description of the Notes
The notes:
» are unsecured senior obligations of the Comp

» are senior in right of payment to all existing datlire indebtedness that is expressly subordinatedht of payment to the
notes; ant

» are guaranteed by each Subsidiary Guarantor omsecured senior bas

On the Issue Date, only those subsidiaries of thaany that guarantee any Indebtedness under #dit@greement were
Subsidiary Guarantors.

Principal, Maturity and Interest

The notes will be initially issued in an aggregaticipal amount of $ andlwiature on , 2022, with
accrued and unpaid interest to such date.

The Company will issue the notes in minimum denatians of $2,000 and any greater integral multgil$1,000. We are permitted
to issue additional notes from time to time withoatice to or the consent of the registered holdétke notes. The notes and the related
additional notes, if any, will be treated
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as a single class for all purposes of the Indentooduding waivers, amendments, redemptions afetofo purchase, provided that if such
additional notes are not fungible with the originates for U.S. federal income tax purposes, sdditianal notes will have a separate CUSIP
number. Unless the context otherwise requiresalfqrurposes of the Indenture and this “Descriptibthe Notes”, references to the notes
include any additional notes actually issued.

The notes will bear interest at % per anifitgm the date of issuance or from the most recgatest payment date to which
interest has been paid or provided for, payabldesamally on and of each year, beginning , 2012, to the
persons in whose names the notes are registetled elbse of business on the immediately preceding and

respectively, whether or not such day is a Busibess Interest will be computed on the basis 06@-8ay year comprised of twelve 30-day
months.

Optional Redemption

We may redeem the notes, in whole or in part, gttiame prior to , 2022 (three monthopto the maturity date) at a
redemption price equal to the greater of:

» 100% of the principal amount of the notes plus @edrand unpaid interest thereon to the date ofmptien; or

» the sum of the remaining scheduled payments otipédh of and interest on the notes being redeemetirfcluding any portio
of the payments of interest accrued as of the afatedemption), discounted to its present valuefdke date of redemption ol
semi-annual basis (assuming a 360-day year camgistitwelve 30-day months) at the Adjusted TreaRate, as determined
by the Quotation Agent, plus basispmiplus accrued and unpaid interest on the rahemount being redeemed to
the date of redemptio

At any time on or after , 20@2ree months prior to the maturity date), we megeem the notes, in whole or in part, at
any time at a redemption price equal to 100% ofpttirecipal amount of the notes, plus accrued armhighinterest thereon to the date of
redemption.

“Adjusted Treasury Rate” means, with respect to r@uemption date, the rate per annum equal toehm-annual equivalent yield to
maturity of the Comparable Treasury Issue, assumipgdce for the Comparable Treasury Issue (exptkeas a percentage amount) equal to the
Comparable Treasury Price for such redemption date.

“Comparable Treasury Issue” means the United Sttessury security selected by the Quotation Agertiaving an actual or
interpolated maturity comparable to the remaingmgtof the notes to be redeemed that would beediliat the time of selection and in
accordance with customary financial practice, icipg new issues of corporate debt securities afgarable maturity to the remaining term of
such notes.

“Comparable Treasury Price” means, with respeaintpredemption date, (i) the average of the Reter@measury Quotations for
such redemption date, after excluding the highedtlewest such Reference Treasury Dealer Quotat@r(§) if the Company obtains fewer
than three such Reference Treasury Dealer Quosatibe average of all such Quotations.

“Quotation Agent” means the Reference Treasury &egbpointed by us.

“Reference Treasury Dealer” means any of Merrilhtly, Pierce, Fenner & Smith Incorporated, J.P. Mor8ecurities LLC, Morgan
Stanley & Co. LLC and RBC Capital Markets, LLC ahdir respective successors. However, if any ofdhegoing shall cease to be a primary
U.S. Government securities dealer in New York atyPrimary Treasury Dealer”), we shall substittiterefor another Primary Treasury
Dealer.
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“Reference Treasury Dealer Quotations&ans, with respect to each Reference Treasurnebaadl any redemption date, the aver
as determined by us, of the bid and asked pricethéoComparable Treasury Issue (expressed in@esshas a percentage of its principal
amount) quoted in writing to the Company by sucfeRmnce Treasury Dealer at 3:30 p.m., New York @itye, on the third Business Day
preceding such redemption date.

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

Selection and Notice of Redemption
If we are redeeming less than all the notes attiiamg, the Trustee will select the notes to be redakas follows:

(1) ifthe notes are listed on any national securigieshange, in compliance with the requirements ohswational securitie
exchange; o

(2) if the notes are not so listed, on a pro rata bagisot or by such method as the Trustee will déaimand appropriate

We will redeem notes of $2,000 or less in whole aodin part. We will cause notices of redemptiomé mailed by first-class mail
at least 30 but not more than 60 days before tihemetion date to each Holder of notes to be reddenis registered address.

If any note is to be redeemed in part only, théceodf redemption that relates to that note wakestthe portion of the principal
amount thereof to be redeemed. We will issue ama&e in a principal amount equal to the unredeepoetion of the original note in the name
of the Holder upon cancellation of the originalendtlotes called for redemption become due on tteefdeed for redemption. On and after the
redemption date, interest ceases to accrue on apfextions of them called for redemption.

Mandatory Redemption; Offers to Purchase; Open Marlet Purchases

We are not required to make any mandatory redemptiginking fund payments with respect to the siotéowever, under certain
circumstances, we may be required to offer to pasemotes as described under the caption “—Ché&mn@entrol”. We may at any time and
from time to time purchase notes in the open masketherwise.

Guarantees

The Subsidiary Guarantors jointly and severally ilig and unconditionally Guarantee, on a senissecured basis, our obligations
under the notes and the Indenture. Each of theidabsGuarantees may be released upon the ocagri@icertain customary circumstances
described below. The obligations of each Subsidzugrantor under its Subsidiary Guarantee is lidnéte necessary to prevent that Subsidiary
Guarantee from constituting a fraudulent conveyamaer applicable law. See “Risk factors—Riskstezlao the notes—Federal and state
fraudulent transfer laws may permit a court to vbiel guarantees, and, if that occurs, you mayetdive any payments on the Notes”.

Each Subsidiary Guarantor that makes a payment utsdgubsidiary Guarantee will be entitled upogrpant in full of all guarantie
obligations under the Indenture to a contributimmf each other Subsidiary Guarantor in an amouwnleg such other Subsidiary Guarantor’s
pro rata portion of such payment based on the otispenet assets of all the Subsidiary Guarantbtiseatime of such payment determined in
accordance with GAAP.
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If a Subsidiary Guarantee were rendered voidabt®uild be subordinated by a court to all otheeltddness (including guarantees
and other contingent liabilities) of the applicaBlgbsidiary Guarantor, and, depending on the amafsuch indebtedness, a Subsidiary
Guarantor’s liability on its Subsidiary Guaranteeild be reduced to zero. See “Risk factors—Rislkased to the notes—Federal and state
fraudulent transfer laws may permit a court to vbiel guarantees, and, if that occurs, you mayetdive any payments on the Notes”.

Pursuant to the Indenture, (a) a Subsidiary Guaranay consolidate with, merge with or into, omster all or substantially all its
assets to any other Person to the extent desdv#ded under “—Certain Covenants—Merger and Conatilith” and (b) the Capital Stock of a
Subsidiary Guarantor may be sold or otherwise dispmf to another Persgmrovided, howeverthat, subject to certain exceptions, in the case
of the consolidation, merger or transfer of alsabstantially all the assets of such Subsidiaryr&ar, if such other Person is not the
Company or a Subsidiary Guarantor, such Subsidiargrantors obligations under its Subsidiary Guarantee mesi{pressly assumed by s
other Person, except that such assumption wilbeaequired in the case of:

(1) the sale or other disposition (including by wayohsolidation or merger) of a Subsidiary Guararitaiuding the sale ¢
disposition of Capital Stock of a Subsidiary Guawaifollowing which such Subsidiary Guarantor islanger a Subsidiary of
the Company; o

(2) the sale or disposition of all or substantiallythk assets of a Subsidiary Guarar

in each case, other than to the Company or ani#&#ilof the Company and as permitted by the Indentupon any sale or disposition
described in clause (1) or (2) above, the obligothe related Subsidiary Guarantee will be reledsed its obligations thereunder.

The Subsidiary Guarantee of a Subsidiary Guarasorwill be permanently released:

1) upon the release or discharge of all Guarargeddndebtedness, as applicable, of such SubgiGiaarantor outstanding as of
the Issue Date (i) under the Credit Agreement @hah(relation to any Indebtedness of the Compaom

(2) if we exercise our legal defeasance optionusromvenant defeasance option as described undBefeasance” or if our
obligations under the Indenture are dischargeaddom@ance with the terms of the Indentt

Ranking
Senior | ndebtedness versus Notes

The indebtedness evidenced by the notes and tredtary Guarantees is unsecured and will rank passu in right of payment with
the other senior indebtedness of the Company an8tisidiary Guarantors, as the case may be. Ttke are guaranteed by the Subsidiary
Guarantors.

As of March 31, 2012, the Company and its constaidlaubsidiaries had outstanding, on a consolidaasis, approximately
$2,220 million of total debt (net of the unamortzesue discount of $60 million), which included:

(1) approximately $1,996 million of total debt of Tysand the Subsidiary Guarantors (of which approxahya$12 million was
secured indebtednes

(2) approximately $224 million of total lor-term debt of subsidiaries that are not Subsidiamgr@ntors, of which approximate
$8 million was secured indebtedness (non-guarantosidiaries represented approximately 5% of owemee for the six
months ended March 31, 2012 and approximately 2D8bionet assets); ar
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(3) the Company had aggregate additional availabilit$3%5 million under the Credit Agreement, all diieh would be secure
indebtednes:

Additionally, a Subsidiary Guarantor had $180 roitlioutstanding secured debt payable to a non-gimrsubsidiary, and a non-
guarantor subsidiary had $163 million outstandiabtcpayable to Tyson Foods, Inc.

The notes are unsecured obligations of the Com@egured debt and other secured obligations aftrepany (including
obligations with respect to the Credit Agreement) effectively senior to the notes to the exterthefvalue of the assets securing such debt or
other obligations.

Liabilities of Subsidiaries versus Notes

A substantial portion of our operations is condddteough our subsidiaries. Some of our subsidiaaie not Guaranteeing the notes,
and, as described above under “—Guarantees”, Sabsi@uarantees may be released under certaimegtainces. In addition, our future
subsidiaries may not be required to Guarantee dhesnClaims of creditors of such non-guarantosglidries, including trade creditors and
creditors holding indebtedness or Guarantees idsyesdch non-guarantor subsidiaries, and claimseferred stockholders of such non-
guarantor subsidiaries generally will have priovitigh respect to the assets and earnings of sugtgnarantor subsidiaries over the claims of
our creditors, including Holders of the notes, eifesuch claims do not constitute senior indebtesdnéccordingly, the notes are effectively
subordinated to creditors (including trade credit@nd preferred stockholders, if any, of such goarantor subsidiaries.

At March 31, 2012, the total liabilities of our sudliaries (other than the Subsidiary Guarantorgevag@proximately $931 million,
including long-term debt payable to Tyson Foods, bnd trade payables.

Change of Control

Upon the occurrence of a Change of Control TriggeEvent, each Holder shall have the right to negtiiat the Company
repurchase such Holder’s notes at a purchase ipriash equal to 101% of the principal amount tbeoa the date of purchase plus accrued
and unpaid interest, if any, to the date of purelasbject to the right of Holders of record on italevant record date to receive interest due on
the relevant interest payment date).

Within 30 days following the date upon which anya@be of Control Triggering Event shall have ocadirkee will mail a notice by
first-class mail to each Holder with a copy to Trrestee (the “Change of Control Offer”) or, at @tion, prior to any Change of Control but
after the public announcement of the pending Chaf@ontrol, stating:

(1) that a Change of Control has occurred andselh Holder has the right to require us to purcisasé Holder’s notes at a
purchase price in cash equal to 101% of the prat@mount thereof on the date of purchase, plusiadcand unpaid interest,
if any, to the date of purchase (subject to thetrag Holders of record on the relevant record date=ceive interest on the
relevant interest payment dat

(2) the purchase date (which shall be no earlier titadays nor later than 60 days from the date sutibeniz mailed); ani

3) the instructions, as determined by us, consistéth the covenant described hereunder, thatldddonust follow in order to
have its notes purchase

We will not be required to make a Change of Con@ffér following a Change of Control if a third pyaumakes the Change of
Control Offer in the manner, at the times and otlez in compliance with the requirements set fantthe Indenture applicable to a Change of
Control Offer made by us and purchases all
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notes validly tendered and not withdrawn under stichnge of Control Offer. A Change of Control Offeay be made in advance of a Change
of Control, conditional upon such Change of Contifc definitive agreement is in place for the 8ga of Control at the time of making of the
Change of Control Offer.

We will comply, to the extent applicable, with tlegjuirements of Section 14(e) of the Exchange Adtany other securities laws or
regulations in connection with the repurchase d¢ésas a result of a Change of Control. To thergxtet the provisions of any securities laws
or regulations conflict with the provisions of tbevenant described hereunder, we will comply whitl applicable securities laws and
regulations and shall not be deemed to have brdamiweobligations under the covenant describedumeter by virtue of our compliance with
such securities laws or regulations.

The Change of Control purchase feature of the nofgsin certain circumstances make more difficulliscourage a sale or takeo
of the Company and, thus, the removal of incumbeamiagement. The Change of Control purchase feistareesult of negotiations between
the Company and the underwriters of the notes. e Ino present intention to engage in a transastiaiving a Change of Control, although
it is possible that we could decide to do so infthare. Subject to the limitations discussed belaw could, in the future, enter into certain
transactions, including acquisitions, refinancingsther recapitalizations, that would not congtita Change of Control under the Indenture,
but that could increase the amount of indebtedoetsganding at such time or otherwise affect opitahstructure or credit ratings. Restrictit
on our ability to Incur additional Indebtedness ewatained in the covenants described under “—latiuih on Liens” and “—Limitation on
Sale/Leaseback Transactions”. Such restrictionoonbe waived with the consent of the Holdera afiajority in principal amount of the
notes then outstanding. Except for the limitatioostained in such covenants, however, the Indentilf@ot contain any covenants or
provisions that may afford Holders of the notesgetion in the event of a highly leveraged transact

The occurrence of certain change of control eveitts respect to the Company will constitute a défander the Credit Agreement
and will restrict our ability to purchase notesttie event that a Change of Control occurs at a tilnen we are prohibited by the Credit
Agreement from purchasing notes, we may seek theect of our lenders under the Credit Agreemeptutchase the notes or may attempt to
refinance the borrowings under the Credit Agreemiémte cannot obtain the consent of such lendegurchase the notes or successfully
refinance such borrowings, we will remain prohitifeom purchasing notes pursuant to a Change ofrGlddffer, which would constitute a
Default under the Indenture, which would, in turanstitute a default under the Credit Agreement.

Indebtedness that we may Incur may contain prabiiston the occurrence of certain events that woaltstitute a Change of
Control or require the repurchase of such indelgssliipon a Change of Control. Moreover, the exelnighe Holders of their right to require
us to repurchase their notes could cause a defadé#r such indebtedness, even if the Change ofr@adiself does not, due to the financial
effect of such repurchase on us. Finally, our gbib pay cash to the Holders of notes following titcurrence of a Change of Control may be
limited by our then existing financial resourcekelie can be no assurance that sufficient fundsoeilivailable when necessary to make any
required repurchases.

The definition of “Change of Control” includes agosition of all or substantially all of the asseftshe Company to any Person.
Although there is a limited body of case law intetpng the phrase “substantially all”, there isprecise established definition of the phrase
under applicable law. Accordingly, in certain cintstances there may be a degree of uncertaintywaldther a particular transaction would
involve a disposition of “all or substantially altif the assets of the Company. As a result, it beynclear as to whether a Change of Control
has occurred and whether a Holder of notes mayinethe Company to make an offer to repurchasethes as described above.

The provisions under the Indenture relative toahligation to make an offer to repurchase the natea result of a Change of
Control may be waived or modified with the writteonsent of the Holders of a majority in principad@unt of the notes.
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For purposes of the foregoing discussion, the fahg definitions apply:

“ Change of Control means the occurrence of any of the following:

1)

(2)

3)

(4)

()

(6)

the Permitted Holders cease to be“beneficial owne” (as defined in Rules 1-3 and 13-5 under the Exchange Ac

directly or indirectly, of a majority in the aggmegg of the total voting power of the Voting Stodklee Company, whether as a
result of issuance of securities of the Company,raarger, consolidation, liquidation or dissolutiofiithe Company, or any
direct or indirect transfer of securities of then@many by the Permitted Holders or otherwise (fappses of this clause

(1) and clause (2) below, the Permitted Holderdl slikedeemed to beneficially own any Voting Stoélad®erson (the
“specified person”) held by any other Person (fh&ént entity”) so long as the Permitted Holdensefieially own (as so
defined), directly or indirectly, in the aggregatenajority of the voting power of the Voting Stoakthe parent entity!

the consummation of any transaction (includinghwitt limitation, any merger or consolidation) tlesult of which is that an
“person” (as such term is used in Sections 13(d)lat(d) of the Exchange Act), other than one oraiermitted Holders,
becomes the “beneficial owner” (as defined in ota(iy above), directly or indirectly, of more tha®% of the total voting
power of the Voting Stock of the Compai

the direct or indirect sale, lease, transfer, cganee or other disposition (other than by way ofgee or consolidation), in ol
or a series of related transactions, of all or gufiglly all of the assets of the Company anditbsidiaries taken as a whole
any Person (including any “person” (as that termsisd in Section 13(d)(3) of the Exchange Act)eothan to the Company
or one of its subsidiarie

the Company consolidates with, or merges witinto, any Person, or any Person consolidates, witmerges with or into,
the Company, in any such event pursuant to a teéinsan which any of the outstanding Voting Stafkhe Company or su
other Person is converted into or exchanged fdr,csecurities or other proper

the first day on which the majority of the mesrdbof the board of directors of the Company céase Continuing Directors;
or

the adoption of a plan relating to the liquidatmrdissolution of the Compan

Notwithstanding the foregoing, a transaction wit be considered to be a Change of Control ifn@) gurvivor or transferee is a
Person that is controlled by the Permitted Holder§i) a transaction following which (A) in the s of a merger or consolidation transaction,
holders of securities that represented 100% o¥/thteng Stock of the Company immediately prior takdransaction (or other securities into
which such securities are converted as part of sumtger or consolidation transaction) own direotlyndirectly at least a majority of the
voting power of the Voting Stock of the survivingrBon in such merger or consolidation transactiomeédiately after such transaction and
(B) in the case of a sale of assets transactia tansferee becomes an obligor in respect ofithes and a Subsidiary of the transferor of :

assets.

“ Change of Control Triggering Evehimeans the occurrence of both a Change of Coatrdla Rating Event. Notwithstanding the
foregoing, no Change of Control Triggering Evenil & deemed to have occurred in connection with@articular Change of Control unless
and until such Change of Control has actually bsrsummated.

“ Continuing Director’ means, as of any date of determination, any mermbthe board of directors of the Company who:

1)

was a member of such board of directors on the afatee Indenture; ¢
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(2) was nominated for election or elected to such bo&directors with the approval of a majority oét@ontinuing Director
who were members of such board of directors atithe of such nomination or electic

“ Fitch " means Fitch Ratings and its successors.

“ Investment Gradémeans a rating of Baa3 or better by Moody’s {srequivalent under any successor rating categofies
Moody’s), a rating of BBB- or better by S&P (or gguivalent under any successor rating categofi8&B) and a rating of BBB- or better by
Fitch (or its equivalent under any successor ratmtggories of Fitch) and the equivalent investngeatle credit rating from any replacement
rating agency or rating agencies selected by usruhé circumstances permitting us to select aogphent rating agency and in the manne
selecting a replacement rating agency, in eachasset forth in the definition of “Rating Agency.”

“ Moody’s” means Moody’s Investors Service, Inc., a subsyda Moody’s Corporation, and its successors.

“ Permitted Holder$ means (1) Mr. Don Tyson, (2) “members of the sdamily” of Mr. Don Tyson as defined in Section 44y of
the Code and (3) any entity (including, but notifed to, any partnership, corporation, trust oritéd liability company) in which one or more
individuals described in clauses (1) and (2) hepasisess over 50% of the voting power or benefictatests.

“ Rating Agencies means (i) each of Moody’s, S&P and Fitch; anylifiany of Moody’s, S&P or Fitch ceases to rate tiotes or
fails to make a rating of the notes publicly aval#afor reasons outside of our control, a “natibne¢cognized statistical rating organization”
within the meaning of Section 3(a)(62) of the Exuy Act that is selected by us (as certified bgsmlution of the Board of Directors) as a
replacement agency for Moody’s, S&P or Fitch, arteaf them, as the case may be.

“ Rating Event means, with respect to the notes, (i) the ratihguch notes is lowered by two of the three Rafiggncies on any
day during the period (the “Trigger Period”) comroiag on the earlier of (a) the occurrence of a @easf Control and (b) the first public
notice of our intention to effect a Change of Cohtand ending 60 days following consummation afrsGhange of Control (which period
shall be extended so long as the rating of thesnistander publicly announced consideration forsfide downgrade by any of the Rating
Agencies), and (ii) such notes are rated belowdtment Grade by two of the three Rating Agencieargnday during the Trigger Period,;
providedthat a Rating Event will not be deemed to have weclin respect of a particular Change of Contaold(thus will not be deemed a
Rating Event for purposes of the definition of Cgamf Control Triggering Event) if each Rating Aggmaking the reduction in rating does
not publicly announce or confirm or inform the Tweesin writing at our request that the reductiors Wee result, in whole or in part, of any
event or circumstance comprised of or arising eesalt of, or in respect of, the Change of Confwdiether or not the applicable Change of
Control has occurred at the time of the Rating Evéha Rating Agency is not providing a rating tbhe notes at the commencement of such
period, the notes will be deemed to have ceasbd tated as investment grade by such Rating Agéuadgg such period.

“ S&P " means Standard & Poor’s Ratings Services, aidiwief The McGraw-Hill Companies, Inc., and its sessors.
Certain Covenants
Restrictionson Liens

Reference is made to the sections “Descriptionetftisecurities—Certain Covenants—Restrictions @m&’l and “Description of
Debt Securities—Certain Covenants—Certain Defingioin the accompanying prospectus.
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Restrictions on Sale and Lease-Back Transactions

Reference is made to the sections “Descriptionetftisecurities—Certain Covenants—Restrictions da &ad Lease-Back
Transactions” and “Description of Debt Securitieserd@in Covenants—Certain Definitions” in the accamying prospectus.

Restrictions on Consolidations, Mergers and Sales of Assets

(a) The Company will not consolidate with or mewgjth or into, or convey, transfer or lease, in tr@@saction or a series of
transactions, directly or indirectly, all or substfally all its assets to, any Person, unless:

(1) theresulting, surviving or transferee Person “Successor Compa”) shall be a Person organized and existing unde
laws of the United States of America, any Stateetbieor the District of Columbia and the SuccesSompany (if not the
Company) shall expressly assume, by an indentymglaonental thereto, executed and delivered to thst&e, in form
satisfactory to the Trustee, all the obligationshef Company under the notes and the Inden

(2) immediately after giving pro forma effect to sucansaction, no Default shall have occurred andopéirruing; anc

(3) the Company shall have delivered to the Truate®fficers’ Certificate and an Opinion of Coungeslch stating that such
consolidation, merger or transfer and such supphktahéndenture (if any) comply with the Indentu

For purposes of this covenant, the sale, lease/eg@mce, assignment, transfer or other dispositfail or substantially all of the
properties and assets of one or more Subsidiafige Company, which properties and assets, if bglthe Company instead of such
Subsidiaries, would constitute all or substantiallyof the properties and assets of the Compang consolidated basis, shall be deemed to be
the transfer of all or substantially all of the pesties and assets of the Company.

The Successor Company will be the successor tGdomepany and shall succeed to, and be substitutedrid may exercise every
right and power of, the Company under the Indentame the predecessor Company, except in the ¢askease, shall be released from the
obligation to pay the principal of and interesttba notes.

(b) The Company will not permit any Subsidiary Gargor to consolidate with or merge with or intoconvey, transfer or lease, in
one transaction or a series of transactions, allibstantially all of its assets to any Persongjothan any Excluded Transfer) unless:

(1) exceptin the case of a Subsidiary Guarantpth@ has been disposed of in its entirety to lagroPerson (other than to the
Company or an Affiliate of the Company), whetheotigh a merger, consolidation or sale of Capitatisbr sale of all or
substantially all assets or (y) that, as a reduti@ disposition of all or a portion of its Capi&tock, ceases to be a Subsidiary
of the Company, the resulting, surviving or transéPerson (if not such Subsidiary) shall be adessganized and existing
under the laws of the jurisdiction under which s&ehbsidiary was organized or under the laws otthited States of
America, any State thereof or the District of Cohian and such Person (unless such Person is adi@rggbuarantor) shall
expressly assume, by a Guarantee Agreement, imadatisfactory to the Trustee, all the obligatiohsuch Subsidiary, if
any, under its Subsidiary Guarant

(2) immediately after giving effect to such transat or transactions on a pro forma basis, no Oe&all have occurred and be
continuing; anc
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(3) the Company delivers to the Trustee an Offi’ Certificate and an Opinion of Counsel, each statirag such consolidatio
merger or transfer and such Guarantee Agreemaeartyifcomplies with the Indentul

SEC Reports

The Company will file with the Trustee, within 18y after the Company is required to file with 8tC, copies of the annual
reports and of the information, documents, andratiygorts which the Company has so filed with tBEC$ursuant to Section 13 or Section 15
(d) of the Exchange Act. Filing of any such anmeglort, information, documents and such other tspmm the SEC’s EDGAR system (or any
successor thereto) or any other publicly availalambase maintained by the SEC will be deemedtigfysthis requirement.

Delivery of such reports, information and documeatthe Trustee is for informational purposes antyg the Trusteg'receipt of suc
shall not constitute constructive notice of anymiation contained therein or determinable fronoinfation contained therein, including the
Company’s or any Subsidiary Guarantor’s complianith any of their covenants hereunder (as to whiehTrustee is entitled to rely
exclusively on Officers’ Certificates).

Defaults
Each of the following is an Event of Default:
(1) adefaultin the payment of interest on the notkemdue, continued for 30 da

(2) adefaultin the payment of principal of anyenevhen due at its Stated Maturity, upon optioedemption, upon required
purchase, upon declaration of acceleration or wtiser

3) the failure by the Company or any Subsidianafator to comply with its obligations under “—Gent Covenants—
Restrictions on Consolidations, Mergers and Sdiésset” above;

(4)  the failure by the Company to comply for 30 slafter notice with any of its obligations in thevenants described above
under “—Change of Control” (other than a failurgtachase notes) or under “—Limitation on Liens*-Eimitation on
Sale/Leaseback Transacti”;

(5) the failure by the Company to comply for 60 daytemfiotice with the covenant described ur“—Certain covenan—SEC
Report” or its other agreements contained in the Inden

(6) certain events of bankruptcy, insolvency or reoizgtion of the Company, any Subsidiary Guarantaaror Significan
Subsidiary (th¢* bankruptcy provision”); or

(7)  a Subsidiary Guarantee of a Significant Subsidfarythe Subsidiary Guarantees of any group of Slidrsés that, take
together, would constitute a Significant Subsidjargases to be in full force and effect (other timasccordance with the ter
of such Subsidiary Guarantee) or any Subsidiaryr&@uar denies or disaffirms its obligations underSubsidiary Guarantee
other than by reason of the termination of the htdes or the release of any such Guarantee in danoe with the Indentur

However, a Default under clause (4) or (5) will ponhstitute an Event of Default until the Truste¢he Holders of at least 25% in
principal amount of the outstanding notes notify @ompany of the Default and the Company doesuret such Default within the time
specified after receipt of such notice.

If an Event of Default occurs and is continuingh@tthan an Event of Default relating to certaiergg of bankruptcy, insolvency or
reorganization of the Company), the Trustee oHbklers of at least 25% in principal amount of thuitstanding notes may declare the
principal of and accrued but unpaid interest orhal
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notes to be due and payable. Upon such a declaratich principal and interest shall be due andiplyimmediately. If an Event of Default
relating to certain events of bankruptcy, insolweacreorganization of the Company occurs and iginaing, the principal of and interest on
all the notes will ipso facto become and be immeedifadue and payable without any declaration oep#ct on the part of the Trustee or any
Holder of the notes. Under certain circumstandesHolders of a majority in principal amount of thé&standing notes may rescind any such
acceleration with respect to the notes and itsequsnces.

Subject to the provisions of the Indenture relatm¢he duties of the Trustee, in case an Eveltedult occurs and is continuing, the
Trustee is under no obligation to exercise anyefrights or powers under the Indenture at theestgor direction of any of the Holders of the
notes unless such Holders have offered to the @eustasonable indemnity or security against arg; l@bility or expense. Except to enforce
the right to receive payment of principal, premi(ifrany) or interest when due, no Holder of a noi@y pursue any remedy with respect to the
Indenture or the notes unless:

(1)  such Holder has previously given the Trustee ndtiae an Event of Default is continuir
(2) Holders of at least 25% in principal amount of thistanding notes have requested the Trustee so@tine remedy
(3) such Holders have offered the Trustee reasonablgigeor indemnity against any loss, liability @xpense

(4) the Trustee has not complied with such requestinvBf days after the receipt thereof and the affesecurity or indemnity
and

(5) Holders of a majority in principal amount of thetstanding notes have not given the Trustee a @reaiconsistent with suc
request within such ¢-day period

Subject to certain restrictions, the Holders ofagarity in principal amount of the outstanding rotee given the right to direct the
time, method and place of conducting any proceeftingny remedy available to the Trustee or of eis@rg any trust or power conferred on
the Trustee. The Trustee, however, may refusellmf@ny direction that conflicts with law or thedenture or that the Trustee determines is
unduly prejudicial to the rights of any other Haldé a note or that would involve the Trustee imgomal liability.

If a Default occurs, is continuing and is knowrthie Trustee, the Trustee must mail to each Holti#reonotes notice of the Default
within 90 days after it occurs. Except in the caka Default in the payment of principal of or irgst on any note, the Trustee may withhold
notice if and so long as a committee of its Truiic®rs in good faith determines that withholdingtice is not opposed to the interest of the
Holders of the notes. In addition, the Companyetuired to deliver to the Trustee, within 120 dafter the end of each fiscal year, a certific
indicating whether the signers thereof know of Brefault that occurred during the previous year. Toenpany is required to deliver to the
Trustee, within 30 days after the occurrence tHeredtten notice of any event which would constiticertain Defaults, their status and what
action the Company is taking or proposes to takespect thereof.

Amendments and Waivers

Subiject to certain exceptions, the Indenture magrbended with the consent of the Holders of a ritgjor principal amount of the
notes then outstanding (including consents obtaimednnection with a tender offer or exchangetlfier notes) and any past default or
compliance with any provisions may also be waivéith whe consent of the Holders of a majority impipal amount of the notes then
outstanding. However, without the consent of eaoldér of an outstanding note affected thereby,raaralment or waiver may not, among
other things:

(1)  reduce the amount of notes whose Holders must nbts@an amendment, supplement or wai
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(@)
3)
(4)
(5)
(6)

(7)
(8)
(9)

reduce the rate of or extend the time for payméirterest on any nott

reduce the principal of or change the Stated Migtofiany note

change the provisions applicable to the redempuifamy note as described un“—Optional Redemptic”;
make any note payable in money other than thagdiatthe note

impair the right of any Holder of the notegéaeive payment of principal of and interest orhsdolder’s notes on or after tt
due dates therefor or to institute suit for theoecément of any payment on or with respect to $talder s notes

make any change in the amendment provisions wieighire each Hold’s consent or in the waiver provisiol
make any change in the ranking or priority of anyerthat would adversely affect the Holders

make any change in, or release other thandardence with the Indenture, any Subsidiary Guaeattiat would adversely
affect the Holders

Notwithstanding the preceding, without the consd#rainy Holder of the notes, the Company, the SudsidGuarantors and Trustee
may amend the Indenture:

1)
(@)

3)

(4)

()

(6)
(7)
(8)
(9)

(10)

to cure any ambiguity, omission, defect or incotesisy;

to provide for the assumption of the obligationshef Company or any Subsidiary Guarantor undeftienture by ¢
successor to the Company or such Subsidiary Guar:

to provide for uncertificated notes in additiorotoin place of certificated notes; provided that tincertificated notes a
issued in registered form for purposes of Sect@®8(f) of the Code, or in a manner such that theettificated notes are
described in Section 163(f)(2)(B) of the Co

to add Guarantees with respect to the notes, imguahy Subsidiary Guarantees, or to secure thesr

to add to the covenants of the Company or any 8igrgiGuarantor for the benefit of the Holdersta# hotes or to surrend
any right or power conferred upon the Company graubsidiary Guaranto

to make any change that does not adversely affeatights of any Holder of the note
to comply with any requirement of the SEC in conimecwith the qualification of the Indenture undke Trust Indenture Ac
to provide for the issuance of additional noteadnordance with the limitations set forth in thddnture as of the date there

to evidence and provide for the acceptanceagpdintment under the Indenture of a successotdaukereunder pursuant to
the requirements therec

to conform the text of the Indenture, the saieany Subsidiary Guarantee to any provisiomisf‘tDescription of the notes”
to the extent that such provision in this “Desddptof the Notestvas intended to be a verbatim recitation of a wiowi of the
Indenture, the notes or such Subsidiary Guarante
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(11) to make any amendment to the provisions of theritde relating to the transfer and legending oésiprovided, howeve,
that (a) compliance with the Indenture as so amgmdrild not result in notes being transferred wmlation of the Securities
Act or any other applicable securities law ands{imgh amendment does not materially and adverstgtahe rights of
Holders to transfer note

The consent of the Holders of the notes is notsearg under the Indenture to approve the partidatan of any proposed
amendment. It is sufficient if such consent appsabe substance of the proposed amendment.

After an amendment under the Indenture becomestifée the Company is required to mail to Holdefr¢he notes a notice briefly
describing such amendment. However, the failuigite such notice to all Holders of the notes, or defect therein, will not impair or affect
the validity of the amendment.

Neither the Company nor any Affiliate of the Compamnay, directly or indirectly, pay or cause to lzdpany consideration, whether
by way of interest, fee or otherwise, to any Holideror as an inducement to any consent, waivanoendment of any of the terms or
provisions of the Indenture or the notes unlesé sonsideration is offered to all Holders and iglga all Holders that so consent, waive or
agree to amend in the time frame set forth in thieitation documents relating to such consentvemor agreement.

Transfer

The notes will be issued in registered form and béltransferable only upon the surrender of thtesbeing transferred for
registration of transfer. We or the Trustee maynegpayment of a sum sufficient to cover any ssessment or other governmental charge
payable in connection with certain transfers antherges.

Satisfaction and Discharge

When (1) we deliver to the Trustee all outstandiotes for cancellation or (2) all outstanding ndtage become due and payable,
whether at maturity or on a redemption date asaltref the mailing of notice of redemption, or Miecome due and payable within one year,
and, in the case of clause (2), we irrevocably dié¢path the Trustee funds sufficient to pay at uméty or upon redemption all outstanding
notes, including interest thereon to maturity atstedemption date, and if, in either case, wegtkegther sums payable under the Indenture by
us, then the Indenture shall, subject to certageptions, cease to be of further effect.

Defeasance

At any time, we may terminate all our obligatiomslar the notes and the Indenturde@al defeasanc®, except for certain
obligations, including those owed to the TrustBesé respecting the defeasance trust and obligatboregister the transfer or exchange of the
notes, to replace mutilated, destroyed, lost destnotes and to maintain a registrar and payiregtign respect of the notes.

In addition, at any time we may terminate (1) obligations under “—Change of Control” and under ¢ogenants described under
“—Certain Covenants” (other than the covenant desdrunder “—Restrictions on Consolidations, Mesgend Sales of Assets”) and (2) the
bankruptcy provisions with respect to SignificanbSidiaries and Subsidiary Guarantors describedeaboder “—Default” (“covenant
defeasancé).

We may exercise our legal defeasance option natteititing our prior exercise of our covenant defeesaption. If we exercise our
legal defeasance option, payment of the notes robipenaccelerated because of an Event of Defathtiespect thereto. If we exercise our
covenant defeasance option, payment of the notgsotebe accelerated because of an Event of Dedpattified in clauses (4), (5) (solely w
respect to SEC reports), or (7) (with respect ealthe Company’s Subsidiaries) under “—Defaultsah If we exercise our legal defeasance
option or our covenant defeasance option, eachidabsGuarantor will be released from all of itgligations with respect to its Subsidiary
Guarantee.
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In order to exercise either of our defeasance optiwe must irrevocably deposit in trust (the “@since trust”) with the Trustee
money or U.S. Government Obligations for the payineéprincipal and interest on the notes to redéompdr maturity, as the case may be, and
must comply with certain other conditions, incluglidelivery to the Trustee of an Opinion of Courieghe effect that Holders of the notes will
not recognize income, gain or loss for Federalimedax purposes as a result of such deposit amési@ice and will be subject to Federal
income tax on the same amounts and in the sameanand at the same times as would have been théfgh deposit and defeasance had
not occurred (and, in the case of legal defeasaniye such Opinion of Counsel must be based onimgrof the Internal Revenue Service or
other change in applicable Federal income tax law).

Concerning the Trustee

The Bank of New York Mellon Trust Company, N.Atle Trustee under the Indenture. We have appothtedrustee as Registrar
and Paying Agent with regard to the notes.

The Indenture contains certain limitations on figats of the Trustee, should it become a credifdhe Company, to obtain payment
of claims in certain cases, or to realize on centaoperty received in respect of any such claireezsirity or otherwise. The Trustee is
permitted to engage in other transactigeyided, howeverthat if it acquires any conflicting interest iust either eliminate such conflict
within 90 days, apply to the SEC for permissioraatinue or resign.

The Holders of a majority in principal amount oé tbutstanding notes will have the right to diréet time, method and place of
conducting any proceeding for exercising any rermedilable to the Trustee, subject to certain etiopp. If an Event of Default occurs (ant
not cured), the Trustee is required, in the exerofsts power, to use the degree of care of agtuchan in the conduct of his own affairs.
Subiject to such provisions, the Trustee is undesbiigation to exercise any of its rights or powensler the Indenture at the request of any
Holder of notes, unless such Holder shall haverefféo the Trustee security and indemnity satisfgdo it against any loss, liability or
expense and then only to the extent required byetimes of the Indenture.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitibolder of the Company or any Subsidiary Guarawitithave any liability for an
obligations of the Company or any Subsidiary Guemaander the notes, any Subsidiary Guaranteeeoimitienture or for any claim based on,
in respect of, or by reason of such obligationtheir creation. Each Holder of the notes by acogpdi note waives and releases all such
liability. The waiver and release are part of tbasideration for issuance of the notes. Such waindrrelease may not be effective to waive
liabilities under the U.S. Federal securities laarg] it is the view of the SEC that such a waiseagainst public policy.

Governing law
The Indenture and the notes are governed by, amstreed in accordance with, the laws of the Statéesv York.
Book-Entry System

Upon issuance, the notes will be represented byoon®ore global securities deposited with, or ohdbieof the Depositary. The
global securities representing the notes will lggstered in the name of the depositary or its nemifExcept under the circumstances describec
in the accompanying prospectus under “DescriptioDebt Securities—Book-Entry System,” the noted wilt be issuable in definitive form.
So long as the notes are represented by one orgialyal securities, the depositary or its nomindebe considered the sole owner or holde
such notes for all purposes under the Indentuittzen beneficial owners of such notes will be é&dibnly to those rights and benefits affor
to them in accordance with the depositary’s regofsrating procedures. See “Description of Debufiges—Book-Entry System” in the
accompanying prospectus.
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A further description of the depositary’s procedunéth respect to global securities is set fortkthim accompanying prospectus under
“Description of Debt Securities—Book-Entry Systerfiie depositary has confirmed to the Company, ttiewwriters and the Trustee that it
intends to follow such procedures with respech#notes.

Certain Definitions

“ Affiliate ” of any specified Person means any other Persoexgtty or indirectly, controlling or controlled byr under direct or
indirect common control with such specified Perdeor. the purposes of this definition, “control”, amnused with respect to any Person, means
the power to direct the management and policiessiofi Person, directly or indirectly, whether thriotige ownership of voting securities, by
contract or otherwise; and the terms “controllimgid “controlled” have meanings correlative to theefoing.

“ Attributable Debt’ means, as to any particular lease under whichReTgon is at the time liable, other than a cajgtse, and at
any date as of which the amount of such leasebg tetermined, the total net amount of rent reglio be paid by such Person under such
lease during the initial term of such lease asrdéteed in accordance with generally accepted adomgyiprinciples, discounted from the last
date of such initial term to the date of determoratt a rate per annum equal to the discountwateh would be applicable to a capital lease
with like term in accordance with generally accepecounting principles. The net amount of rentineg to be paid under any such lease for
any such period shall be the aggregate amounnbpegable by the lessee with respect to such gafiier excluding amounts required to be
paid on account of insurance, taxes, assessmaititg, aperating and labor costs and similar clergn the case of any lease which is
terminable by the lessee upon the payment of alfyesach net amount shall also include the amaofisuch penalty, but no rent shall be
considered as required to be paid under such amequent to the first date upon which it maydtesninated. “Attributable Debtheans, &
to a capital lease under which any Person is dirtieeliable and at any date as of which the amofistich lease is to be determined, the
capitalized amount of such lease that would appedhe face of a balance sheet of such Persorcordance with generally accepted
accounting principles.

“ Board of Directors’ means the Board of Directors of the Company gr @mmittee thereof duly authorized to act on biebil
such Board.

“ Business Day means each day which is not a Saturday, a Suadayday on which banking institutions are not iegfito be open
in the State of New York or Texas.

“ Capital Lease Obligatiofi means an obligation that is required to be cfeessiand accounted for as a capital lease for firn
reporting purposes in accordance with GAAP, andatheunt of Indebtedness represented by such dbligsihall be the capitalized amount of
such obligation determined in accordance with GAAR] the Stated Maturity thereof shall be the d&tlae last payment of rent or any other
amount due under such lease prior to the first dpten which such lease may be terminated by tlsedewithout payment of a penalty.

“ Capital Stock of any Person means any and all shares, intefiesisiding partnership interests), rights to pash, warrants,
options, participations or other equivalents ointerests in (however designated) equity of sualsdte including any Preferred Stock, but
excluding any debt securities convertible into seghity.

“ Code” means the Internal Revenue Code of 1986, as aetend

“ Commodity Price Protection Agreemémheans, with respect to any Person, any forwardrect, commaodity swap, commodity
option or other similar agreement or arrangemetgred into with respect to fluctuations in commegdiitices.
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“ Credit Agreement means the Amended and Restated Credit Agreenagatichs of March 9, 2009, as amended and restaigfd a
February 23, 2011, by and among the Company, oesfadts Subsidiaries, the lenders referred toaimerJPMorgan Chase Bank, N.A., as
Administrative Agent, Bank of America, N.A. and BEays Capital, as Syndication Agents, J.P. Morgacu8ties LLC, Merrill Lynch, Pierce,
Fenner & Smith Incorporated, Barclays Capital, Gafieve Centrale Raiffeisen-Boerenleenbank B.Rabbobank Nederland”, New York
Branch, and CoBank, ACB, as joint lead arrangedsjaimt bookrunners, and Cooperatieve Centralef8iagn-Boerenleenbank B.A.,
“Rabobank Nederland”, New York Branch, and CoBak&B, as documentation agents, together with thetedldocuments thereto (including
any guarantees and security documents), as ameextedded, renewed, restated, supplemented omaigemodified (in whole or in part, and
without limitation as to amount, terms, conditioagyenants and other provisions) from time to tiare] any agreement (and related docun
governing Indebtedness Incurred to Refinance, ialevbr in part, the borrowings and commitments thetstanding or permitted to be
outstanding thereunder or under successor Credéehgents, whether by the same or any other lendgnoap of lenders.

“ Currency Agreemeritmeans any foreign exchange contract, currencypsagaieement or other similar agreement with resjpect
currency values.

“ Default” means any event which is, or after notice or pgef time or both would be, an Event of Default.

“ Disqualified Stock means, with respect to any Person, any CapitatkSivhich by its terms (or by the terms of any siginto
which it is convertible or for which it is excharadde at the option of the holder) or upon the hapmeof any event:

(1) matures or is mandatorily redeemable (othem tedeemable only for Capital Stock of such Pergbich is not itself
Disqualified Stock) pursuant to a sinking fund ghlion or otherwise

(2) is convertible or exchangeable at the option ofithieler for Indebtedness or Disqualified Stock
(3) is mandatorily redeemable or must be purchased tioaccurrence of certain events or otherwisgjhole or in part

in each case on or prior to the first anniversdrhe Stated Maturity of the notgxovided, howeverthat any Capital Stock that would not
constitute Disqualified Stock but for provisiongteof giving holders thereof the right to requisets Person to purchase or redeem such
Capital Stock upon the occurrence of an “asset sal&change of control” occurring prior to thediranniversary of the Stated Maturity of the
notes shall not constitute Disqualified Stock if:

(4) the"asset sa” or“change of contr” provisions applicable to such Capital Stock aremote favorable to the holders of si
Capital Stock than the terms applicable to thesated described und“—Change of Contr’; and

(5) any such requirement only becomes operative aft@ptiance with such terms applicable to the natedyding the purchas
of any notes tendered pursuant ther

The amount of any Disqualified Stock that doeshante a fixed redemption, repayment or repurchase piill be calculated in
accordance with the terms of such Disqualified & if such Disqualified Stock were redeemed,ickparepurchased on any date on which
the amount of such Disqualified Stock is to be deieed pursuant to the Indentupgpvided, howeverthat if such Disqualified Stock could
not be required to be redeemed, repaid or repuedhaisthe time of such determination, the redemptiepayment or repurchase price will be
the book value of such Disqualified Stock as reélddn the most recent financial statements of fexson.
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“ Exchange Act means the U.S. Securities Exchange Act of 1984 aended.

“ Excluded Transfet means any disposition by either New Canada Hgisliinc. or Tyson International Holding Company of
Capital Stock of any Person held by it as of tlseiésDate to any “controlled foreign corporatiors ¢kefined in the Code).

“ Fair Market Value’ means, with respect to any asset or propertypthee which could be negotiated in an asr@ngth, free mark
transaction, for cash, between a willing seller andlling and able buyer, neither of whom is undedue pressure or compulsion to complete
the transaction. Fair Market Value will be deteredrin good faith by the Board of Directors, whosgedmination will be conclusive and
evidenced by a resolution of such Board of Dirextor

“ GAAP” means generally accepted accounting principlghénUnited States of America as in effect as eflfsue Date, including
those set forth in:

(1) the opinions and pronouncements of the Accountimaciles Board of the American Institute of Ceetif Public
Accountants

(2) statements and pronouncements of the Financial ittty Standards Boar
(3) such other statements by such other entity as apgroy a significant segment of the accountinggssion; ant

4) the rules and regulations of the SEC govertiigginclusion of financial statements (including forma financial statements)
in periodic reports required to be filed pursuanection 13 of the Exchange Act, including opisi@amd pronouncements in
staff accounting bulletins and similar written staents from the accounting staff of the S

“ Guarante€ means any obligation, contingent or otherwiseaw§ Person directly or indirectly guaranteeing brdebtedness of
any other Person and any obligation, direct orraxdj contingent or otherwise, of such other Person

(1)  to purchase or pay (or advance or supply fdadthe purchase or payment of) such Indebtednesgah other Person
(whether arising by virtue of partnership arrangetaeor by agreements to keep-well, to purchasetgsgoods, securities or
services, to tal-or-pay or to maintain financial statement conditionstherwise); o

(2) entered into for the purpose of assuring in angothanner the obligee of such Indebtedness ofafiment thereof or t
protect such obligee against loss in respect tli¢ieavhole or in part)

provided, howeve, that the term “Guarantee” shall not include esdarents for collection or deposit in the ordinasyrse of business. The
term “Guarantee” used as a verb has a correspomaéaging.

“ Guarantee Agreemeinimeans a supplemental indenture, in a form redsdgrsatisfactory to the Trustee, pursuant to which
Subsidiary Guarantor Guarantees the Company’s ativigs with respect to the notes on the terms gelfor in the Indenture.

“ Hedging Obligations of any Person means the obligations of such Pepsosuant to any Interest Rate Agreement, Currency
Agreement or Commodity Price Protection Agreement.

“ Holder” means the Person in whose name a note is register the Registrar’s books.
“ Incur” means issue, assume, Guarantee, incur or otreelveisome liable for.
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“ Indebtednest means, with respect to any Person on any datietefrmination (without duplication):

(1)

(@)

3)

(4)

(5)

(6)

(7)

(8)

the principal in respect of (A) indebtednesswéh Person for money borrowed and (B) indebtedeeislenced by notes,
debentures, bonds or other similar instrumentshferpayment of which such Person is responsiblialole, including, in each
case, any premium on such indebtedness to thetestteh premium has become due and pay:

all Capital Lease Obligations of such Person ahAt#iibutable Debt in respect of all sale and k-back transactions enter
into by such Persol

all obligations of such Person issued or assumeldeadeferred purchase price of property, all coowlal sale obligations ¢
such Person and all obligations of such Personrandgetitle retention agreement (but excluding tragle accounts payable
other liability to trade creditors arising in thedmary course of busines:

all obligations of such Person for the reimburseneémny obligor on any letter of credit, banl’ acceptance or similar cre«
transaction (other than obligations with respedetters of credit securing obligations (other tlodtigations of other Persons
described in clauses (1) through (3) above) entetedn the ordinary course of business of sucls@eto the extent such
letters of credit are not drawn upon or, if andh® extent drawn upon, such drawing is reimbursetater than the tenth
Business Day following payment on the letter ofiit)e

the amount of all obligations of such Person wétpect to the redemption, repayment or other rasecof any Disqualifie
Stock of such Person or, with respect to any PredeBtock of any Subsidiary of such Person thabtsl00% owned by such
Person, the principal amount of such PreferredkSimbe determined in accordance with the Indentioué excluding, in each
case, any accrued dividend

all obligations of the type referred to in claugEsthrough (5) of other Persons and all divideofisther Persons for tt
payment of which, in either case, such Personsigaiesible or liable, directly or indirectly, as iglolr, guarantor or otherwise,
including by means of any Guarantee, other thaomsednents of negotiable instruments for collectiothe ordinary course
of business

all obligations of the type referred to in claugEsthrough (6) of other Persons secured by ang bieany property or asset
such Person (whether or not such obligation isragsiby such Person), the amount of such obligdtéing deemed to be the
lesser of the Fair Market Value of such propertpssets and the amount of the obligation so seranst

to the extent not otherwise included in this déiimi, the net obligations pursuant to any Hedgirigations of such Perso

Notwithstanding the foregoing, in connection witle tourchase by the Company or any Subsidiary obasiness, the term
“Indebtedness” will exclude postosing payment adjustments to which the seller begome entitled to the extent such payment isohéted
by a final closing balance sheet or such paymemtigs on the performance of such business aftaldbing;provided, howeverthat, at the
time of closing, the amount of any such paymenbisdeterminable and, to the extent such paymene#iter becomes fixed and determined,
the amount is paid within 60 days thereafter.

The amount of Indebtedness of any Person at amysthatl be the outstanding balance at such dath wficonditional obligations as
described aboverovided, howeverthat, in the case of Indebtedness sold at a digcthe amount of such Indebtedness at any tirak lsh
the accreted value thereof at such time. Exceptreswise expressly provided herein, the term “biddness” shall not include cash interest

thereon.
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“ Interest Rate Agreemehimeans any interest rate swap agreement, intextsstap agreement or other financial agreement or
arrangement with respect to exposure to interéssra

“ Issue Daté¢ means June , 2012.

“ Lien” means any mortgage, pledge, security interestjrbrance, lien or charge of any kind (including aanditional sale or
other title retention agreement or lease in theneahereof).

“ Officer” means the Chief Executive Officer, the Chief Fioial Officer, the President, any Vice Presidem, Treasurer, the
Assistant Treasurer or the Secretary of the Company

“ Officers’ Certificate” means a certificate signed by two Officers.

“ Opinion of Counsel means a written opinion from legal counsel whadseptable to the Trustee. The counsel may benpiogee
of or counsel to the Company or the Trustee.

“ Person” means any individual, corporation, partnershimjted liability company, joint venture, associatjgoint-stock company,
trust, unincorporated organization, governmentnyr@agency or political subdivision thereof or anlier entity.

“ Preferred Stock, as applied to the Capital Stock of any Persosans Capital Stock of any class or classes (hovwdmsignated)
which is preferred as to the payment of dividenddistributions, or as to the distribution of assgpon any voluntary or involuntary liquidat
or dissolution of such Person, over shares of @aibck of any other class of such Person.

“ principal " of a note means the principal of the note plesghemium, if any, payable on the note which is dueverdue or is to
become due at the relevant time.

“ Refinance€ means, in respect of any Indebtedness, to refi@aextend, renew, refund, repay, prepay, purcliadeem, defease or
retire, or to issue other Indebtedness in exchangeplacement for, such Indebtedness. “Refinaneed’Refinancing” shall have correlative
meanings.

“ SEC” means the U.S. Securities and Exchange Commission
“ Securities Act means the U.S. Securities Act of 1933, as amended

“ Significant Subsidiary means any Subsidiary that would be a “SignificBabsidiary” of the Company within the meaning oféR
1-02 under Regulation S-X promulgated by the SEC.

“ Stated Maturity’ means, with respect to any security, the date 8pdén such security as the fixed date on whianfthal paymen
of principal of such security is due and payabieluding pursuant to any mandatory redemption iowi (but excluding any provision
providing for the repurchase of such security ataption of the holder thereof upon the happenirgng contingency unless such contingency
has occurred).

“ Subsidiary’ means, with respect to any Person, any corporaigsgciation, partnership, limited liability compaor other busines
entity of which more than 50% of the total votingwer of shares of Voting Stock is at the time owoedontrolled, directly or indirectly, by:

(1) such Persor
(2)  such Person and one or more Subsidiaries of suslof®,eor

(3) one or more Subsidiaries of such Per:
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“ Subsidiary Guaranteémeans a Guarantee by a Subsidiary Guarantoreo€timpany’s obligations with respect to the notes.

“ Subsidiary Guarantof means each Subsidiary of the Company that exethedadenture as a guarantor on the Issue Dateart
other Subsidiary of the Company that thereafterr@nutaes the notes pursuant to the terms of thentade

“ Trust Indenture Act means the Trust Indenture Act of 1939 (15 U.§&77aaa-77bbbb), as in effect on the Issue Date.

“ Trust Officer” means any officer in the corporate trust depantinoé the Trustee, having direct responsibility fioe administration
of the Indenture and also means any officer to whogcorporate trust matter is referred becauseict persors knowledge of and familiari
with the particular subject.

“ Trustee” means The Bank of New York Mellon Trust CompaNyA., until a successor replaces it and, thereafteans the
successor.

“ U.S. Government Obligatiorismeans direct obligations (or certificates reprasgran ownership interest in such obligations)h&
United States of America (including any agencynstriumentality thereof) for the payment of whick fhll faith and credit of the United Sta
of America is pledged and which are not callablthatissuer’s option.

“ Voting Stock of a Person means all classes of Capital Stoduoh Person then outstanding and normally entftléthout regard
to the occurrence of any contingency) to vote setection of directors, managers or trustees tiiere
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS

The following is a general discussion of the maldd.S. federal income tax consequences of theisitign, ownership, and
disposition of the notes to beneficial owners @ tlotes. This discussion is based upon the Int&eatnue Code, the U.S. Treasury regula
promulgated thereunder, administrative pronouncésnemd judicial decisions, all as of the date hieaed all of which are subject to change,
possibly on a retroactive basis.

This discussion applies only to beneficial ownéi icquire the notes in connection with theiiahissuance at their initial offering
price and hold the notes as “capital assets” withénmeaning of Section 1221 of the Internal Reee@ade. This discussion does not address
all aspects of U.S. federal income taxation thaghhbe important to particular investors in ligfitleeir individual circumstances or the U.S.
federal income tax consequences applicable to apdasses of taxpayers, such as banks and ottaerdial institutions, insurance companies,
real estate investment trusts, regulated investemmpanies, tax-exempt organizations, partnerdoipantities properly classified as
partnerships for U.S. federal income tax purposesther passhrough entities, dealers in securities or curresidiraders in securities that e
to use a mark-to-market method of accounting, perdiable for U.S. federal alternative minimum tekS. Holders (as defined below) whose
functional currency is not the U.S. dollar, forneétizens or residents of the United States andgmsr&olding the notes as part of a hedging or
conversion transaction or a straddle. The discas$o®s not address any foreign, state, local ofimoeme tax consequences of the acquisition,
ownership or disposition of the notes to benefioighers of the notes.

As used in this discussion, the term “U.S. Holdegans a beneficial owner of a note who or thatid£S. federal income tax
purposes:

e acitizen or individual resident of the United &&

» acorporation (or other entity properly classifesla corporation for U.S. federal income tax puegpsreated or organized in
under the laws of the United States, any stateinvttie United States, or the District of Columt

* an estate, the income of which is subject to Ue8efal income taxation regardless of its sourc

* atrust, if (i) a U.S. court is able to exerciserary supervision over the trust’s administratiow @ne or more “United States
persons” &s defined in the Internal Revenue Code) haveutteodty to control all substantial decisions of tinust, or (i) in th:
case of a trust that was treated as a domesttcunder the laws in effect before 1997, a validtbs is in place under
applicable U.S. Treasury regulations to treat guc$t as a domestic tru:

The term “Non-U.S. Holder” means any beneficial ewaf a note who or that is not a U.S. Holder andat a partnership or other
entity properly classified as a partnership for UeSleral income tax purposes. For the purposési®fliscussion, U.S. Holders and Non- U.S.
Holders are referred to collectively as “Holders.”

If a partnership or other entity properly classifies a partnership for U.S. federal income tax psgp is a beneficial owner of a note,
the tax treatment of a partner will generally depapon the status of the partner and the activitiebe entity. Such entities and partners in
such entities should consult their own tax advisdrsut the U.S. federal income and other tax caresgzps of the acquisition, ownership and
disposition of a note.

Holders should consult their own tax advisors rdiey the application of the U.S. federal incomeltaxs to their particular
situations and the consequences under federat estgift tax laws, as well as foreign, state maldaws and tax treaties, and the possible
effects of changes in tax laws.
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U.S. Federal Income Taxation of U.S. Holders
Payments of Interest

Stated interest on notes beneficially owned by % Hlolder generally will be taxable as ordinanemest income at the time payme
are accrued or are received in accordance withJtBe Holder’s regular method of accounting for Ueleral income tax purposes. It is
expected, and this discussion assumes, that ties malt be issued without original issue discowntd.S. federal income tax purposes. If,
however, the notes’ principal amount exceeds thgeiprice by an amount that is greater than orleéqdéa of one percent of the notes’
principal amount, multiplied by the number of coetplyears to maturity, as determined under appéchteasury Regulations, a U.S. Holder
will be required to include such excess in incomemginal issue discount, as it accrues, in acoed with a constant-yield method based on a
compounding of interest before the receipt of qgasyments attributable to this income.

Change of Control Premium

In certain circumstances, we may be obligated yogpehange of control premium on the notes (asritestabove under
“Description of the Notes—Change of Control”. Tbisligation may implicate the provisions of U.S. dsary regulations relating to
“contingent payment debt instruments.” We intenthice the position that the contingency that suymgent will be made is “remote” or
“incidental” (within the meaning of applicable U Beasury regulations) and therefore that the natesiot subject to the rules governing
contingent payment debt instruments. Although meitely clear, under our position any change oftoarpremium likely will be taxable to a
U.S. Holder as capital gain rather than ordinacpime when received or accrued, according to sugh Molder's method of accounting for
U.S. federal income tax purposes. If our positi@revfound to be incorrect and the notes were de¢mled contingent payment debt
instruments, a U.S. Holder might, among other thifg required to treat any gain recognized orsdtes or other disposition of a note as
ordinary income rather than capital gain and mightequired to report the change of control premiisnncome when it accrues or becomes
fixed, even if such U.S. Holder is a cash methagasger. The remainder of this discussion assunadtile notes are not treated as contingent
payment debt instruments.

Sale, Exchange or Redemption of the Notes

Upon the sale, exchange, redemption or other tex@ibposition of the notes, a U.S. Holder genenallyrecognize gain or loss eqt
to the difference, if any, between (i) the amowalized upon the sale, exchange, redemption or takable disposition of the notes, other t
amounts attributable to accrued and unpaid intévasth will be taxed as ordinary interest incoroglte extent such interest has not been
previously included in income), and (ii) the U.Sltfer’s adjusted tax basis in the notes. The ammalized by a U.S. Holder is the sum of
cash plus the fair market value of all other propezceived on such sale, exchange, redemptiotther taxable disposition. A U.S. Holder’s
adjusted tax basis in the notes generally willtbedst for the notes.

Subiject to the discussion above under “—Changeootr@l Premium,” the gain or loss a U.S. Holderogrtizes on the sale,
exchange, redemption or other taxable dispositfadhenotes generally will be capital gain or IoSsch gain or loss generally will be lotey#r
capital gain or loss if a U.S. Holder has heldnbges for more than 12 consecutive months. Forawoperate U.S. Holders, long-term capital
gains are currently taxed at a lower rate thannargiincome. The deductibility of capital lossesubject to limitations. A U.S. Holder should
consult its own tax advisor regarding the dedulitybof capital losses in its particular circumstas.

Medicare Tax

For taxable years beginning after December 31, 2@t2ntly enacted legislation generally will imp@s3.8% Medicare tax on a
portion or all of the net investment income of a@rtindividuals with a modified adjusted gross imeoof over $200,000 (or $250,000 in the
case of joint filers or $125,000 in the case of medr
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individuals filing separate returns) and on theismigbuted net investment income of certain estatebtrusts. For these purposes, “net
investment income” generally will include interéisicluding interest paid with respect to a not@jdends, annuities, royalties, rents, net gain
attributable to the disposition of property notchil a trade or business (including net gain fromgale, exchange, redemption or other taxable
disposition of a note) and certain other income Mvili be reduced by any deductions properly alldego such income or net gain.

Backup Withholding and Information Reporting

In general, a U.S. Holder that is not an “exempipient” will be subject to U.S. federal backup liblding at the applicable rate
(currently 28%) with respect to payments on theegsaind the proceeds of a sale, exchange, redengptather taxable disposition of the notes,
unless the U.S. Holder provides its taxpayer idieation number to the paying agent and certifieg]er penalties of perjury, that it is not
subject to backup withholding on Internal Revenaevise Form W-9 (Request for Taxpayer Identificatdbumber and Certification) or a
suitable substitute form and otherwise complieshie applicable requirements of the backup wittimgl rules. Backup withholding is not an
additional tax. The amount of any backup withhodgirom a payment to a U.S. Holder may be allowed eedit against such U.S. Holder’s
U.S. federal income tax liability and may entitleek U.S. Holder to a refund, provided the requirgddrmation is furnished to the Internal
Revenue Service in a timely manner. In additiotynpants on the notes made to, and the proceedsaléar other taxable disposition by, a
U.S. Holder that is not an exempt recipient geheraill be subject to information reporting requinents.

U.S. Federal Income Taxation of Non-U.S. Holders
Payments of Interest

Subject to the discussion below under “—Backup WbiHing and Information Reporting,” a Non-U.S. Heldjenerally will not be
subject to U.S. federal withholding tax on intenesid on the notes so long as:

» the Nor-U.S. Holder does not actually or constructively al@¥ or more of the total combined voting powealbbf our stock
entitled to vote

» the Nor-U.S. Holder is not “controlled foreign corporati¢’ that is related to us, actually or by attributitmough stoc}
ownership; an

« either (i) the No-U.S. Holder certifies under penalties of perjuryloternal Revenue Service Form-8BEN (Certificate o
Foreign Status of Beneficial Owner for United S¢afex Withholding) or a suitable substitute forratth is not a United States
person (as defined in the Internal Revenue Code))peovides its name and address, and U.S. taxjidsmatification number, if
any, or (ii) a securities clearing organizatiomkar other financial institution that holds cusensi securities in the ordinary
course of its trade or business and holds the motdgehalf of the Non-U.S. Holder certifies undenalties of perjury that the
certification referred to in clause (i) has beerereed from the Non-U.S. Holder or another interfatfinancial institution,
and furnishes to us a copy there

A Non-U.S. Holder that does not qualify for exeroptfrom withholding as described above generally vé subject to withholding
of U.S. federal income tax at a rate of 30% on payis of interest on the notes. A NonS. Holder may be entitled to the benefits ofrmzome
tax treaty under which interest on the notes igesilto a reduced rate of U.S. withholding taxsoexempt from U.S. withholding tax, provided
the Non- U.S. Holder furnishes us a properly cotggleand executed Internal Revenue Service Form BNB8aiming the reduction or
exemption and the Non-U.S. Holder complies with ather applicable procedures.
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Sale, Exchange, or Redemption of the Notes

Generally, any gain recognized by a Non-U.S. Hotitethe sale, exchange, redemption or other taxdibpmsition of a note (other
than amounts attributable to accrued and unpaddest, which will be treated as described under &yents of Interest” above) will be
exempt from U.S. federal income and withholding taxess:

» the gain is effectively connected with the I-U.S. Holde’s conduct of a trade or business within the UnBtates (and, if
treaty applies, is attributable to a permanentbdistanent maintained by the N-U.S. Holder in the United States);

» the Nor-U.S. Holder is an individual who is present in thgited States for 183 days or more during the tiexgbar, anc
certain other conditions are m

Effectively Connected Income

If interest, gain or other income recognized byanM.S. Holder on a note is “effectively connecteadth the Non-U.S. Holder’s
conduct of a trade or business within the Unitextet (and, if a treaty applies, is attributabla fgermanent establishment maintained by the
Non-U.S. Holder in the United States), the Non-U.Slddowill not be subject to the withholding tax clissed above under “—Payments of
Interest” if the Non-U.S. Holder provides us witp@perly completed and executed Internal Revermuei& Form W-8ECI (Certificate of
Foreign Person’s Claim That Income Is Effectivelyn@ected With the Conduct of a Trade or Busineskdrinited States), but the Non-U.S.
Holder generally will be subject to U.S. federaidme tax on such interest, gain or other incoméiawere a United States person (as defined
in the Internal Revenue Code). In addition to sucB. federal income tax, if the Non-U.S. Holdeaisorporation, it may be subject to an
additional 30% (or such lower rate as may be prexifibr under an applicable treaty) branch proéits t

Backup Withholding and Information Reporting

We must report annually to the Internal RevenueiSerand to a Non-U.S. Holder the amount of intepasd to such Non-U.S.
Holder and the tax withheld from those payment®sEreporting requirements apply regardless oftvenéd.S. withholding tax on such
payments was reduced or eliminated by any appkctx treaty or otherwise. Copies of the informatieturns reporting those payments and
the amounts withheld may also be made availabileetdax authorities in the country where a N&u$. Holder is a resident under the provis
of an applicable income tax treaty or agreement.

Under some circumstances, U.S. Treasury regulatemsre backup withholding and additional inforioatreporting on payments
interest and other “reportable payments.” Such bpetkithholding and additional information reportingl not apply to payments on the notes
made by us or our paying agent to a Non-U.S. Hafdee certification described above under “—Pawpiseof Interest” is received from the
Non-U.S. Holder.

Backup withholding and information reporting gerigravill not apply to payments of proceeds from #ade or other disposition of a
note made to a Non-U.S. Holder by or through theiém office of a broker. However, information refdog requirements, and possibly backup
withholding, will apply if such broker is, for U.$ederal income tax purposes, a United States péesodefined in the Internal Revenue Code)
or has certain other enumerated connections wittutited States, unless such broker has documesnatgnce in its records that the Non-
U.S. Holder is not a United States person (as ddfin the Internal Revenue Code) and certain abeditions are met, or the NdhS. Holder
otherwise establishes an exemption. Payments aEpads from the sale or other disposition of a nee to a Non-U.S. Holder by or through
the U.S. office of a broker are subject to inforimateporting and backup withholding at the appiiearate unless the Non-U.S. Holder
certifies, under penalties of perjury, that it & a United States person (as defined in the |atéRevenue Code)
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and satisfies certain other conditions or it othsenestablishes an exemption. Backup withholdingpisan additional tax. A Non-U.S. Holder
may obtain a refund or credit against its U.S. fabiemcome tax liability of any amounts withhelddar the backup withholding rules, provided
the required information is furnished to the IntdrRevenue Service in a timely matter.

Non-U.S. Holders should consult their tax advisegarding the application of information reportengd backup withholding in their
particular situations, the availability of an exdiop therefrom, and the procedures for obtaininghsan exemption, if available.

The U.S. federal income tax discussion set forth alge may not be applicable depending upon a Holderjzarticular situation.
Prospective purchasers of the notes should constifteir own tax advisors with respect to the tax corequences to them of the purchase,
ownership and disposition of notes, including theax consequences under state, local, estate, foregmd other tax laws and the possible
effects of changes in U.S. or other tax laws.
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UNDERWRITING

We intend to offer the notes through the undennsitd.P. Morgan Securities LLC (“J.P. Morgan”), MieL.ynch, Pierce, Fenner &
Smith Incorporated (“Merrill Lynch”), Morgan Stai& Co. LLC (“Morgan Stanley”) and RBC Capital Maats, LLC (“RBC”) are acting as
representatives of the underwriters named belobjeBtito the terms and conditions contained in rRaenwriting agreement between us, the
guarantors and the underwriters, we have agreselltto the underwriters and the underwriters salyehave agreed to purchase from us, the
principal amount of the notes listed opposite thaimes below.

Underwriter Principal Amount
J.P. Morgan Securities LL $
Merrill Lynch, Pierce, Fenner & Smit

Incorporate

Morgan Stanley & Co. LL(

RBC Capital Markets, LL(
Barclays Capital Inc

Rabo Securities USA, In
Goldman, Sachs & Ci

HSBC Securities (USA) Inc
SunTrust Robinson Humphrey, Ir
U.S. Bancorp Investments, Ir
Wells Fargo Securities, LL

Total $

The underwriters have agreed to purchase all ofthes sold pursuant to the underwriting agreerifiamy of these notes are
purchased. If an underwriter defaults, the unddigiagreement provides that the purchase commism@rihe non defaulting underwriters
may be increased or the underwriting agreementheagrminated.

We have agreed to indemnify the several underwsriigainst certain liabilities, including liabiliieinder the Securities Act, or to
contribute to payments the underwriters may beireduo make in respect of those liabilities.

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

Commissions and Discounts

The underwriters have advised us that they propusally to offer the notes to the public at thelic offering price on the cover
page of this prospectus supplement, and may dfeendtes to dealers at that price less a concesstdn excess of % of the principal
amount of the notes. The underwriters may allow, thie dealers may reallow, a discount not in exoéss % of the principal amount of the
notes, to other dealers. After the initial publfteang, the public offering price, concession atiscount may be changed.

The following table shows the underwriting discotlrat we will pay to the underwriters in connectioith the offering of the notes:
Paid by us

Per note %

Total $
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The expenses of the offering, not including theamualiting discount, are estimated to be $1.8 millasd are payable by us.
New Issue of Notes

The notes are a new issue of securities with rabéished trading market. We do not intend to afpiyisting of the notes on any
national securities exchange or for quotation efribtes on any automated dealer quotation systevhade been advised by the underwriters
that they presently intend to make a market imibtes after completion of the offering. Howevegtlare under no obligation to do so and |
discontinue any market-making activities at anyetiwithout any notice. We cannot assure the liguiditthe trading market for the notes or
that an active public market for the notes will deyp. If an active public trading market for theesdoes not develop, the market price and
liquidity of the notes may be adversely affected.

Price Stabilization and Short Positions

In connection with the offering, the underwriters @ermitted to engage in transactions that stabitie market price of the notes.
Such transactions consist of bids or purchaseedofpx or maintain the price of the notes. If tirederwriters create a short position in the n
in connection with the offering, i.e., if they seibre notes than are on the cover page of thigppaiss, the underwriters may reduce that short
position by purchasing notes in the open markatchases of a security to stabilize the price aetluce a short position could cause the price
of the security to be higher than it might be ia #bbsence of such purchases. Neither we nor atine afnderwriters makes any representatic
prediction as to the direction or magnitude of affgct that the transactions described above mag ba the price of the notes. In addition,
neither we nor any of the underwriters makes apyesentation that the underwriters will engagéese transactions or that these transactions
once commenced, will not be discontinued withoutago

The underwriters also may impose a penalty bids Bleturs when a particular underwriter repays ¢autderwriters a portion of the
underwriting discount received by it because tipeasentatives have repurchased notes sold by thidaccount of such underwriter in
stabilizing or short covering transactions.

Other Relationships

The underwriters and their respective affiliates faifl service financial institutions engaged inigas activities, which may include
sales and trading, commercial and investment bgnkidvisory, investment management, investmenarebeprincipal investment, hedging,
market making, brokerage and other financial antHittancial activities and services. Some of thdemriters and their affiliates have
engaged in, and may in the future engage in, invest banking and other commercial dealings in tidinary course of business with us or
affiliates. They have received, or may in the fatteceive, customary fees and commissions for tinassactions. In addition, the net proceeds
of this offering are intended to be used to furelrgpurchase of any and all of our outstanding 2@ids in a contemplated tender offer and/or
redemption, including the payment of accrued irgetteereon and any applicable premiums relatecdthgsee “Use of Proceeds”). Certain of
the underwriters are holders of our 2014 notes as@, result, may receive a portion of the netgeds of this offering. Further, affiliates of
certain of the underwriters are lenders under euwolving credit facility.

In the ordinary course of their various businesi/gies, the underwriters and their respectiveliates, officers, directors and
employees may purchase, sell or hold a broad afraywestments and actively trade securities, @gives, loans, commaodities, currencies,
credit default swaps and other financial instruradat their own account and for the accounts off thiestomers, and such investment and
trading activities may involve or relate to asssegurities and/or instruments of Tyson and/oaffifiates (directly, as collateral securing other
obligations or otherwise) and/or persons and estitiith relationships with Tyson and/or its affdia. If any of the underwriters or their
affiliates have a lending relationship with us,tair of those underwriters or their
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affiliates routinely hedge, and certain other afsh underwriters may hedge, their credit exposutes tconsistent with their customary risk
management policies. Typically, these underwriters their affiliates would hedge such exposurerigring into transactions which consist of
either the purchase of credit default swaps octkation of short positions in our securities, iithg potentially the notes offered hereby. Any
such credit default swaps or short positions cauleersely affect future trading prices of the natéfsred hereby. The underwriters and their
respective affiliates may also communicate indepahthvestment recommendations, market color aingpideas and/or publish or express
independent research views in respect of suchsasssturities or instruments and may at any tini@, oo recommend to clients that they
should acquire, long and/or short positions in sag$ets, securities and instruments.

T+5 Settlement Period

We expect to deliver the notes against paymerthfnotes on or about the date specified in thepsmgraph of the cover page of
this prospectus supplement, which will be the fifttsiness day following the date of the pricingref notes. Under Rule 15¢6-1 of the
Exchange Act, trades in the secondary market giyara required to settle in three business dagkess the parties to any such trade
expressly agree otherwise. Accordingly, purchaséas wish to trade notes on the date of pricinghernext succeeding business day will be
required, by virtue of the fact that the notesidtly will settle in T+5, to specify an alternatetdement arrangement to prevent a failed
settlement.

Selling Restrictions
EEA

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectuscive (each, a “Relevant
Member State”), each underwriter has representddigreed that with effect from and including théedan which the Prospectus Directive is
implemented in that Relevant Member State (the éRRaht Implementation Datelt)has not made and will not make an offer of natégch are
the subject of the offering contemplated by thizspectus supplement to the public in that ReleMarhber State other than:

(@) to any legal entity which is a qualified investardefined in the Prospectus Directi

(b) to fewer than 100 or, if the Relevant Membext&has implemented the relevant provision of theE0Z2°D Amending
Directive, 150, natural or legal persons (othenthaalified investors as defined in the Prospebtusctive), as permitted
under the Prospectus Directive, subject to obtgittie prior consent of the relevant underwritenederwriters nominated by
the Company for any such offer;

(c) in any other circumstances falling within Articl€3 of the Prospectus Directiv

provided that no such offer of notes shall reqthieeCompany or any underwriter to publish a progpepursuant to Article 3 of the Prospectus
Directive.

For the purposes of this provision, the expresaiotioffer of Notes to the public” in relation toyaNotes in any Relevant Member
State means the communication in any form and gynagans of sufficient information on the termshad bffer and the Notes to be offered so
as to enable an investor to decide to purchaselstsibe the Notes, as the same may be variegirMbember State by any measure
implementing the Prospectus Directive in that Mentitate, the expression “Prospectus Directive” radainective 2003/71/EC (and
amendments thereto, including the 2010 PD AmenBiingctive, to the extent implemented in the Relé\Wamber State), and includes any
relevant implementing measure in the Relevant MerState and the expression “2010 PD Amending Diretmeans Directive 2010/73/EU.
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United Kingdom
Each underwriter has represented and agreed that:

(@ it has only communicated or caused to be commueticand will only communicate or cause to be comigated an invitatio
or inducement to engage in investment activity lfimithe meaning of Section 21 of the FSMA) receilggdt in connection
with the issue or sale of the notes in circumstantavhich Section 21(1) of the FSMA does not agplthe Company or the
Guarantors; an

(b) it has complied and will comply with all applicalgeovisions of the FSMA with respect to anythingddy it in relation tc
the notes in, from or otherwise involving the Udit€éingdom.

Hong Kong
Each underwriter has represented and agreed that:

(A) it has not offered or sold and will not offer otlse Hong Kong, by means of any document, any satier than (a) t
“professional investors” as defined in the Secesitind Futures Ordinance (Chapter 571 of the LaW®g Kong) and any
rules made under that Ordinance; or (b) in oth@uanstances which do not result in the documemtgoaiprospectus as
defined in the Companies Ordinance (Chapter 3Betaws of Hong Kong) or which do not constituteoffier to the public
within the meaning of that Ordinance; &

(B) it has not issued or had in its possession fopthposes of issue, and will not issue or havesipdassession for the purpo:
of issue, whether in Hong Kong or elsewhere, ansegttsement, invitation or document relating to tteges, which is directe
at, or the contents of which are likely to be aseésor read by, the public of Hong Kong (exceptifmitted to do so under
securities laws of Hong Kong) other than with rete notes which are or are intended to be digpo$enly to persons
outside Hong Kong or only to professional investsslefined in the Securities and Futures Ordinandeany rules made
under that Ordinanc:

Japan

The notes have not been and will not be registenelér the Financial Instruments and Exchange Ladapén (the Financial
Instruments and Exchange Law) and each underviréeagreed that it will not offer or sell any nowisectly or indirectly, in Japan or to, or
for the benefit of, any resident of Japan (whigimt@s used herein means any person resident in Japbuding any corporation or other entity
organized under the laws of Japan), or to othersefoffering or resale, directly or indirectly, Japan or to a resident of Japan, except pursuan
to an exemption from the registration requiremerfitand otherwise in compliance with, the Finantiagkruments and Exchange Law and any
other applicable laws, regulations and ministegidtelines of Japan.

Singapore

This prospectus supplement has not been registsradgprospectus with the Monetary Authority of @imgre. Accordingly, this
prospectus supplement and any other document @rialah connection with the offer or sale, or it@tion for subscription or purchase, of
notes may not be circulated or distributed, nor matgs be offered or sold, or be made the subfeat @nvitation for subscription or purchase,
whether directly or indirectly, to persons in Sipgee other than (i) to an institutional investodanSection 274 of the Securities and Futures
Act, Chapter 289 of Singapore (the “SFA”), (ii)daelevant person pursuant to Section 275(1), pipanson pursuant to Section 275(1A), and
in accordance with the conditions specified in B&c75, of the
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SFA, or (iii) otherwise pursuant to, and in accor@awith the conditions of, any other applicablevision of the SFA.

Where notes are subscribed or purchased undeo8&b of the SFA by a relevant person which i9:d&orporation (which is not
an accredited investor (as defined in Section 4tkefSFA)) the sole business of which is to holeestments and the entire share capital of
which is owned by one or more individuals, eaclwbbdm is an accredited investor; or (B) a trust (vehthe trustee is not an accredited
investor) whose sole purpose is to hold investmantseach beneficiary of the trust is an individuhb is an accredited investor, securities (as
defined in Section 239(1) of the SFA) of that cagiimn or the beneficiaries’ rights and interesivfsoever described) in that trust shall not be
transferred within six months after that corponatio that trust has acquired the notes pursuasm wffer made under Section 275 of the SFA
except: (i) to an institutional investor or to ¢&erant person defined in Section 275(2) of the S&tAp any person arising from an offer refer
to in Section 275(1A) or Section 276(4)(i)(B) o&tBFA,; (ii) where no consideration is or will begn for the transfer; (iii) where the transfer
is by operation of law; or as specified in Sectt6(7) of the SFA.
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LEGAL MATTERS

The legality of the notes and the subsidiary guaembeing offered hereby and certain other matt#irbe passed upon for us by
Sidley Austin LLP. Certain legal matters relatinglie guarantee of the notes by the subsidiaryagtiar organized under the laws of the State
of Mississippi will be passed upon for us by Brun@rantham, Grower & Hewes, PLLC. Certain legatters relating to the guarantee of the
notes by the subsidiary guarantor organized urdelaws of the State of Oklahoma will be passedupous by McAfee & Taft. Certain legal
matters relating to the guarantee of the notehéytibsidiary guarantor organized under the laviseoState of Nebraska will be passed upon
for us by Husch Blackwell LLP. Certain legal masteglating to the guarantee of the notes by sulrsidjuarantors organized under the laws of
the States of North Carolina and Missouri will lzsged upon for us by Bryan Cave LLP. The legalityhe notes and the subsidiary guaran
being offered hereby and certain other mattersheilpassed upon for the underwriters by Davis RdlMardwell LLP, New York, New York.

EXPERTS

The consolidated financial statements of Tyson Bpbtt. as of October 1, 2011 and October 2, 20t0far each of the years ended
October 1, 2011 and October 2, 2010 and managesnasgessment of the effectiveness of internal aloower financial reporting (which is
included in Management’s Report on Internal Contradr Financial Reporting) as of October 1, 20h&piporated in this prospectus
supplement by reference to the Annual Report omFL0-K for the year ended October 1, 2011, have kedncorporated in reliance on the
report of PricewaterhouseCoopers LLP, an indepdmagistered public accounting firm, given on theharity of said firm as experts in
auditing and accounting. The consolidated finamsialements of Tyson Foods, Inc. for the year em@gdber 3, 2009, incorporated in this
prospectus supplement by reference to the AnnuabfRen Form 10-K for the year ended October 1,12@hve been so incorporated in
reliance on the report of Ernst & Young LLP, andpdndent registered public accounting firm, giverte authority of said firm as experts in
auditing and accounting.
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PROSPECTUS

Tyson Foods, Inc.

Debt Securities
Guarantees

We may offer debt securities and related guarariigese or more of our whollgwned domestic subsidiaries from time to time ie or
more series. We will provide specific terms of arfifering of these debt securities and any relatetgntees, together with the terms of the
offering, the public offering price and our net peeds from the sale thereof, in supplements tgptfaispectus. You should read this prospectus
and any prospectus supplement, as well as the dausrimcorporated and deemed to be incorporatedfbgence in this prospectus and any
prospectus supplement, carefully before you invest.

We may sell these debt securities and any relaiadagtees 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 eséhmethods. We reserve the sole right to
accept, and together with any agents, dealers agerwriters, 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 efilEny debt securities and any related
guarantees, the applicable prospectus supplemérsaivforth any applicable commissions or discgufur net proceeds from the sale of debt
securities and any related guarantees will be titdigoffering price of those debt securities l#gs applicable discount, in the case of an
offering made through an underwriter, or the pusehgarice of those debt securities less the appécammission, 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 na@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 containedhis prospectus and the accompanying prospesppmement, including the
information incorporated or deemed to be incorptdty reference herein or any free writing prospethat we prepare and distribute. We
have not authorized anyone to provide you withrimfation different from that contained in or incorgted by reference into this prospectus,
the accompanying prospectus supplement or anyfseehwriting prospectus. This prospectus does apsiitute an offer to sell or a solicitati
of an offer to buy by anyone in any jurisdictiorviich such offer or solicitation is not authorized in which the person is not qualified to do
so or to any person to whom it is unlawful to makeh offer or solicitation. Neither the deliverytbfs prospectus nor any sale hereunder shall
under any circumstances, create any implicationttieae has been no change in our affairs sincdates hereof, that the information contained
herein is correct as of any time subsequent tdats, or that any information incorporated or deghoebe incorporated by reference herein is
correct as of any time subsequent to its date.
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ABOUT THIS PROSPECTUS

This prospectus is part of an automatic shelf tegfisn statement that we filed with the Securiaesl Exchange Commission, or “SEC,”
as a “well-known seasoned issuer” as defined ire ROb under the Securities Act of 1933, as ameradtie “Securities Act.” Under the
automatic shelf process, we may, over time, selldbt securities and any related guarantees Heddri this prospectus or in any applicable
prospectus supplement in one or more offerings.eiMgbits to our registration statement containfthietext of certain contracts and other
important documents we have summarized in or irarated by reference into this prospectus. SincgetBemmaries 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 regtgin 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 guasswe may offer. Each time we sell
debt securities, we will provide a prospectus seim@nt that contains specific information abouttdrens of those debt securities and any
related guarantees. The prospectus supplementlsmgdd, update or change information containgdigiprospectus. You should read both
this prospectus and any prospectus supplementhgmgeith the documents incorporated and deemée iacorporated by reference in this
prospectus and the additional information descritiddw under the heading “Where You Can Find Maoferimation.”

Unless otherwise indicated, references in thisgeotis to the terms “we,” “us,” the “Company” orySon” mean Tyson Foods, Inc. and
its subsidiaries.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQ. 8(C filings are available to the
public from the SEC’s website at http://www.sec.ggéeu may also read and copy any document we fitaeaSEC'’s public reference room in
Washington, D.C. located at 100 F Street, N.E., Mragon D.C. 20549. Please call the SEC at 1-80Q-8830 for further information on the
public reference room. Our Class A common stodisisd and traded on the New York Stock ExchangéNy'SE.” You may also inspect the
information we file with the SEC at the NY SHoffices at 20 Broad Street, New York, New Yorl@8. Information about us, including cert
SEC filings, is also available at our website ##fir.tyson.com. However, the information on ewgbsite is not a part of this prospectus or
accompanying prospectus supplement.

The SEC allows us to “incorporate by referencethis prospectus the information in other documdémas we file with the SEC, which
means that we can disclose important informatioyoto by referring you to those documents. The imfaion incorporated or deemed to be
incorporated by reference is considered to be agbahis prospectus, and information in documehét we file later with the SEC will
automatically update and supersede informationatoatl in documents filed earlier with the SEC antated in this prospectus.

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

. Annual Report on Form -K for the fiscal year ended October 1, 20
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. Quarterly Reports on Form -Q for the quarters ended December 31, 2011 andhvEirc2012; 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 docurseeferred to above which may have been or mapdmporated by reference into 1
prospectus (excluding certain exhibits to the doenis) at no cost to you by writing or telephonirsgati 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 retearennumber of forward-looking statements withia teaning of the U.S. Private
Securities Litigation Reform Act of 1995. Statensetitat are not historical facts, including stateta@tout our beliefs and expectations, are
forward-looking statements. Forward-looking statataénclude statements preceded by, followed harrinclude the words “may,” “could,”
“would,” “should,” “believe,” “expect,” “anticipatg “plan,” “estimate,” “target,” “project,” “intend and similar expressions. Such forward-
looking statements include, but are not limitedotar, current views and estimates of our outlookofmr 2012 fiscal year, other future economic
circumstances, industry conditions in domestic iatelnational markets, our performance and findmeisults (e.g., debt levels, return on
invested capital, value-added product growth, edpitxpenditures, tax rates, access to foreign nmeded dividend policy). These forward-
looking statements are subject to a number of fa@nd uncertainties that could cause our actsgalteeand experiences to differ materially
from anticipated results and expectations expresssdch forward-looking statements. We wish toticaureaders not to place undue reliance
on any forward-looking statements, which speak aslyf the date made. We undertake no obligatiamptiate any forward-looking
statements, whether as a result of new informafignre events or otherwise.

Among the factors that may cause actual resultsapdriences to differ from anticipated results argectations expressed in such
forward-looking statements are the following: figteffect of, or changes in, general economic dimmdi; (i) fluctuations in the cost and
availability of inputs and raw materials, suchige tattle, live swine, feed grains (including camd soybean meal) and energy; (iii) market
conditions for finished products, including comgeti 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 associt@ith our commodity purchasing activities; (vicass to foreign markets together with foreign
economic conditions, including currency fluctuaipmport/export restrictions and foreign politi¢gij) outbreak of a livestock disease (such
as avian influenza (Al) or bovine spongiform enappathy (BSE)), which could have an adverse effadivestock we own, the availability
of livestock we purchase, consumer perception dhgeprotein products or our ability to accesdaiardomestic and foreign markets;

(viii) changes in availability and relative cosfdabor and contract growers and our ability to mtain good relationships with employees, le
unions, contract growers and independent prodywrersding us livestock; (ix) issues related to faadety, including costs resulting from
product recalls, regulatory compliance and anyteelalaims or litigation; (x) changes in consumef@rence and diets and our ability to
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 chasdo regulations and laws (both domestic anddajeincluding changes in accounting
standards, tax laws, environmental laws, agricaltiaws and occupational, health and safety laxg; gur ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipers; (xvi) effectiveness of our advertisi
and marketing programs; (xvii) our
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renewable energy ventures and other initiativeshtmgt be successful; and (xviii) those factortetisunder Item 1A. “Risk Factors” included

in our Annual Report filed on Form 10-K for thed# year ended October 1, 2011 and any subsequaetyQuarterly Reports on Form 10-Q
and Current Reports on Form 8-K. You should refaht “Risk Factors” section of this prospectus emthe Company’s periodic and current
reports filed with the SEC for specific risks whislould cause actual results to be significantlfedént from those expressed or implied by
these forward-looking statements. It is not possiblidentify all of the risks, uncertainties antley 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 anticipated omglied in the forwardeoking statements. Accordingly, readers of thisspectus are caution

not to place undue reliance on the forward-looldtegements.

THE COMPANY

Founded in 1935, Tyson Foods, Inc. and its subéidiare one of the world’s largest meat proteimganies and the second-largest food
production company in thieortune500 with one of the most recognized brand naméisdriood industry. We produce, distribute and miarke
chicken, beef, pork, prepared foods and relatéeldafiroducts. Our operations are conducted in $egments: Chicken, Beef, Pork and
Prepared Foods. Some of the key factors influencirgousiness are customer demand for our prodinesgbility to maintain and grow
relationships with customers and introduce newiandvative products to the marketplace; accessilifi international markets; market prices
for our products; the cost of live cattle and hagsy materials, grain and feed ingredients; andaijeg efficiencies of our facilities.

We operate a fully vertically integrated poultnpgduction 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 subgigi@obb-Vantress, Inc., we are one of the leagimgjtry breeding stock suppliers in the
world. Investing in breeding stock research ancetigument allows us to breed into our flocks therabteristics found to be most desirable.

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

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

We commenced business in 1935, were incorporatédkansas in 1947, and were reincorporated in Datavin 1986. Our Class A
common stock is traded on the New York Stock Exgleaimder the symbol “TSNQur principal executive office is located at 2200rDTysor
Parkway, Springdale, Arkansas 72762-6999, andadeplhone number at that address is (479) 290-4D00website is located at
http://www.tyson.com. Information on our websitenist part of this prospectus or any accompanyingpectus supplement.
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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 referencdemed to be incorporated by reference
in this prospectus or the applicable prospectupleument, including the risk factors incorporatedréference herein from our Annual Report
on Form 10-K for the fiscal year ended October(l, 12 as updated by annual, quarterly and othertepad documents we file with the SEC
after the date of this prospectus and that arerfracated by reference herein or in the applicabdsectus supplement. Our business, financial
position, results of operations or liquidity colid adversely affected by any of these risks.

USE OF PROCEEDS

Unless otherwise specified in a prospectus suppieamompanying this prospectus, the net procaedsthe sale of the debt securities
to which this prospectus relates will be used fmeral corporate purposes. General corporate pespoay include repayment of debt,
acquisitions, additions to working capital, capéapenditures and investments in our subsidiaNesproceeds may be temporarily invested
prior to use.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our consolidatedaratf 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) 4.57> 4.50» 4.32» (b) 1.57» 2.48»

(a) For purposes of calculating our ratio of earnirggéxed charges“earning” consist of income (loss) from continuing operatibe$ore
income taxes plus fixed charges and amortizatiacepftalized interest, and less capitalized intef€$xed charges” consist of (i) interest
expense, (ii) capitalized interest, (iii) amortinatof debt discount expense and (iv) the portibreatal expense representative of interest
costs (which we estimate to be -third of rental expense

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

DESCRIPTION OF DEBT SECURITIES

The debt securities will be issued under an indentlated as of June 1, 1995, as supplementedifteriture”), between the Company
and The Bank of New York Mellon Trust Company, N(As successor to JPMorgan Chase Bank, N.A. (fdyriiée Chase Manhattan Bank,
N.A))), as Trustee (th“Trustee”). The following statements are subjectht® detailed provisions of the Indenture. We Héed a copy of the
Indenture as an exhibit to the registration statérméwhich this prospectus is a part. The Indemtaralso available for inspection at the office
of the Trustee. Section references are to the mdenThe following summarizes the material terthe Indenture; however, the following
summaries of certain provisions of the Indentueeraot complete. Wherever particular provisionshef indenture are referred to, such
provisions, including definitions of certain ternase incorporated by reference as part of such samemor terms, which are qualified in their
entirety by such reference to the provisions ofltttenture. Definitions of certain terms used iis tfDescription of Debt Securities” may be
found below under “—Certain Definitions.” In thi®&scription of Debt Securities,” unless otherwisdi¢ated, “we,” “us,” “our,” “the
Company” and similar words refer to Tyson Foods, Bnd not any of its subsidiaries.
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General

The Indenture does not limit the aggregate prin@paount of debt securities which may be issueceutite Indenture and provides that
the debt securities may be issued from time to timene or more series, as authorized from timénte by our Board of Directors, any
committee of our Board of Directors or any dulytaurized officer. The debt securities will be diramsecured and unsubordinated obligations
of the Company and will rank on a parity with otiner unsecured and unsubordinated indebtednessléliiesecurities will be effectively
subordinated to our senior secured indebtednebe textent of the value of the collateral secugngh indebtedness. Except as described t
“Certain Covenants,” the Indenture does not lintliteo indebtedness or securities which may be ieduor issued by the Company or any of its
subsidiaries or contain financial or similar regidns on the Company or any of its subsidiaridee Tompany’s rights and the rights of its
creditors, including holders of debt securitiesp#aticipate in any distribution of assets of angsdiary upon the latter’s liquidation or
reorganization or otherwise are effectively submatied to the claims of the subsidiary’s creditesgept to the extent that the Company or any
of its creditors may itself be a creditor of thabsidiary.

The debt securities may be guaranteed by one oz nfdhe wholly-owned domestic subsidiaries of @mmpany (each a “Subsidiary
Guarantor”),as described in the applicable prospectus suppletin@naccompanies this prospectus. Each guarahtbe debt securities will t
a general obligation of the Subsidiary Guarantah &ill rank on a parity with the other unsecured amsubordinated indebtedness of the
Subsidiary Guarantor. The guarantees will be dffelst subordinated to any secured indebtednesseoSubsidiary Guarantors, to the extent of
the value of the collateral securing such indebdsdn

The particular terms of a series of debt securititibe set forth in an officers’ certificate ongplemental indenture, and described in the
applicable prospectus supplement. We urge youdd tiee Indenture as supplemented by any officentificate or supplemental indenture
because the Indenture, as supplemented, and aadtiion, defines your rights as a holder of et decurities.

The prospectus supplement which accompanies tbgppctus sets forth where applicable the followergns of and information relating
to the debt securities in respect of which thisspeztus is being delivered (“Offered Securitiedf@ied by the prospectus supplement:

. the designation of the Offered Securiti
. the aggregate principal amount of the Offered Stesy
. 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 wisdich rate shall be determined, and
the basis on which interest shall be calculatedhér than a 360-day year consisting of twelved@@-months, the date or dates fr
which such interest will accrue and on which suttkriest will be payable and the related recordsj

. 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 intemgsthe Offered Securities will be
payable;

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

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

. the identity of any trustees, depositories, aufbatihg or paying agents, transfer agents or reggistvith respect to the Offer
Securities. (Section 2.:

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

Unless otherwise specified in the accompanyingp®oiis supplement, principal and premium, if anill,lve payable, and the debt
securities will be transferable and exchangeablleout any service charge, at the office of the T@sHowever, the Company may require
payment of a sum sufficient to cover any tax oeotiovernmental charge payable in connection withsuch transfer or exchange.
(Sections 2.7, 4.1 and 4.2)

Unless otherwise specified in the accompanyingp®otsis supplement, interest on any series of aelirgies will be payable on the
interest payment dates set forth in the accompanyiospectus supplement to the persons in whosestira debt securities are registered at
the close of business on the related record datevilhbe paid, at the option of the Company, byentransfer or by checks mailed to such
persons. (Sections 2.7 and 4.1)

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

Unless otherwise described in the accompanyingoedsas supplement, there are no covenants or pyosisontained in the Indenture
which afford the holders of the debt securitiesg@etion 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 olendr in part in the form of one or more globabtsecurities. Global debt securities
will be deposited with, or on behalf of, a depasitalentified in the applicable prospectus supplettelating to the series. Global debt
securities may be issued in either registered ardsdorm and in either temporary or permanent fdgmless and until it is exchanged in whole
or in part for individual certificates evidencingltt securities, a global debt security may notraesferred except as a whole by the depositary
to its nominee or by the nominee to the deposit@aryy the depositary or its nominee to a succedspositary or to a nominee of the successor
depositary.

We anticipate that global debt securities will lpdsited with, or on behalf of, The Depository Tr@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 thatfdiewing
provisions will apply to the depository arrangensenith respect to global debt securities. Additiaradiffering terms of the depository
arrangements will be described in the applicabiesjpectus supplement.

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

6
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. 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 CommedoCode; anc
. a‘“clearing agenc” registered pursuant to the provisions of Sectioh dffthe Exchange Ac

DTC holds securities that its participants depadit DTC. DTC also facilitates the settlement amdésgparticipants of securities
transactions, including transfers and pledgesejodited securities through electronic computertrsak-entry changes in participants’
accounts, which eliminates the need for physicalentent of securities certificates. Direct particifginclude securities brokers and dealers,
banks, trust companies, clearing corporations dner@rganizations. DTC is owned by a number oflitsct 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 clearstations through or maintain a custodial
relationship with a direct participant either ditgor indirectly. Indirect participants includeasities brokers and dealers, banks and trust
companies. The rules applicable to DTC and itsg@pénts are on file with the SEC.

Purchases of debt securities within the DTC systerat be made by or through direct participantsctviwill receive a credit for the debt
securities on DTC's records. The ownership inteoésiie actual purchaser or beneficial owner oéhtdecurity is, in turn, recorded on the
direct and indirect participants’ records. Benglficgwners will not receive written confirmation froDTC of their purchases, but beneficial
owners are expected to receive written confirmatiproviding details of the transactions, as welpasodic statements of their holdings, from
the direct or indirect participants through whibley purchased the debt securities. Transfers oEmhip interests in debt securities are to be
accomplished by entries made on the books of fgaitits acting on behalf of beneficial owners. Baialf owners will not receive certificates
representing their ownership interests in the debtirrities, unless use of the book-entry systerthiadebt securities is discontinued or in other
limited circumstances.

To facilitate subsequent transfers, all debt séesrdeposited by participants with DTC will be istgred in the name of DTC’s nominee,
Cede & Co. The deposit of debt securities with Dar@ their registration in the name of Cede & Cdl mat change the beneficial ownership
of the debt securities. DTC has no knowledge oftteal beneficial owners of the debt securitieBCI3 records reflect only the identity of the
direct participants to whose accounts the debtrigexsiare credited. Those participants may or matybe the beneficial owners. The
participants are responsible for keeping accoutitef holdings on behalf of their customers.

Conveyance of notices and other communications B¢ B direct participants, by direct participardsridirect participants and by direct
and indirect participants to beneficial owners w#l governed by arrangements among them, subjaciytéegal requirements in effect from
time to time.

Redemption notices shall be sent to DTC or its me®i If less than all of the debt securities oérées are being redeemed, DTC will
reduce the amount of the interest of each dirediggzant in the debt securities under its procegur

In any case where a vote may be required with ced¢pehe debt securities of any series, neithe€Didr Cede & Co. will give consents
for or vote the global debt securities. Under #sal procedures, DTC will mail an omnibus proxy$oas soon as possible after the record
The omnibus proxy assigns the consenting or vatgigs of Cede & Co. to those direct participamtsvhose accounts the debt securities are
credited on the record date identified in a listattached to the omnibus proxy.

7
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Principal and premium, if any, and interest, if aog the global debt securities will be paid to €&dCo., as nominee of DTC. DTC'’s
practice is to credit direct participants’ accoumtsthe relevant payment date unless DTC has rdadwglieve that it will not receive payments
on the payment date. Payments by direct and inddaticipants to beneficial owners will be govedri®y standing instructions and customary
practices, as is the case with securities helthiaccount of customers in bearer form or regstan “street name.” Those payments will be
the responsibility of participants and not of DTQuUS, subject to any legal requirements in effemtnftime to time. Payment of principal,
premium, if any, and interest, if any, to Cede & @Goour responsibility, disbursement of paymeatditect participants is the responsibility of
DTC, and disbursement of payments to the benefisiglers is the responsibility of direct and indirparticipants.

Except as described in this prospectus, benefigialers of interests in a global debt security wit be entitled to have debt securities
registered in their names and will not receive pdalgelivery of debt securities. Accordingly, edidmeficial owner must rely on the
procedures of DTC to exercise any rights unded#i# 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 or pledgmnbficial interests in global debt securities.

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

. DTC notifies us that it is unwilling or unable tortinue as a depositary for the global debt seeardf any series or if DTC ceas
to be a clearing agency registered under the ExyghAct and a successor depositary is not appoimithih 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 hdneedebt securities of any series represented byom®re global debt securities,
. an Event of Default under the Indenture has ocduarel is continuing with respect to the debt s¢iesrdf any series

we will prepare and deliver certificates for thétigecurities of that series in exchange for berafinterests in the global debt securities.
Any beneficial interest in a global debt securftgttis exchangeable under the circumstances deddrilthe preceding sentence will be
exchangeable for debt securities in definitiveifieated form registered in the names that the dispry shall direct. It is expected that these
directions will be based upon directions receivedhe depositary from its participants with respeabwnership of beneficial interests in the
global debt securities.

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

Certain Covenants

Restrictions on Liend.he Indenture provides that the Company will natj aill not permit any Restricted Subsidiary (aired below)
to, create, incur or suffer to exist any mortgagpledge, as security for any indebtedness, ori ang shares of stock, indebtedness or other
obligations of a Subsidiary (as defined below) my Rrincipal Property (as defined below) of the @amy or a Restricted Subsidiary, whether
such shares of
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stock, indebtedness or other obligations of a Slidxsi 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 outstgndiébt securities equally and ratably \
all indebtedness secured by such mortgage or plesddeng as such indebtedness shall be so sedirisdcovenant will not apply in the case
of:

(i) the creation of any mortgage, pledge or otker bn any shares of stock, indebtedness or othigyadions of a Subsidiary or any
Principal Property acquired after the date of tigehture (including acquisitions by way of mergecansolidation) by the Company or a
Restricted Subsidiary contemporaneously with sucfuisition, or within 180 days after such acquisitito 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 obigaibf a Subsidiary or any Principal Property agliafter the date of the Indenture
existing at the time of such acquisition, or thquasition of any shares of stock, indebtednesgtoeraobligations of a Subsidiary or any
Principal Property subject to any mortgage, pleaigether lien without the assumption of such maggyaledge or other liens, provided
that every such mortgage, pledge or lien refered this clause (i) will attach only to the shaodéstock, indebtedness or other
obligations of a Subsidiary or any Principal Prapeio acquired and fixed improvements on such Rraiéroperty;

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

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

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

(v) any mortgage, pledge or other lien on sharestaifk, indebtedness or other obligations of a iidry or any Principal Property
incurred in connection with the issuance of taxpegegovernmental 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 ormrdige permitted under clause (i), (i) or (iv) etindebtedness secured is not increased nor the
lien extended to any additional shares of stod#elnedness or other obligations of a Subsidiagngradditional Principal Property.

Notwithstanding the foregoing, the Company or aegtRcted Subsidiary may create or assume lieasldition to those permitted by tl
paragraph, and renew, extend or replace such fieagided that at the time of such creation, asgiomprenewal, extension or replacement,
and after giving effect to such creation, assunmptienewal, extension or replacement, Exempted [abdefined below) does not exceed 10%
of Consolidated Net Tangible Assets (as definedvgl(Section 4.3)

Restrictions on Sale and Lease-Back Transactidhe.Indenture provides that the Company will nat aill not permit any Restricted
Subsidiary to, sell or transfer, directly or inditly, except to the Company or a Restricted Subsjdiany Principal Property as an entirety, or
any substantial portion of such property, 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 efssuch property by the lessee will be discomtihprovided that, notwithstanding the
foregoing, the Company or any Restricted Subsidiaay sell any such Principal Property and leabadk for a longer period (i) if the
Company or such Restricted Subsidiary would beledtipursuant to the provisions described abowkeutRestrictions on Liens,” to create a
mortgage on the property to be leased securingdeubebt (as defined below) in an amount equaledAtttributable Debt (as defined below)
with respect to such sale and lease-back transagitbout equally and ratably securing the outstiagdiebt 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 &tted net proceeds of the sale to be applieddadtirement, within 180 days after
receipt of such proceeds, of Funded Debt incurreassumed by the Company or a Restricted Subsifliziuding the debt securities);
provided further that, in lieu of applying all of any part of such net proceeds to such retirentleatCompany may, within 75 days after such
sale, deliver or cause to be delivered to the agple trustee for cancellation either debenturesotes evidencing Funded Debt of the Com;
(which may include the outstanding debt securitie)f a Restricted Subsidiary previously authextéd and delivered by the applicable
trustee, and not previously tendered for sinkingdfpurposes or called for a sinking fund or otheeaxapplied as a credit against an obligation
to redeem or retire such notes or debentures, mdfiaers’ certificate (which will be delivered the Trustee and each paying agent and which
need not contain the statements prescribed byeiteng paragraph of Section 10.4 of the Indentuaging that the Company elects to deliver
or cause to be delivered such debentures or note=uiof retiring Funded Debt as provided in thddnture. If the Company shall so deliver
debentures or notes to the applicable trusteef@ompany shall duly deliver such officers’ céetife, the amount of cash which the
Company will be required to apply to the retiremehEunded Debt under this provision of the Indeatshall be reduced by an amount equ
the aggregate of the then applicable optional rexdiem prices (not including any optional sinkingnéliredemption prices) of such debentures
or notes or, if there are no such redemption pritesprincipal amount of such debentures or nqessided, that in the case of debentures or
notes which provide for an amount less than thecjgal amount of such debentures or notes to beddeayable upon a declaration of the
maturity of such debentures or notes, such amdurdash shall be reduced by the amount of prinapalich debentures or notes that would be
due and payable as of the date of such applicatiom a declaration of acceleration of the matwftguch debentures or notes pursuant to the
terms of the Indenture pursuant to which such deelves or notes were issued. Notwithstanding thegioing, the Company or any Restricted
Subsidiary may enter into sale and lease-backadiass in addition to those permitted by this gaaah and without any obligation to retire
any outstanding debt securities or other Funded,pebvided that at the time of entering into seale and lease-back transactions and after
giving effect to such transactions, Exempted Dealgtschot exceed 10% of Consolidated Net Tangiblets¢Section 4.4)

Certain Definitions

The term “Attributable Debt” as defined in the Imndigre means, as to any particular lease under varigtPerson (as defined in the
Indenture) is at the time liable, other than a edpéase, and at any date as of which the amduntah lease is to be determined, the total net
amount of rent required to be paid by such Persgieiusuch 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 applicable tagital lease with like term in accordance withemlly accepted accounting principles. The
net amount of rent required to be paid under ay $ease for any such period shall be the aggregataint of rent payable by the lessee with
respect to such period after excluding amountsiredtio be paid on account of insurance, taxegsassents, utility, operating and labor costs
and similar charges. In the case of any lease wkitdgrminable by the lessee upon the paymentpeinalty, such net amount shall also include
the amount of such penalty, but no rent shall besicered as required to be paid under such ledseguent to the first date upon which it r
be so terminated. “Attributable Debt” means, aa tapital lease under which any Person is at the liable and at any date as of which the
amount of such lease is to be determined, thealggitl amount of such lease that would appear effeite of a balance sheet of such Person in
accordance with generally accepted accounting iplies

The term “Consolidated Net Tangible Assets” asrafiin 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 balancetsbfehe Company and its Subsidiaries, on
a consolidated basis, in accordance with geneaaltgpted accounting principles as of a date wBbBidays of the date of such determination,
after deducting goodwill, trademarks, patents, olike intangibles and minority interests of others
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The term “Exempted Debt” as defined in the Indemtmeans the sum, without duplication, of the follugvitems outstanding of the date
Exempted Debt is being determined:

(i) indebtedness of the Company and its RestriSidosidiaries incurred after the date of the Inden&nd secured by liens created,
assumed or otherwise incurred or permitted to gxissuant to the provision described in the lastesee under “Certain Covenants—
Restrictions on Liens” and

(i) Attributable Debt of the Company and its Rederd Subsidiaries in respect of all sale and Kxszk transactions with regard to
any Principal Property entered into pursuant toptforision described in the last sentence under értdin Covenants—Restrictions on
Sale and Lease-Back Transactions.”

The term “Funded Debt” as defined in the Indentueans all indebtedness for money borrowed, incugirchase money indebtedness,
having a maturity of more than one year from thie ad its creation or having a maturity of lessrtlwae year but by its terms being renewable
or extendible, at the option of the obligor in resipof such indebtedness, beyond one year froometsion.

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

() land, land improvements, buildings and assecidactory equipment owned or leased pursuanttapdal lease and used by the
Company or a Restricted Subsidiary primarily fosqassing, producing, packaging or storing its peteluaw materials, inventories or
other materials and supplies and located withinthi#ged States of America and having an acquisitiost plus capitalized improvements
in excess of 1% of Consolidated Net Tangible Asastef the date of such determination;

(i) certain property referred to in the Indentuaed

(i) any asset held by Tyson Holding Company (Wihveas subsequently merged with and into Tyson Fdad9
but shall not include any such property or assesgribed in clauses (i), (ii) or (iii) that is fineed through the issuance of tax exempt
governmental obligations, or any such propertyssess that has been determined by board resobftibre Company not to be of material

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

The term “Restricted Subsidiary” as defined in lim@enture means any Subsidiary organized and egistder the laws of the United
States of America and the principal business ottig carried on within the United States of Amanichich owns or is a lessee pursuant to a
capital lease of any Principal Property or owngeahaf capital stock or indebtedness of anothetriRtexd Subsidiary other than:

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

(ii) each Subsidiary formed or acquired after tagecbf the Indenture for the purpose of acquirhgliusiness or assets of another
person and which does not acquire all or any sobatgart of the business or assets of the Compamyy Restricted Subsidiary;

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

The term “Subsidiary” as defined in the Indentureams, with respect to any Person, any corporadigsgciation or other business entity
of which more than 50% of the outstanding Votingc&t(as defined in the Indenture) is owned, diyectlindirectly, by such Person and on
more other Subsidiaries of such Person.

Restrictions on Consolidations, Mergers and Saled Assets

The Indenture provides that the Company will notsmidate with, merge with or into, or sell, conygwgnsfer, lease or otherwise disp
of all or substantially all of its property and etss(as an entirety or
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substantially an entirety in one transaction oeres of related transactions) to, any Person fdlfan 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) forrbgdsuch consolidation or into which the Compansnerged or that acquirt
or leased such property and assets of the Compeatybe a corporation organized and validly exgtimder the laws of the United
States of America or any jurisdiction of the Uni®htes of America and shall expressly assume, dmpplemental indenture,
executed and delivered to the Trustee, all of thiligations of the Company on all of the debt samsgiand the Company shall have
delivered to the Trustee an opinion of counselrgiahat such consolidation, merger or transfer suth supplemental indenture
complies with this provision and that all condiigorecedent provided for in the Indenture relat;mguch transaction have been
complied with; and

(b) immediately after giving effect to such transat, no Default (as defined in the Indenture) khal/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 wigspect to the debt securities of any
series if:

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

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

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

(d) an involuntary case or other proceeding steltdmmenced against the Company with respecbtoits debts under any
bankruptcy, insolvency or other similar law seekihg appointment of a trustee, receiver, liquidatastodian or other similar official of
it or any substantial part of its property, andrsirvoluntary case or other proceeding shall rernaitismissed and unstayed for a period
of 60 days; or an order for relief shall be enteagdinst the Company under the federal bankrupteg;l

(e) the Company

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

(i) consents to the appointment of or taking pesgm by a receiver, liquidator, assignee, custodrastee, sequestrator or
similar official of the Company or for all or substially all of the property and assets of the Canypor

(iii) effects any general assignment for the berafcreditors; or
(f) any other Events of Default set forth in thepgable prospectus supplement occurs. (Section 6.1
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The Indenture provides that if an Event of Defa@écribed in clauses (a), (b), (c) or (f) aboveii¢h Event of Default under clause (c
(f) is with respect to one or more but not all serdf debt securities then outstanding) occurdsandntinuing, then, and in each and every such
case, except for any series of debt securitieptiineipal of which shall have already become dug payable, either the Trustee or the Holders
of not less than 25% in aggregate principal amofitite debt securities of each such series thestanding under the Indenture (each such
series voting as a separate class) by notice imgrio the Company (and to the Trustee if giverHmyders), may declare the entire principal
(or, if the debt securities of any such seriesGuiginal Issue Discount Securities, such portiothef principal amount as may be specified in
the terms of such series and set forth in the eglplé prospectus supplement) of all debt secutied such series, and the interest accrued on
such debt securities, if any, to be due and payiabieediately, and upon any such declaration theessimall become immediately due and
payable. If an Event of Default described in cla{gdeor (f) occurs and is continuing with respexatl series of debt securities then outstanc
then and in each and every such case, unlessitieépat of all the debt securities shall have alsgebecome due and payable, either the Trustee
or the Holders of not less than 25% in aggregatejpal amount of all the debt securities then tantding under the Indenture (treated as one
class), by notice in writing to the Company (andhte Trustee if given by Holders), may declareghtre principal (or, if any debt securities
are Original Issue Discount Securities, such portibthe principal as may be specified in the teafsuch Original Issue Discount Securities
and set forth in the applicable prospectus suppiénud all the debt securities then outstanding iaterest accrued on such debt securities, if
any, to be due and payable immediately, and upgrsach declaration the same shall become immedidted and payable. If an Event of
Default described in clause (d) or (e) occurs anmbitinuing, then the principal amount (or, if @bt securities are Original Issue Discount
Securities, such portion of the principal as magpecified in the terms of such Original Issue Distt Securities and set forth in the applici
prospectus supplement) of all the debt securities butstanding and interest accrued on such debtisies, if any, shall be and become
immediately due and payable, without any noticetber action by any Holder or the Trustee, to thkedxtent permitted by applicable law.

The provisions described in the paragraph aboweetier, are subject to the condition that if, at &me after the principal (or, if the debt
securities are Original Issue Discount Securisesh portion of the principal as may be specifiethe terms of such Original Issue Discount
Securities and set forth in the applicable prospestipplement) of the debt securities of any séoiesf all the debt securities, as the case may
be) shall have been so declared due and payalldedare any judgment or decree for the paymettt@moneys due shall have been obtained
or entered as provided in the Indenture, the Compalhpay or will deposit with the Trustee a sunifficient to pay all matured installments of
interest upon all the debt securities of each sectkes (or of all the debt securities, as the oasgbe) and the principal of any and all debt
securities of each such series (or of all the debtrities, as the case may be) which shall havenbe due otherwise than by acceleration (with
interest upon such principal and, to the exterttphgment of such interest is enforceable undeliegige law, on overdue installments of
interest, at the same rate as the rate of interggeld to maturity (in the case of Original IsdDiscount Securities) specified in the debt
securities of each such series and set forth impipdicable prospectus supplement to the dateasf payment or deposit) and such amount as
shall be sufficient to cover all amounts owinghe frustee and each predecessor Trustee, the@ctegpagents, attorneys and counsel, and all
other expenses and liabilities incurred, and albades made, by the Trustee and each predecessted except as a result of negligence or
bad faith, and if any and all Events of Default @nthe Indenture, other than the non-payment opthreipal of debt securities which shall
have become due by acceleration, shall have beed,cwvaived or otherwise remedied as provided énlldenture, then and in every such case
the Holders of a majority in aggregate principabamt of all the debt securities of each such sgoiesf all the debt securities, in each case
voting as a single class, then outstanding, bytevwrihotice to the Company and to the Trustee, mayenall defaults with respect to each such
series (or with respect to all the debt securitissthe case may be) and rescind and annul suldratéan and its consequences, but no such
waiver or rescission and annulment will extendrtslwall affect any subsequent default or shall im@ay right consequent on such default.
all purposes under the Indenture, if a portiorhef principal of any Original Issue Discount Sedesitshall have been accelerated and declared
due and payable pursuant to the provisions destebeve, then, from and after such declaratioresssuch declaration has been rescinded
and annulled,
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the principal amount of such Original Issue Disddbecurities will be deemed, for all purposes unitlerindenture, to be such portion of the
principal of such Original Issue Discount Secusit#s shall be due and payable as a result of swetesation, and payment of such portion of
the principal of such Original Issue Discount Sé@g as shall be due and payable as a resultabf acceleration, together with interest, if any,
on such Original Issue Discount Securities andthlér amounts owing under the Indenture, shall titoes payment in full of such Original
Issue Discount Securities. (Section 6.2)

The Indenture contains a provision under whichjexitio the duty of the Trustee during a defauthi¢bwith the standard of care required
by law:

(i) the Trustee may rely and will be protected dtireg or refraining from acting upon any resoluticartificate, statement,
instrument, opinion, report, notice, request, dicet consent, order, bond, debenture, note, atiglence of indebtedness or other paper
or document believed by it to be genuine and teHhzeen signed or presented by the proper persdriharTrustee need not investigate
any fact or matter stated in the document, bufltlistee, in its discretion, may make such furtheguiry or investigation into such facts
or matters as it may see fit;

(i) before the Trustee acts or refrains from agitih may require an officers’ certificate or anrapn of counsel, and the Trustee
shall not be liable for any action it takes or @i take in good faith in reliance on such cexdifé or opinion;

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

(v) the Trustee shall not be liable for any acitaiakes 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 antdt take in accordance with the direction of tledddrs of a majority in principal amount
of the outstanding debt securities relating totiime, method and place of conducting any proceeftingny remedy available to the
Trustee, or exercising any trust or power confetpedn the Trustee, under the Indenture; and

(vi) the Trustee may consult with counsel and thigt@n advice of such counsel or any opinion ofres®l shall be full and complete
authorization and protection in respect of anyaactaken, suffered or omitted by it under the Indemnin 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 cansting debt securities of each series affectech(sach series voting as a separate class) ma;
direct the time, method and place of conducting @nogeeding for any remedy available to the Trustegxercising any trust or power
conferred on the Trustee; provided, that the Teustay refuse to follow any direction that conflietith law or the Indenture, that may involve
the Trustee in personal liability, or that the Tagsdetermines in good faith may be unduly prejatito the rights of Holders not joining in the
giving of such direction; and provided further,ttttze Trustee may take any other action it deeropgarthat is not inconsistent with any
directions received from Holders of debt securiiassuant to this paragraph. (Section 6.5)

The Indenture provides that no Holder of any debusty of any series may institute any proceedjndjicial or otherwise, with respect
the Indenture or the debt securities of such seoiefor the appointment of a receiver or trustedpr any other remedy under the Indenture,
unless:

(i) such Holder has previously given to the Trustegten notice of a continuing Event of Defaulttivrespect to the debt securities
of such series;
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(i) the Holders of at least 25% in aggregate pgatamount of outstanding debt securities of ssmfies shall have made written
request to the Trustee to institute proceedingsspect of such Event of Default in its own namé&rasstee under the Indenture;

(iiif) such Holder or Holders have offered to theigtee indemnity reasonably satisfactory to the tEriagainst any costs, liabilities
or expenses to be incurred in compliance with seghest;

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

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

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

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

Discharge, Defeasance and Covenant Defeasance

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

(i) all debt securities of such series previouslthanticated and delivered (other than destroyed,dr stolen debt securities of such
series that have been replaced or debt securitisch series that are fully paid or debt secuwitiesuch series for whose payment mc
or debt securities have previously been held isttand subsequently repaid to the Company, asgedun the Indenture) have been
delivered to the Trustee for cancellation and tbenffany has paid all sums payable by it under tderiture; or

(i(A) the debt securities of such series matuidaiv one year or all of them are to be calledriEstemption within one year under
arrangements satisfactory to the Trustee for gitfiregnotice of redemption, (B) the Company irrexmgaleposits in trust with the
Trustee, as trust funds solely for the benefitheftHolders of such debt securities for that purposmey or U.S. Government Obligations
(as defined in the Indenture) or a combination ofiey and U.S. Government Obligations sufficienttlii@ opinion of a nationally
recognized firm of independent public accountartgessed in a written certification of such firmidered to the Trustee), without
consideration of any reinvestment, to pay princgfand interest on the debt securities of sucleséo maturity or redemption, as the
case may be, and to pay all other sums payableunder the Indenture, (C) no default with respgedhe debt securities of such series
has occurred and is continuing on the date of slegiosit, (D) such deposit does not result in adbrea violation of, or constitute a
default under, the Indenture or any other agreemeimstrument to which the Company is a partyywmich it is bound and (E) the
Company delivers to the Trustee an officers’ cedie and an opinion of counsel, in each casengt#itiat all conditions precedent
provided for in the Indenture relating to the datiion and discharge of the Indenture have beempted with.

With respect to the foregoing clause (i), only @@mpany’s obligations under Section 7.7 of the htdee in respect of the debt securities
of such series shall survive. With respect to tiredoing clause (ii), only the Company’s obligation Sections 2.2 (Execution and
Authorization), 2.3 (Amount Unlimited; IssuableSeries), 2.4 (Denomination and Date of Securifagments of Interest), 2.5 (Registrar and
Paying Agent; Agents Generally), 2.6 (Paying Aderitiold Money in Trust), 2.7 (Transfer and Exchgn@ell (Cancellation), 4.2
(Maintenance of Office or Agency), 7.7 (Compengatad Indemnity), 7.8 (Replacement of
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Trustee), 8.5 (Repayment by Company) and 8.6 (Regrment) of the Indenture in respect of the debtisties of such series shall survive L
the debt securities of such series are no longestanding. Once there are no longer any debt sexudf a particular series outstanding, only
the Company’s obligations in Sections 7.7, 8.5 &dof the Indenture in respect of the debt sdesritf such series shall survive. After any
such irrevocable deposit, the Trustee upon realedt acknowledge in writing the discharge of th@pany’s obligations under the debt
securities of such series and this Indenture veiipect to the debt securities of such series exeefgiiose surviving obligations specified
above. (Section 8.1)

The Indenture provides that, except as providedvibethe Company will be deemed to have paid anbbeildischarged from any and alll
obligations in respect of the debt securities of series after the period specified in clause 2)}{) below of this paragraph, and the provisions
of the Indenture will no longer be in effect witspect to the debt securities of such series,fend@nustee, at the expense of the Company,
shall execute proper instruments acknowledging#me; provided, that the following conditions shale been satisfied:

(i) the Company has irrevocably deposited in twishh the Trustee as trust funds solely for the lieoéthe Holders for payment of
the principal of and interest on the debt secwitiesuch series, money or U.S. Government Obtigator a combination of money or
U.S. Government Obligations sufficient (in the apmof a nationally recognized firm of independpublic accountants expressed in a
written certification of such firm delivered to tieustee) without consideration of any reinvestraant after payment of all federal, state
and local taxes or other charges and assessmameisp@ct of such funds payable by the Trusteeayoapd discharge the principal of and
accrued interest on the outstanding debt secudfisach series to maturity or earlier redemptior@yocably provided for under
arrangements satisfactory to the Trustee), asabe may be;

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

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

(iv) the Company shall have delivered to the Treigtie either (x) a ruling directed to the Trusteeeived from the Internal Rever
Service to the effect that the Holders of the delourities of such series will not recognize incpgan or loss for federal income tax
purposes as a result of the Company’s exerciss ofition under this provision of the Indenture arililbe subject to federal income tax
on the same amount and in the same manner ane sathe times as would have been the case if sticmdyad not been exercised or
(y) an opinion of counsel to the same affect agtiiag described in clause (x) above and basea cmange in law and (2) an opinion of
counsel to the effect that (x) the creation ofdeéeasance trust does not violate the Investmemp@ay Act of 1940, as amended, (y)
Holders of the debt securities of such series laavalid first priority security interest in the stufunds, and (z) after the passage of 123
days following the deposit (except after one yetowing the deposit, with respect to any trustdarior the account of any Holder of the
debt securities of such series who may be deemled &m “insider’as to an obligor on the debt securities of sucieséor purposes of tl
United States Bankruptcy Code), the trust fundémat be subject to the effect of Section 547 ef thmited States Bankruptcy Code or
Section 15 of the New York Debtor and Creditor Liava case commenced by or against the Company @ittier such statute, and eit
(1) the trust funds will no longer remain the prageof the Company (and therefore will not be sabje the effect of any applicable
bankruptcy, insolvency, reorganization or simikws affecting creditors’ rights generally) or (ifija court were to rule under any such
law in any case or proceeding that the trust fuedsained in the property of the Company, to themxot paid to such Holders, the
Trustee will hold, for the benefit of such Holdessyalid and perfected first priority security irgst in such trust funds that is not
avoidable in bankruptcy or otherwise (except far ¢ffifect of Section 552(b) of the United StateskBaptcy Code on interest on the trust
funds accruing after the commencement of a caserwsuth statute) and the Holders of the debt déeuidf such series will be entitled
receive adequate protection of their interestaighgrust funds if such trust funds are used imsiase or proceeding;
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(v) if the debt securities of such series are {ilged on a national securities exchange, the Comphall have delivered to the
Trustee an opinion of counsel to the effect thatdbfeasance contemplated by this provision ofrtdenture of the debt securities of s
series will not cause the debt securities of sectes to be delisted; and

(vi) the Company has delivered to the Trustee &inen§, certificate and an opinion of counsel, &tle case stating that all
conditions precedent provided for in the Indentefating to the defeasance contemplated by thigigiom of the Indenture of the debt
securities of such series have been complied Wittwithstanding the foregoing, prior to the endlad 123-day (or one year) period
referred to in clause (iv)(2)(z) of this paragrapbne of the Company’s obligations under the Indentvith respect to the debt securities
of such series shall be discharged. Subsequehgtertd of such 123-day (or one year) period, thag2my’s obligations in
Sections Sections 2.2 (Execution and Authorizatigr§ (Amount Unlimited; Issuable in Series), 22&(omination and Date of
Securities; Payments of Interest), 2.5 (RegistnarRaying Agent; Agents Generally), 2.6 (Paying itge Hold Money in Trust), 2.7
(Transfer and Exchange), 2.11 (Cancellation), Ma&iitenance of Office or Agency), 7.7 (Compensatod 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 secsrdre no longer outstanding. Once there are n&fomgy debt securities of a particular
series outstanding, only the Company'’s obligatiorSections 7.7 (Compensation and Indemnity), B&payment by Company) and 8.6
(Reinstatement) of the Indenture with respect ¢godébt securities of such series shall survivantf when a ruling from the Internal
Revenue Service or an opinion of counsel refewdd tlause (iv)(1) of this paragraph is able tgpbavided specifically without regard
to, and not in reliance upon, the continuance efGompanys obligations under Section 4.1 (Payment of Sdegjibf the Indenture, the
the Company'’s obligations under such Section 4th@indenture with respect to the debt securifesich 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 defeasacontemplated by this provision of the Indent(®ection 8.2)

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

(i) the Company has irrevocably deposited in twish the Trustee as trust funds solely for the lieéthe Holders of the debt
securities of such series for payment of the ppialcof and interest, if any, on the debt securitiesuch series money or U.S. Governn
Obligations or a combination of money or U.S. Goweent Obligations in an amount sufficient (in thendon of a nationally recognized
firm of independent public accountants expressedimitten certification of such firm deliveredttte Trustee) without consideration of
any reinvestment and after payment of all fedestakte and local taxes or other charges and assetssmeespect of such funds payable
by the Trustee, to pay and discharge the prinapahd interest on the outstanding debt securitiessich series to maturity or earlier
redemption (irrevocably provided for under arrangata satisfactory to the Trustee), as the casebmay

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

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

(iv) the Company has delivered to the Trustee aniop of counsel to the effect that (A) the creataf the defeasance trust does
violate the Investment Company Act of 1940, as atedn(B) the Holders of the debt securities of skeifies have a valid first-priority
security interest in the trust funds, (C) such losdwill not recognize income, gain or loss fordead income tax purposes as a result of
such deposit and covenant defeasance and willljectuo federal income tax on the same amouniratite same manner and at the
same times as would have been the case if suclsitl@pad defeasance had not occurred and (D) &itepassage of 123 days following
the deposit (except after one year following thpa$it,
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with respect to any trust funds for the accourdrof Holder of the debt securities of such seriegs mlhay be deemed to be an “insider” as
to an obligor on the debt securities of such sddepurposes of the United States Bankruptcy Catthe)trust funds will not be subject to
the effect of Section 547 of the United States Bapicy Code or Section 15 of the New York Debtaod &neditor Law in a case
commenced by or against the Company under eitlotr statute, and either (1) the trust funds willareger remain the property of the
Company (and therefore will not be subject to ttieot of any applicable bankruptcy, insolvency,rgamization or similar laws affecting
creditors’rights generally) or (2) if a court were to ruleden any such law in any case or proceeding thatrtisé funds remained prope
of the Company, to the extent not paid to such Eicldthe Trustee will hold, for the benefit of sitblders, a valid and perfected first
priority security interest in such trust funds tlgahot avoidable in bankruptcy or otherwise (exdepthe effect of Section 552(b) of the
United States Bankruptcy Code on interest on tingt funds accruing after the commencement of awader such statute), and the
Holders of the debt securities of such serieshvélentitled to receive adequate protection of tmérests in such trust funds if such trust
funds are used in such case or proceeding;

(v) if the debt securities of such series are {ilged 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 debtaisties of such series to be delisted; and

(vi) the Company has delivered to the Trustee éinevk’ certificate and an opinion of counsel, ack case stating that all
conditions precedent provided for in the Indentetating to the covenant defeasance contemplateli®yrovision of the Indenture of
the debt securities of such series have been cedchwiith. (Section 8.3)

Modification of the Indenture

The Indenture provides that the Company and thet&éeumay 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 inconsisteirtyhe 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;

(iiif) to comply with any requirements of the Comsia in connection with the qualification of thedemture under the Trust
Indenture Act;

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

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

(vi) to provide for uncertificated debt securitesd to make all appropriate changes for such perpws
(vii) to make any change that does not materially adversely affect the rights of any Holder. (%ec9.1)

The Indenture also provides that, without prioriceto any Holders, the Company and the Trusteeanagnd the Indenture and the debt
securities of any series outstanding under theniudle with the written consent of the Holders @fajority in principal amount of the
outstanding debt securities of all series affetteduch supplemental indenture (all such seriesmgats one class). The Indenture also provides
that the Holders of a majority in principal amoofthe outstanding debt securities of all seridscaéd by such supplemental indenture (all
such series voting as one class) by written natiche Trustee may waive future compliance by thenany with any provision of the
Indenture or the debt securities of such serieswilwstanding the
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foregoing provision, without the consent of eacHddo of the debt securities of each series affebtesluch supplemental indenture, an
amendment or waiver, including a waiver pursuargdoction 6.4 of the Indenture, may not:

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

(ii) reduce the principal amount of such debt siégur the rate of interest on such debt securitglgding any amount in respect of
original issue discount), or any premium payablthwéspect to such debt security;

(i) adversely affect the rights of such Holdemen any mandatory repurchase provision or any n§hepurchase at the option of
such Holder;

(iv) reduce the amount of the principal of an Qrglilssue Discount Security that would be due ayple upon an acceleration of
the maturity of such debt security pursuant toltitenture or the amount of such debt security gotevan bankruptcy;

(v) change any place of payment where, or the nayrén which, any debt security of such seriesryr 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 stattdrity of such debt security (or,
in the case of redemption, on or after the redesnpdate or, in the case of mandatory repurchasajdte of such repurchase);

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

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

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

A supplemental indenture which changes or elimmatgy covenant or other provision of the Indentdnech has expressly been incluc
solely for the benefit of one or more particulatie® of debt securities, or which modifies the t&gbf Holders of debt securities of such series
with respect to such covenant or provision, shallilbemed not to affect the rights under the Inderafithe Holders of debt securities of any
other series or of the coupons appertaining to sleti securities. It shall not be necessary forctresent of the Holders under this section of
the Indenture to approve the particular form of prgposed amendment, supplement or waiver, bait be sufficient if such consent
approves the substance of such proposed amendsnpptement or waiver. After an amendment, supplémewaiver under this section of
Indenture becomes effective, the Company shall gitee Holders affected by such amendment, supgléior waiver a notice briefly
describing such amendment, supplement or waives.ddmpany will mail supplemental indentures to léoédupon request. Any failure of the
Company to mail such notice, or any defect in suatice, shall not, however, in any way impair deef the validity of any such supplemental
indenture or waiver. (Section 9.2)

Governing Law
The Indenture and the debt securities and anyectlztiarantees will be governed by the laws of tagee®f New York.
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Concerning the Trustee

The Company and its subsidiaries maintain orditanyking relationships with The Bank of New York Ml Trust Company N.A. and
its affiliates and a number of other banks. ThekBafiNew York Mellon Trust Company N.A. also senasstrustee with respect to certain o
outstanding debt securities of the Company anslitsidiaries.

20



Table of Contents

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 moreséretions at a fixed price or prices, which may lenged, or at market prices prevailing at
time of sale, at prices relating to prevailing nergrices or at negotiated prices.

We will describe in a prospectus supplement théquaar terms of any offering of the debt secustiecluding the following:

. the names of any underwriters or age

. the proceeds we will receive from the si

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

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

. any securities exchanges on which the applicalidé skrurities may be liste

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

debt securities in one or more transactions, ateal forice or prices, which may be changed, or atket prices prevailing at the time of sale, at
prices relating to prevailing market prices or egjotiated prices.

The debt securities may be offered to the publiough underwriting syndicates represented by magagiderwriters or by underwriters
without a syndicate. The obligations of the undéews to purchase the debt securities will be sttlije certain conditions. The underwriters
will be obligated to purchase all the debt secsitf the series offered if any of the debt seiesriire purchased.

We may sell debt securities through agents or dedkesignated by us. Any agent or dealer involvettié offer or sale of the debt
securities for which this prospectus is deliverellive named, and any commissions payable by tisabagent or dealer will be set forth, in
prospectus supplement. Unless indicated in theppiaias supplement, the agents will agree to userdasonable efforts to solicit purchases
for the period of their appointment and any dealdirpurchase debt securities from us as princgral may resell those debt securities at
varying prices to be determined by the dealer.

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

Underwriters, dealers and agents that participatke distribution of the debt securities may bdarmwriters as defined in the Securities
Act, and any discounts or commissions receivechbyntfrom us and any profit on the resale of thd deburities by them may be treated as
underwriting discounts and commissions under treufies Act.

We may enter into agreements with the underwritizalers and agents to indemnify them againstineriil liabilities, including
liabilities under the Securities Act or to contribwvith respect to payments which the underwritgeslers or agents may be required to make,
and to reimburse them for certain expenses.

Underwriters, dealers and agents may engage iagcsions with, or perform services for, us or arsidiaries in the ordinary course of
their businesses.
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In order to facilitate the offering of the debt geties, any underwriters or agents, as the caselbainvolved in the offering of such
securities may engage in transactions that stabiimintain or otherwise affect the price of sustusities or other securities the prices of w
may be used to determine payments on the secufesifically, the underwriters or agents, ascge may be, may overallot in connection
with the offering, creating a short position in kigecurities for their own account. In additionctver overallotments or to stabilize the pric
the securities or of such other securities, theeumdters or agents, as the case may be, may hiafid purchase, such securities in the open
market. Finally, in any offering of such securittasough a syndicate of underwriters, the undemgisyndicate may reclaim selling
concessions allotted to an underwriter or a ddaledistributing such securities in the offeringhie syndicate repurchases previously
distributed securities in transactions to coverdsyate short positions, in stabilization transatior otherwise. Any of these activities may
stabilize or maintain the market price of the sii@s above independent market levels. The undesrgror agents, as the case may be, are not
required to engage in these activities, and mayagrycof these activities at any time.

We may solicit offers to purchase debt securitiesatly from, and we may sell debt securities diseto, institutional investors or others.
The terms of any of those sales, including the $esfrany bidding or auction process, if utilizedll \we described in the applicable prospectus
supplement.

Some or all of the debt securities may be new ssfisecurities with no established trading mafét. cannot and will not give any
assurances as to the liquidity of the trading miafideany 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 of thae of this prospectus, the maximum discount arragssion to be received by any FINRA
member or independent brokeealer may not exceed 8.0% of the aggregate anoddiné securities offered pursuant to this progpeeand an'
applicable prospectus supplement.

LEGAL MATTERS

The legality of the debt securities and any relaggarantees by subsidiary guarantors and certher atatters will be passed upon for us
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 BruntBiantham, Grower & Hewes, PLLC. Certain legal mrattelating to the guarantees by the
subsidiary guarantor organized under the laws@State of Oklahoma will be passed upon for us bftde & Taft. Certain legal matters
relating to the guarantees by the subsidiary guaramganized under the laws of the State of Nedaragll be passed upon for us by Husch
Blackwell LLP. Certain legal matters relating t@ thuarantees by the subsidiary guarantors organizeer the laws of the States of North
Carolina and Missouri will be passed upon for u8byan Cave LLP. The legality of the debt secusitied any related guarantees and certain
other matters for any underwriters, dealers or tgeill be passed upon by counsel as may be spddiiithe applicable prospectus
supplement.

EXPERTS

The consolidated financial statements of Tyson Bpbtt. as of October 1, 2011 and October 2, 20t0far each of the years ended
October 1, 2011 and October 2, 2010 and managesnesgessment of the effectiveness of internal @ooner financial reporting (which is
included in Management’s Report on Internal Contrnadr Financial Reporting) as of October 1, 20kbiporated in this Registration
Statement by reference to the Annual Report on FdI+K for the year ended October 1, 2011 have kedncorporated in reliance on the
report of PricewaterhouseCoopers LLP, an indepen@gistered public accounting firm, given on thsharity of said firm as experts in
auditing and accounting. The consolidated finanstialements of Tyson Foods, Inc. for the year ef@gtdber 3, 2009 incorporated in this
Registration Statement by reference to the Annegld®t on Form 10-K for the year ended October 112@ave been so incorporated in
reliance on the report of Ernst & Young LLP, andpdndent registered public accounting firm, giventee authority of said firm as experts in
auditing and accounting.
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