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As filed with the Securities and Exchange Commissioon July 15, 2009
Registration No. 33316028

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

AMENDMENT NO. 1
TO

FORM S-4

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

Tyson Foods, Inc.*

(Exact Name of Registrant as Specified in Its Chaetr)

Delaware 2015 71-022516¢%
(State or Other Jurisdiction of (Primary Standard Industrial Code Number) (I.R.S. Employer
Incorporation or Organization) Identification No.)

2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999
(479) 290-4000

(Address, including zip code, and telephone numbeincluding area code, of registrant’s principal exeutive offices)

Dennis Leatherby
Executive Vice President and Chief Financial Office
Tyson Foods, Inc.
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999
Tel. (479) 290-4000
Fax (479) 290-7967

(Name, address, including zip code, and telephone&mber, including area code, of agent for service)

Copies to:
Daniel L. Heard, Esq.
Kutak Rock LLP
124 West Capitol Ave. Suite 2000
Little Rock, Arkansas 72201
Tel. (501) 975-3000
Fax (501) 975-3001
Approximate date of commencement of proposed saleet public: As soon as practicable after thisi&egtion Statement becomes
effective.
If the securities being registered on this formlaing offered in connection with the formationadfiolding company and there is
compliance with General Instruction G, check tHfeing box [
If this form is filed to register additional sedigs for an offering pursuant to Rule 462(b) untther Securities Act, check the following box
and list the Securities Act registration statermemhber of the earlier effective registration stagabfor the same offering[]
If this form is a post-effective amendment filedsuant to Rule 462(d) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofethiier effective registration statement for thene offering. O
Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filelld Accelerated filer O
Non-accelerated filerd (Do not check if a smaller reporting compa Smaller reporting company

* Includes certain subsidiaries of Tyson Foods, ientified on the following pagt

The Registrant hereby amends this Registration Statment on such date or dates as may be necessaryétay its effective date until
the Registrant shall file a further amendment whichspecifically states that this Registration Statenre shall thereafter become effective
in accordance with Section 8(a) of the SecuritiesoA of 1933, or until this Registration Statement sall become effective on such date as
the Securities and Exchange Commission, acting purant to said Section 8(a), may determine.
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TABLE OF ADDITIONAL REGISTRANTS

Primary Standard

State or Other I.R.S.

Jurisdiction of Industrial Employer

Incorporation Classification Identification
Name* or Organization Code Number Number
Carolina Brand Foods, LL' North Caroling 2015 73-160667C
CBFA Management Cor| Delaware 2015 76-0567117
Cobt-Vantress, Inc Delaware 2015 71-062810¢
DFG Foods, Inc Delaware 2015 74-289312¢
DFG Foods, LLC Oklahoma 2015 74-2894063
Foodbrands America, In Delaware 2015 13-2535512
Foodbrands Supply Chain Services, | Delaware 2015 48-1121753
Global Employment Services, Ir Delaware 2015 71-0739491
Hudson Midwest Foods, In Nebraske 2015 52-1997501
IBP Foodservice, LL( Delaware 2015 91-178983E
IBP Redevelopment Corporatit Missouri 2015 46-045599¢€
Madison Foods, Inc Delaware 2015 47-0813194
National Comp Care, Ini Delaware 2015 71-0773608
New Canada Holdings, In Delaware 2015 32-0216754
Oaklawn Capital Corporatic Delaware 2015 71-078113¢
PBX, Inc. Delaware 2015 47-0557612
Provemex International Holdings, Ir Delaware 2015 2(0-365139€
Rural Energy Systems, In Delaware 2015 47-0681092
Texas Transfer, In Texas 2015 47-0706817
The Bruss Compar lllinois 2015 36-233826¢
The IBP Foods Cc Delaware 2015 46-0453283
The Pork Group, Inc Delaware 2015 71-0815074
TyNet Corporatior Delaware 2015 71-077361C
Tyson Breeders, In Delaware 2015 62-085266¢
Tyson Chicken, Inc Delaware 2015 71-080299¢
Tyson Deli, Inc. Delaware 2015 42-1233965
Tyson Farms, Inc North Caroling 2015 56-075414¢8
Tyson Fresh Meats, In Delaware 2015 71-0857514
Tyson Hog Markets, Inc Delaware 2015 36-274750C
Tyson International Holding Compau Delaware 2015 71-076125C
Tyson International Service Center Inc. A Delaware 2015 47-0705297
Tyson International Service Center Inc. Eur Delaware 2015 47-070529¢
Tyson International Service Center, | Delaware 2015 47-607863€
Tyson Mexican Original, Inc Delaware 2015 71-0815084
Tyson of Wisconsin, Inc Delaware 2015 47-072818C
Tyson Poultry, Inc Delaware 2015 71-0815087
Tyson Prepared Foods, Ir Delaware 2015 48-1175514
Tyson Processing Services, |i Delaware 2015 91-185353¢
Tyson Receivables Corporatir Delaware 2015 36-446999€
Tyson Refrigerated Processed Meats, Delaware 2015 51-039234C
Tyson Sales and Distribution, Ir Delaware 2015 71-081508¢€
Tyson Service Center Cor Delaware 2015 47-061009E
Tyson Shared Services, Ir Delaware 2015 71-0815073
Wilton Foods, Inc New York 2015 13-2506547
Zemco Industries, Inc Delaware 2015 11-2204462
Central Industries, Inc Mississippi 2015 64-0428364
FPPCI Acquisition, Inc Delaware 2015 27-043404C

* The address, including zip code, and telephoneber, including area code, of each registrant’sgipial executive offices (except for Cobb Vantréss,) is 2200 Don Tyson Parkway,
Springdale, Arkansas 727-6999, Tel. (479) 2¢-4000.

* The address, including zip code, and telephomeber, including area code, of the principal exeautffices of Cobb Vantress, Inc. is 20634 HWY 43%Roam Springs, Arkansas 72761,
Tel. (479) 52-3166.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to
sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is not
permitted.

Subject to completion, dated July 15, 2009

PROSPECTUS

Tyson Foods, Inc.

Offer to Exchange All Outstanding $810,000,000 186 Senior Notes due 2014
for
$810,000,000 10.50% Senior Notes due 2014 which édeen registered under the Securities Act

We are offering to exchange new 10.50% Senior Nates2014 (which we refer to as the “new notest')oiar currently outstanding
10.50% Senior Notes due 2014 (which we refer tih@asold notes”) on the terms and subject to theditions detailed in this prospectus and
the accompanying letter of transmittal.

The Exchange Offer
» The exchange offer will expire at 5:00 p.m., Newk ity time, on [—][ — ], 2009, unless extende
» All old notes that are validly tendered and noidiglwithdrawn will be exchanger

» Tenders of old notes may be withdrawn any timergod:00 p.m., New York City time, on the dateeapiration of the exchange
offer.

» The exchange of notes will not be a taxable exchdogU.S. federal income tax purpos
* We will not receive any proceeds from the exchaoffgr.

The New Notes

» The terms of the new notes to be issued are id@rnitiall material respects to the outstandingraites, except that the new na
have been registered under the Securities Act 88,18 amended (the “Securities Act”) and will have any of the transfer
restrictions and additional interest provisionsiielg to the old notes. The new notes will repréiem same debt as the old notes
and we will issue the new notes under the samentnde

* The notes will be our general unsecured, unsubatedhobligations. Accordingly, they will: (i) rarglenior in right of payment 1
any of our future subordinated debt; (ii) rank diyuaith all of our existing and future unsecureshsubordinated debt; (iii) be
effectively subordinated to our existing and futsegured debt to the extent of the value of thetas®curing such debt, including
all borrowings under our credit facility; and (g structurally subordinated to all of the lialég of our no-guarantor subsidiarie

e The guarantees will be general unsecured, unsulaiadi obligations of the guarantors. Accordindhgytwill: (i) rank equally witk
all of the guarantors’ existing and future unsedutessubordinated debt; (ii) be effectively suboadéed to the guarantors’ existing
and future secured debt to the extent of the valuke assets securing such debt, including theagtiees by the guarantors of
obligations under our credit facility; and (iii)mda senior in right of payment to any of the guaoas’ future subordinated det

* No public market exists for the old notes or therm®tes. We do not intend to apply for listing loé thew notes on any securit
exchange or to arrange for them to be quoted organtation systen

See “Risk Factors” beginning on page 11 for a discussion of mattetthat participants in the exchange offer should corider.

Neither the Securities and Exchange Commission na@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy or accuraoythis prospectus. Any representation to the conary is a criminal offense.

The date of this prospectus i—] [ —], 2009
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Unless otherwise indicated or the context otherwéspiires, references in this prospectus to “TyStwe,” “our,” and “us” and the
“Company” are to Tyson Foods, Inc. and its consatietl subsidiaries.

The “old notes” consisting of the 10.50% Senior &ontlue 2014 which were issued March 9, 2009 anthhe notes” consisting of the
10.50% Senior Notes due 2014 offered pursuantisqptiospectus are sometimes collectively referceith this prospectus as the “notes.”

Rather than repeat certain information in this progpectus that we have already included in reports fdd with the Securities and
Exchange Commission, this prospectus incorporatemportant business and financial information about s that is not included in or
delivered with this prospectus. We will provide thg information to you at no charge upon written or oal request directed to: Tyson
Foods, Inc., Investor Relations Department, 2200 DoTyson Parkway, Springdale, AR 72762, telephone 19) 290-5410. In order to
ensure timely delivery of the information, any reqeest should be made no later than five business dalysfore the expiration date of the
exchange offer.

Each broker-dealer that receives new notes fawits account pursuant to the exchange offer mustaeledge that it will deliver a
prospectus in connection with any resale of suet mates. The letter of transmittal states thatdgpaknowledging and by delivering a
prospectus, a broker-dealer will not be deemedlioitathat it is an “underwriterivithin the meaning of the Securities Act. This pestus, as
may be amended or supplemented from time to tinag, Ine used by a broker-dealer in connection wishales of new notes received in
exchange for old notes where such new notes wepgirad by such broker-dealer as a result of
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market-making activities or other trading acti\sti®Ve have agreed to furnish to each broker-dealdrput charge, as many copies of this
prospectus as such broker-dealer may reasonahlgsedsee “Plan of Distribution.”

We have not authorized any person to give you afgrrnation or to make any representations abouéxithange offer other than those
contained in this prospectus. If you are given iafigrmation or representations that are not disediss this prospectus, you must not rely on
that information or those representations. Thispeatus is not an offer to sell or a solicitatiémio offer to buy any securities other than the
securities to which it relates. In addition, thisgpectus is not an offer to sell or the solicitatof an offer to buy those securities in any
jurisdiction in which the offer or solicitation i®t authorized, or in which the person making tfierar solicitation is not qualified to do so,
to any person to whom it is unlawful to make arepffr solicitation. The delivery of this prospectusl any exchange made under this
prospectus do not, under any circumstances, maarthiere has not been any change in the affaifysdn or its subsidiaries since the date of
this prospectus or that information contained is irospectus is correct as of any time subsedoét# date.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STAT EMENTS

This prospectus, including information includedrazorporated by reference herein contain certaamwrd-looking statements” within
the meaning of the Private Securities LitigatioridRe Act of 1995. These forward-looking statemeans subject to a number of factors and
uncertainties which could cause our actual resultsexperiences to differ materially from the a@ptiéed results and expectations, expressed in
such forward-looking statements. These forward-loglstatements are based on estimates, projechefisfs, and assumptions and are not
guarantees of future events and results. Words asi¢axpects,” “anticipates,” “intends,” “plans Bélieves,” “seeks,” “estimates,” and
“should,” and variations of these words and siméapressions, are intended to identify these faivl@oking statements. We wish to caution
readers not to place undue reliance on any fornhmyking statements, which speak only as of the datde. Tyson disclaims any obligation to
update or revise any forward-looking statement tasethe occurrence of future events, the recdipew information, or otherwise.

”u ”ou ”ou

Actual future events and results may differ matrimom those expressed in these forward-lookiteesnents as a result of a number of
important factors. Representative examples of tfegers include (without limitation):

» the effect of, or changes in, general economic itioms;

« fluctuations in the cost and availability of inpatsd raw materials, such as live cattle, live swiaed grains (including corn ai
soybean meal) and ener¢

« market conditions for finished products, includtmmpetition from other global and domestic foodgaissors, supply and pricing
competing products and alternative proteins andashehfior alternative protein

» successful rationalization of existing facilitiesdaoperating efficiencies of the facilitie
» risks associated with our commaodity trading risknagement activities

» access to foreign markets together with foreigmeatic conditions, including currency fluctuatioimaport/export restrictions and
foreign politics;

» outbreak of a livestock disease (such as avianenfta (Al) or bovine spongiform encephalopathy (BSEhich could have an
effect on livestock we own, the availability ofdistock we purchase, consumer perception of ceptatein products or our ability
to access certain domestic and foreign marl

» changes in availability and relative costs of la#od contract growers and our ability to maintaood relationships with employe
labor unions, contract growers and independentym®ic providing us livestoc

» issues related to food safety, including costsltiesufrom product recalls, regulatory compliancelany related claims or
litigation;

» changes in consumer preference and diets and dity &bidentify and react to consumer tren

» significant marketing plan changes by large custsroeloss of one or more large custom

» adverse results from litigatio

» risks associated with leverage, including costéases due to rising interest rates or changesinraténgs or outlook

» compliance with and changes to regulations and (&@eth domestic and foreign), including changeadoounting standards, tax
laws, environmental laws and occupational, heaithsafety laws

» our ability to make effective acquisitions or joirgntures and successfully integrate newly acquitesinesses into existing
operations
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» effectiveness of advertising and marketing prograand
» those factors listed under Iltem 1“Risk Factor” included in our September 27, 2008, Annual Repled on Form 1-K.

In addition to these factors, actual future perfance, outcomes and results may differ materialbabse of more general factors,
including, without limitation, general industry anthrket conditions and growth rates, economic d@rdi, and governmental and public po
changes. See also “Where you can find more infaomabn page 92.

iv
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SUMMARY

This summary highlights information contained elsexe or incorporated by reference in this prospscnd does not contain all tl
information you should consider before tenderindj mbtes in the exchange offer. You should carefalig the entire prospectus,
including the documents incorporated in it by refece. This prospectus and the letter of transniittal accompanies it collectively
constitute the exchange offer.

Our Company

Founded in 1935, we are the world’s largest meatiepm company and the second-largest food productionpany in the Fortune
500 with one of the most recognized brand naméisdriood industry. We produce, distribute and miackécken, beef, pork, prepared
foods and related allied products. Our operatisasanducted in four segments: Chicken, Beef, RatkPrepared Foods. Some of the
factors influencing our business are customer denfianour products, the ability to maintain andwneelationships with customers and
introduce new and innovative products to the malket, accessibility of international markets, neahrices for our products, the cost of
live cattle and hogs, raw materials and grain, @erating efficiencies of our facilities.

We operate a fully vertically integrated poultnpguction process. Our integrated operations coonsisteeding stock, contract
growers, feed production, processing, further-pseirey, marketing and transportation of chicken tated allied products, including
animal and pet food ingredients. Through our whollyned subsidiary, Cobb-Vantress, Inc., we areadribe leading poultry breeding
stock suppliers in the world. Investing in breed#tgck research and development allows us to bneedur flocks the natural
characteristics found to be most desirable.

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

We produce a wide range of fresh, value-addedefr@and refrigerated food products. Our productsraasketed and sold primarily
by our sales staff to national and regional grocetgilers, regional grocery wholesalers, meatidistors, warehouse club stores, military
commissaries, industrial food processing compamiasonal and regional chain restaurants or thistridutors, international export
companies and domestic distributors who serve uemtés, foodservice operations such as plant amaocafeterias, convenience stores
hospitals and other vendors. Additionally, saletheomilitary and a portion of sales to internatibmarkets are made through independe
brokers and trading companies.

Our common stock is listed on the New York Stockliange under the symbol “TSN.” Our principal exa@ibffices are located at
2200 Don Tyson Parkway, Springdale, Arkansas 789328, and our telephone number is (479) 290-4000.

Competitive strengths
We believe our competitive strengths will enabléaiexpand our position as a global leader in tlo¢égin sector.
Scale and leading market positions across the ckickbeef and pork industrie$Ve are the largest producer and marketer of

chicken, beef and pork and are among the markdétsan sales volume of chicken, beef and porkb@&llprotein demand is strong, and
we believe it will continue to expand consistenthwising standards of living and a growing middlass in highly populated areas aroun

the world. As the world’s leading protein providee are well-positioned to serve this growing dechan
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Diversified business modeOur business model is diversified across threegprst all major distribution channels, various typé
products and geographies of production and digtahuOur diversification can help reduce the intda@m volatility in market
fundamentals affecting specific segment performam&ach protein. We also understand consumer reggtirends and are able to
provide them the products they desire, from thetrhasic protein to fully-prepared meals, whethe¢eeat home or away from home.

Culture of product innovationWe have a long history of developing and markegirgfducts that appeal to customers and
consumerstiemand for delicious, healthy and convenient faduds strength derives from proprietary consumeigims we obtain throug
our state-of-the-art product development facilityson Discovery Center, and is complemented byoaur culinary and food
manufacturing expertise. Our extensive researchdamdlopment capabilities enable us to create fwoducts which possess the flavor
profiles, nutritional characteristics and easereparation attributes that our customers and coassinesire. We have recently introduced
a line of “value” chicken and beef items for ousteurant operators that offer great flexibility aratiety to these operators’ menus.

Fiscal Year 2008 Sales by Segment Fiscal Year 2008 Sales by Channel
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Distribution channel diversification :

. Retail —The Tyson brand is one of the most recognizeddsamthe United States retail channel, and oudycts can
be found in major grocery chains, wholesale claoest, convenience stores, drugstore chains anthrgitommissaries.
The Company sells many different products in thisrmel, including case-ready fresh chicken, beéfpk, bacon,
canned chicken, individually quick frozen chickehicken nuggets, strips and patties, deli meatsatiskerie chicker

. Foodservice—We are a leading protein provider to major natiatelins, including quick service restaurants arsiak
mid-scale and fine dining establishments. We algply broadline distributors and aite foodservice venues, includi
hospitals and school cafeteri

Product diversification. We are a value-added food company with a commdudibe; therefore, we manufacture products
ranging from commodity boxed beef and pork and {pakk chicken to highly customized specialty fooldgson supplies piz:
crusts as well as pepperoni, sausage and beehtgsp national pizza chains and retail frozengmmanufacturers. We are
also a supplier of soups, sauces and side dishéisefdoodservice industry, and we are one of #ingdst tortilla manufacturers
in the United State:

In addition to the Tyson brand, we have severatmostrong brands for our bacon and deli meats bases including Wrigltt
Russer and Corn King . We also manufacture prodoctsur leading customers’ in-house, or privateelabrands.

Geographical diversification. We export protein to more than 90 countries anahe-country operations in the United Sta
Mexico, China, Argentina, Brazil and India, amoribeys. During our 2008 fiscal year, internatiorades accounted for
approximately 14% of our total sal
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Senior executive officers with significant experiea in the protein industryWe have one of the most experienced se
management teams in the protein industry. Our sexiecutive officers’ experience in the proteinustty has spanned disparate product]
and market cycles and regulatory regimes.

The Tyson strategy

Our primary objectives are to capitalize on curmatrket conditions and build on our competitivesgths to enhance our position
as a global leader.

Growth through innovation and insightTyson led the move to add value to chicken in ®i&0s and 1980s. In the 1970s, cooking
was a primary means of moving product up the vehgn, in both partially and fully cooked forms.dked product was initiated in
foodservice, then as appropriate transferred #il retlles. Deboning chicken also became importattié 1970s as we needed boneless
product to produce products such as patties andetsgThe 1980s saw Tyson expanding further inbmded product and moving even
further up the value chain in cooked products. \WWebaiilding on this history through further investm in assets and activities with the
goals of helping our customers grow their business®l increasing our revenue.

In February 2007, we opened the Tyson Discoverytélea state-of-the-art product development facilitat enhances our ability to
partner with our foodservice and retail custom@/gh 19 test kitchens, sensory panel and focuspeseas, a packaging lab and a pilot
plant USDA certified for chicken, beef and porke thiscovery Center has greatly improved our speeaddrket as well as customer
collaboration. Located at our world headquarterSpningdale, Arkansas, the Discovery Center isnodtelestination for leaders of major
retail and foodservice operations, who see firsidhthie benefits of our facilities and the value drysan bring to their businesses. For
example, we partner with various quick serviceaastnts and other restaurant chains to develogalnance their menu and product
offerings.

International growth through exports and in-countrproduction.Our global distribution network and internationadrastructure
have enabled us to develop extensive local mam@vledge and have helped facilitate new strategiestments. It is our goal to genel
a return on invested capital in excess of 20% fouminternational growth strategies and we belweewill exceed $5,000 million in
international revenue in fiscal 2010. In Februa®®&, we announced the formation of a joint ventuitt Jiangsu Jinghai Poultry Industry
Group to grow and process chicken to serve ea€ieima. In June 2008, we announced the purchas®bt¥mastake in Godrej Foods, Ltd.,
a leading agribusiness enterprise in India. In 2098, we signed an agreement to acquire a cangatake in Shandong Xinchang
Group, a Chinese poultry producer. In October 20@8acquired three vertically integrated poultrynpanies in southern Brazil. We will
continue to evaluate further opportunities for glléxpansion.

Growth in new markets through renewable producthe primary platform for our renewable productsiative is energy. Through
Dynamic Fuels LLC, a 50/50 joint venture with Syitum Corporation, we plan to turn inedible fatgages and oils into synthetic
renewable diesel. The cost to construct the fgdiitwhich Dynamic Fuels will conduct its operatisnestimated to be $138 million, wh
is being funded by $100 million of Gulf Opportunifpne tax-exempt bonds issued in October 2008 galdth equity contributions made
by Tyson and Syntroleum Corporation, all of whicvé been made. Construction began in October 20@8vdl continue through late
2009, with production targeted for early 2010. Gypieg profits, which are anticipated to begin scél 2010 for Dynamic Fuels, will be
driven by market fundamentals such as fuel markeg¢sistock markets and government support. Whefatilgy reaches full capacity,
the annual operating profits are forecast betwe&&nahd $60 million, half of which would accrue ®hased on our 50% joint venture
interest in Dynamic Fuels. In other platforms, veedthe potential to derive value through the dgwalent and manufacturing of pet
products, nutraceuticals such as collagen andiprstgplements and biotech applications includieglth and beauty products and supet
absorbent materials.
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Improved profitability through efficienciesDuring fiscal 2006, we implemented programs to iower profitability by reducing cos
and streamlining processes throughout our busimedsa particular focus on the beef and pork besses. We estimate these initiatives
resulted in cost savings of more than $250 milliofiscal 2007. Based on these and other proasties taken by management, we
believe our operating margins in our beef and ferkinesses are currently among the best in thesindu

During fiscal 2008, we made capital expendituréatee to our chicken business of approximately $tllon to improve operating
efficiencies in our plants by adding processingifidity and reducing interplant product movemeéme estimate these expenditures
resulted in cost savings related to our chickerinass of approximately $67 million in fiscal 2008e anticipate these expenditures, al
with yield improvement projects, will result in apgimately $250 million in additional cost savinigsfiscal 2009.

Hedging activities

Changes in the price of commodities, such as gaaiddivestock, present market risks for operatesults. To address these risks,
we engage in certain commodity risk managementities in which we use derivative financial instrents, primarily futures and optior
to reduce the effect of changing commodity prices as a mechanism to procure the underlying commdgiimilar to the capital marke
the commodities markets have been volatile ovep#st year. Grain and some energy prices reachati-time high during our fourth
quarter of fiscal 2008 before falling sharply. Wihe reduction in grain and energy prices willdférus long-term, we recorded losses
related to these financial instruments in the Brstmonths of fiscal 2009 of $251 million. The Guamy has recently implemented a more
conservative policy regarding its hedging actigtimostly due to changes in business practiceselate price volatility risk.

Current debt and guarantee structure of the Company
The following table sets forth certain of our lotegm debt and the guarantees of such long-termadebt March 28, 2009:
TYSON GUARANTORS

$1.0 billion Credit Facility due 2012 Tyson Fresh Meats, Inc. (“TFM”) and other domesperating
subsidiaries of Tyso

Senior notes
$752 million new Senior Notes due 2014 (which retBean TFM and other domestic operating subsidiaries «fory

aggregate principal amount of $810 million less the
unamortized issue discoul

$960 million 6.60% Senior Notes due 201¢ TFM

$458 million 3.25% Convertible Senior Notes due2 None
$172 million 7% Senior Notes due 20 None
$27 million 7% Senior Notes due 20 None
$961 million 8.250% Senior Notes due 2( None

TEM(2) GUARANTORS

$9 million 7.125% Senior Notes due 2C Tyson
$234 million 7.95% Senior Notes due 2( Tyson

(1) As aresult of an interest rate coupon step up/d@ature relating to these notes, the actual isteete applicable to these notes ¢
March 28, 2009 was 7.85¢

(2) The TFM notes are secured on a second pribasys with our credit facility by cash, accountseigable and inventory of TFM and
its domestic subsidiarie
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Corporate information
Tyson Foods, Inc. commenced business in 1935, neasporated in Arkansas in 1947, and was reincatpdrin Delaware in 1986.

Our principal executive offices are located at 2R@h Tyson Parkway, Springdale, Arkansas 72762-6020 telephone number is
(479) 290-4000.
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The Exchange Offer

On March 9, 2009, we privately placed $810,000,80¢regate principal amount of the old notes iraagaction exempt from
registration under the Securities Act. In connettigth the private placement, we entered into astegfion rights agreement, dated as of
March 9, 2009, with the initial purchasers of the otes. In the registration rights agreementageeed to offer to exchange old notes fqg
new notes registered under the Securities Act. Mieagreed to deliver this prospectus to the heldéthe old notes. In this prospectus
the old notes and the new notes are referred &tltegas the “notes.” You should read the discassiwer the headingJescription of th
Note¢” for information regarding the notes.

The Exchange Offer We are offering to exchange up to $810 million pipal amount of the new notes 1
an identical principal amount of the old notes. Tie& notes are substantially
identical to the old notes, except tt

 the new notes will be freely transferable, othamntls described in this prospec!

* holders of the new notes will not be entitled te ttghts of the holders of the old
notes under the registration rights agreement;

« the new notes will not contain any provisions relgay the payment of addition
interest for failure to satisfy obligations undiee tregistration rights agreeme

We believe that you can transfer the new notesowitcomplying with the
registration and prospectus delivery provisionthefSecurities Act if yot

« are not an affiliate of Tyson within the meaningafle 405 under the Securiti
Act;

 are not a broker-dealer tendering old notes acduieectly from Tyson for your
own account

 acquired the old notes in the ordinary course ofrylusiness; an

* have no arrangements or understandings with arsppdo participate in this
exchange offer for the purpose of distributing dfenotes and have made
representations to Tyson to that eff

If any of these conditions are not satisfied and tyansfer any new notes withc
delivering a proper prospectus or without qualifyfor a registration exemption, you
may incur liability under the Securities A

You may only exchange outstanding notes in dendatoimsof $2,000 and integr
multiples of $1,000 in excess there

Registration Rights We have agreed to use our commercially reasoné#foleseto consummate tr
exchange offer or cause the old notes to be regitender the Securities Act to
permit resales. If we are not in compliance witln obligations under the registration
rights agreement, then additional interest (in taldito the interest otherwise due on
the notes that are the subject of that registragmeement or the new notes) will
accrue on such notes or new notes upon such oocer
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No Minimum Condition

Expiration Date

Exchange Date

Conditions to the Exchange Offei

Withdrawal Rights

Appraisal Rights

Procedures for Tendering Old Notes

Effect on Holders of Old Notes

Consequences of Failure to Exchanc

If the exchange offer is completed on the termswitlgin the time perioc
contemplated by this prospectus, no additionat@stewill be payable on the nott

The exchange offer is not conditioned on any mimmaggregate principal amount
old notes being tendered for exchar

The exchange offer will expire at 5:00 p.m., Newk/City time, on [— ][ — ],
2009, unless it is extende

Old notes will be accepted for exchange beginnimghe first business day followir
the expiration date, upon surrender of the oldgu

Our obligation to complete the exchange offer igjesct to limited conditions. Se
“The Exchange Offer—Conditions to the Exchange Offé/e reserve the right to
terminate or amend the exchange offer at any tiefierb the expiration date if vario
specified events occL

You may withdraw the tender of your old notes at time before the expiration date.
Any old notes not accepted for any reason willdtenned to you without expense as
promptly as practicable after the expiration omtigiation of the exchange offe

Holders of old notes do not have any rights of ajgai for their notes if they elect r
to tender their notes for exchan

See"The Exchange Off—How to Tende”

As a result of the making of, and upon acceptaacexXchange of all validly tendered
old notes pursuant to the terms of, the exchanfge, afe will have fulfilled a
covenant under the registration rights agreemerito&dingly, there will be no
increase in the interest rate on the outstanditgsnander the circumstances descr
in the registration rights agreement. If you do teoider your old notes in the
exchange offer, you will continue to be entitlecatbthe rights and limitations
applicable to the old notes as set forth in theintdre, except we will not have any
further obligation to you to provide for the exchyarand registration of the old notes
under the registration rights agreement. To thergxhat old notes are tendered and
accepted in the exchange offer, the trading mddtatld notes could be adversely
affected.

All untendered old notes will continue to be subjecthe restrictions on transfer set
forth in the old notes and in the indenture. Ineyah the old notes may not be offereg
or sold, unless registered under the Securitiese@ept pursuant to an exemption
from, or in a transaction not subject to, the SiiesrAct and applicable sta
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Material United States Federal Income Ta
Considerations

Use of Proceed:

Broker-Dealers

Exchange Agent

securities laws. Other than in connection withekehange offer, we do not anticipi
that we will register the old notes under the SitiesrAct.

The exchange of old notes for new notes by U.Sldrslshould not be a taxal
exchange for U.S. federal income tax purposeslha8dholders will not recognize
any taxable gain or loss as a result of the exalhaBge “Material United States
Federal Income Tax Consideratic”

We will not receive any proceeds from the issuasfabe new notes in the exchange
offer.

Each broker-dealer that receives new notes famwts account in exchange for old
notes, where such old notes were acquired by sialtebdealer as a result of market
making activities or other trading activities, masknowledge that it will comply wi
the registration and prospectus delivery requirdmehthe Securities Act in
connection with any offer, resale or other transfesuch new notes, including
information with respect to any selling holder riegd by the Securities Act in
connection with the resale of the new notes and swrgirm that it has not entered
into any arrangement or understanding with us gradrour affiliates to distribute the
new notes. We have agreed that for a period ofdb88 after the last exchange date
for the exchange offer, we will make this prospeauailable to any broketealer for
use in connection with any such resale. “Plan of Distributior”

The Bank of New York Mellon Trust Company, N.Asisrving as exchange agen
connection with the exchange off
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Issuer

Notes Offered

Maturity

Interest Payment Dates

Guarantees

Ranking

The New Notes

The summary below describes the principal ternte@hew notes. The “Description of the Notsgttion of this prospectus conta
a more detailed description of the terms and caonét of the old notes and the new notes. The néss @oe substantially identical to the
old notes, except that the new notes have beesteegil under the Securities Act and will not hawe af the transfer restrictions and
additional interest provisions relating to the aidtes. The new notes will evidence the same deheasdd notes, be guaranteed by
specified subsidiaries of Tyson and be entitlethéobenefits of the indenture.

Tyson Foods, Inc

$810,000,000 aggregate principal amount of newsniotexchange for $810,000,000
aggregate principal amount of outstanding old nc

March 1, 201«

Interest on the new notes will be paid on Marcind &eptember 1, beginning
September 1, 200

Each of our domestic subsidiaries that guaranteexisting credit facility will
guarantee the new notes on a senior, unsecuresl Basiire domestic subsidiaries
guarantee our existing crefacility will also be required to guarantee the naotes.

The notes will be our general unsecured, unsubatedhobligations. Accordingl
they will:

 rank senior in right of payment to any of our fetsubordinated dek

« rank equally with all of our existing and futuresacured, unsubordinated de

* be effectively subordinated to our existing andifatsecured debt to the exten
the value of the assets securing such debt, inwuali borrowings under our
existing credit facility; an

* be structurally subordinated to all of the lialé& of our no-guarantol
subsidiaries

The guarantees will be general unsecured, unsuiaiad obligations of the

guarantors. Accordingly, they wil

« rank equally with all of the guarant’ existing and future unsecure
unsubordinated dek

* be effectively subordinated to the guarantors’tingsand future secured debt to
the extent of the value of the assets securing dabh including the guarantees by
the guarantors of obligations under our creditlitggiand

« rank senior in right of payment to any of the guéoe’ future subordinated det
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Optional Redemption

Change of Control

Covenants

Absence of a Public Market for the Note:

Risk Factors

As of March 28, 2009 and for the six months thedeeh our no-guarantol
subsidiaries represented approximately 2.7% ofexenue, 3.0% of our operating
loss, and 16.4% of our net ass!

We do not have the right to redeem the Notes abption prior to maturity, except
pursuant to a mal-whole provision

If we experience specific kinds of changes in aantve must offer to purchase the
new notes at 101% of their face amount, plus accamel unpaid interes

The indenture governing the notes, among othegshilimits our ability and th
ability of our restricted subsidiaries

* incur or guarantee additional debt and issue predestock;

» redeem and/or repay certain de

» pay dividends or make distributions in respectwaf @ommon stock or make cert
other restricted payment

* create or incur lieng

* enter into sal-leaseback transactior

» make certain types of loans, investments or adipisi,

* enter into transactions with affiliate

 enter new lines of busines

* make certain capital expenditur

* engage in certain asset sal

* agree to payment restrictions affecting restrictalsidiaries; an

« transfer all or substantially all of our asset&pter into merger or consolidati
transactions

These covenants contain important exceptions,diioits and qualifications. At any
time that the notes are rated investment grad&inesovenants will be suspended
with respect to the notes. For more details, sesstiiption of the Notes.”

The new notes are new issues of securities fortwihiere is currently no establish
trading market. We do not intend to apply for figtiof any of the new notes on any
securities exchange or for quotation through ampotated quotation system and a
trading market for the new notes may not deve

Before tendering old notes, holders should cangfidhsider all of the information s
forth and incorporated by reference in this proggeeand, in particular, should
evaluate the specific risk factcset forth under the section entitl Risk Factor¢’

10
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RISK FACTORS

Before tendering old notes, prospective particigantthe exchange offer should carefully consitlerrisks described below and all of
information contained or incorporated by referemie® this prospectus. The risks and uncertaintiesctibed below and in such incorporated
documents are not the only risks and uncertairitias we face. Additional risks and uncertainties pieesently known to us or that we currel
deem immaterial may also impair our business openat If any of those risks actually occurs, ousibess, financial condition and results of
operations would suffer. The risks discussed balsw include forward-looking statements and oumattesults may differ substantially from
those discussed in these forward-looking statem&ets “Cautionary statement regarding forward-loakistatements” in this prospectus. The
new notes, like the old notes, entail the followiisgs:

Risks Relating to Tyson'’s Business

Fluctuations in commodity prices and in the availdiby of raw materials, especially feed grains, éicattle, live swine and energy could
negatively impact our earnings.

Our results of operations and financial conditiom dependent upon the cost and supply of raw naddesiich as feed grains, live cattle,
live swine, energy and ingredients, as well assting prices for our products, many of which determined by constantly changing market
forces of supply and demand over which we havetdichor no control. Corn and soybean meal are npamiuction costs in the poultry
industry, representing roughly 47% of our costmivgng a chicken in fiscal 2008. As a result, flumtions in prices for these feed ingredients,
which include competing demand for corn and soybeaal for use in the manufacture of renewable sne@n adversely affect our earnings.
Production of feed ingredients is affected by, aghother things, weather patterns throughout thedytre global level of supply inventories
and demand for grains and other feed ingrediestajedl as agricultural and energy policies of doticesnd foreign governments.

We have cattle under contract at feed yards ovoyetiird parties; however, most of the cattle wegesss are purchased from indepen
producers. We have cattle buyers located througtettie producing areas who visit feed yards andlive cattle on the open spot market. We
also enter into various risk-sharing and procurdraemmngements with producers who help secure plygop livestock for daily start-up
operations at our facilities. The majority of oivel swine supply is obtained through various preownt arrangements with independent
producers. We also employ buyers who purchase twogsdaily basis, generally a few days before ttimals are required for processing. In
addition, we raise live swine and sell feeder pogsdependent producers for feeding to processigight and have contract growers feed a
minimal amount of company-owned live swine for oum processing needs.

Any decrease in the supply of cattle or swine enghot market could increase the price of thesematerials and further increase per
head cost of production due to lower capacityzdtion, which could adversely affect our financesults.

Market demand and the prices we receive for our guots may fluctuate due to competition from glotaid domestic food processo
We face competition from other global, national aagional food producers and processors. The factowhich we compete include:
e price;
» product safety and qualit
* Dbrand identification
» breadth and depth of the product offeri
» availability of our products

11
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e customer service; ar
» credit terms

Demand for our products also is affected by conqrati promotional spending, the effectiveness afauvertising and marketing
programs and the availability or price of compefimgteins.

We attempt to obtain prices for our products tleélect, in part, the price we must pay for the raaterials that go into our products. If
we are not able to obtain higher prices for oudpais when the price we pay for raw materials iases, we may be unable to maintain pos
margins.

Outbreaks of livestock diseases can adversely impac ability to conduct our operations and demaifa our products.

Demand for our products can be adversely impagenlitbreaks of livestock diseases, such as stadiasian influenza and bovine
spongiform encephalopathy, which can have a samtiimpact on our financial results. Efforts akein to control disease risks by adherence
to good production practices and extensive presaaty measures designed to ensure the healthestdiek. However, outbreaks of disease
other events, which may be beyond our controleeith our own livestock or cattle and hogs ownednaependent producers who sell
livestock to us, could significantly affect deméafod our products, consumer perceptions of certaitgin products, the availability of livestock
for purchase by us and our ability to conduct querations. Moreover, the outbreak of livestock aé&s, particularly in our Chicken segment,
could have a significant effect on the livestockaven by requiring us to, among other things, dgstmoy affected livestock. Furthermore, an
outbreak of disease could result in governmentdtictions on the import and export of our freskickan, beef or other products to or from our
suppliers, facilities or customers. This could atssult in negative publicity that may have an asgesffect on our ability to market our
products successfully and on our financial results.

We are subject to risks associated with our intetioaal operations, which could negatively affect osales to customers in foreign
countries, as well as our operations and assetsuich countries.

In fiscal 2008, we exported to more than 90 coestrMajor export markets include Canada, Centra¢den, China, the European Uni
Japan, Mexico, the Middle East, Russia, South KareaTaiwan. Our export sales for fiscal 2008 @mte$3.2 billion. In addition, we had
approximately $139 million of long-lived assetsdted in foreign countries, primarily Mexico, at taed of fiscal 2008. Approximately 22% of
income from continuing operations before incomessafor fiscal 2008 was from foreign operations.

As a result, we are subject to various risks arakrtainties relating to international sales andagens, including:

» imposition of tariffs, quotas, trade barriers atigeo trade protection measures imposed by foredgimities regarding the import
poultry, beef and pork products, in addition to ortpr export licensing requirements imposed byoter foreign countries

» closing of borders by foreign countries to the imd poultry, beef and pork products due to anidiatase or other perceiv
health or safety issue

» impact of currency exchange rate fluctuations betwthe U.S. dollar and foreign currencies, paréidulthe Canadian dollar, the
Mexican peso, the European euro, the British pateding, the Brazilian real and the Chinese yt

» political and economic condition

» difficulties and costs associated with complyinghwand enforcing remedies under, a wide varietyomiplex domestic and
international laws, treaties and regulations, idizig, without limitation, the Foreign Corrupt Priges Act;

12
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« different regulatory structures and unexpected ghatin regulatory environmen

» tax rates that may exceed those in the United Statd earnings that may be subject to withholdéagirements and incremen
taxes upon repatriatio

» potentially negative consequences from changesxitatvs; anc
» distribution costs, disruptions in shipping or redd availability of freight transportatio

Occurrence of any of these events in the marketsewve operate or in other developing markets ci@agardize or limit our ability to
transact business in those markets and could asyexfect our financial results.

We depend on the availability of, and good relatsowith, our employees.

We have approximately 107,000 employees, of whopnagmately 31,000 are covered by collective bariaj agreements or are
members of labor unions. Our operations depenth@mytailability and relative costs of labor and meining good relations with employees
and the labor unions. If we fail to maintain goethtions with our employees or with the unions,magy experience labor strikes or work
stoppages, which could adversely affect our finamasults.

We depend on contract growers and independent pig to supply us with livestock.

We contract primarily with independent contractweos to raise the live chickens processed in oultpooperations. A majority of our
cattle and hogs are purchased from independenupeosl who sell livestock to us under marketing i@mis or on the open market. If we do
attract and maintain contracts with our growersnaintain marketing relationships with independmoducers, our production operations
could be negatively affected.

If our products become contaminated, we may be sabjo product liability claims and product recall

Our products may be subject to contamination bgatie-producing organisms or pathogens, such asihishonocytogenes, Salmonella
and generic E. coli. These pathogens are foundrgiine the environment; therefore, there is & tisey, as a result of food processing, could
be present in our products. These pathogens afsbecantroduced to our products as a result of aper handling at the further processing,
foodservice or consumer level. These risks mayom#ralled, but may not be eliminated, by adherenogood manufacturing practices and
finished product testing. We have little, if angntrol over proper handling procedures once oudypets have been shipped for distribution.
Even an inadvertent shipment of contaminated prisduay be a violation of law and may lead to insesbrisk of exposure to product liability
claims, product recalls (which may not entirelyigdte the risk of product liability claims), incssad scrutiny and penalties, including
injunctive relief and plant closings, by federatlastate regulatory agencies, and adverse publighijch could exacerbate the associated
negative consumer reaction. Any of these occurientay have an adverse effect on our financial tesul

Our operations are subject to general risks ofdiétion.

We are involved on an on-going basis in litigatéoising in the ordinary course of business or atfie. Trends in litigation may include
class actions involving consumers, shareholderp)a@maes or injured persons, and claims relatingprmmercial, labor, employment, antitrust,
securities or environmental matters. Litigatiomtie and the outcome of litigation cannot be predietith certainty and adverse litigation
trends and outcomes could adversely affect ounéiz results.
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Our level of indebtedness and the terms of our ibtkiness could negatively impact our business dqditlity position.

We expect our indebtedness, including borrowingteuiour credit facility, may increase from timetitoe in the future for various
reasons, including fluctuations in operating ressudapital expenditures and possible acquisitifoist ventures or other significant initiatives.
Our consolidated indebtedness level could adveedédyt our business because:

e it may limit or impair our ability to obtain finairgy in the future
» our credit rating could restrict or impede our ipilo access capital markets at desired ratesramdase our borrowing cos

» it may reduce our flexibility to respond to chamgimusiness and economic conditions or to take ddgarof business opportuniti
that may arise

« aportion of our cash flow from operations mustedicated to interest payments on our indebtecired$s not available for oth
purposes; an

» it may restrict our ability to pay dividenc

An impairment in the carrying value of goodwill cdd negatively impact our consolidated results ofesptions and net worth

Goodwill is initially recorded at fair value andrist amortized, but is reviewed for impairmentestdt annually or more frequently if
impairment indicators are present. In assessingett@verability of goodwill, we make estimates asdumptions about sales, operating margin
rates and discount rates based on our budgetsidsssplans, economic projections, anticipated éutash flows and marketplace data. There
are inherent uncertainties related to these faetodsmanagement’s judgment in applying these fac@®oodwill valuations have been
calculated using an income approach based on #sepr value of future cash flows of each repontini. Under the income approach, we are
required to make various judgmental assumptionsitadqapropriate discount rates. The recent disraptio credit and other financial markets
and deterioration of national and global economitditions, could, among other things, cause usdrmease the discount rate used in the
goodwill valuations. We could be required to evéduhe recoverability of goodwill prior to the amt@ssessment if we experience disruptions
to the business, unexpected significant declinegparating results, divestiture of a significantngmnent of our business or sustained market
capitalization declines. These types of eventsthadesulting analyses could result in goodwill @mment charges in the future. Impairment
charges could substantially affect our financialutes in the periods of such charges. In additimpairment charges would negatively impact
our financial ratios and could limit our ability titain financing in the future. As of March 28020 we had $2,470 million of goodwill, which
represented approximately 22.6% of total assets.

Domestic and international government regulationsudd impose material cost

Our operations are subject to extensive federatie stnd foreign laws and regulations by authortties oversee food safety standards and
processing, packaging, storage, distribution, atsieg and labeling of our products. Our facilities processing chicken, beef, pork, prepared
foods and milling feed and for housing live chickemd swine are subject to a variety of internaficiederal, state and local laws relating to
the protection of the environment, including promis relating to the discharge of materials int® ¢imvironment, and to the health and safe
our employees. Our chicken, beef and pork procgdaiilities are participants in the Hazardous As Critical Control Point (“‘HACCP”)
program and are subject to the Public Health Sgcarid Bioterrorism Preparedness and ResponsefR€02. In addition, our chicken, beef,
pork and prepared foods products are subject feoton prior to distribution, primarily by the Ued States Department of Agriculture
(“"USDA") and the United States Food and Drug Adrsiration (“FDA”). Loss of or failure to obtain nessary permits and registrations could
delay or prevent us from meeting current produatated, introducing new products, building new faie@$ or acquiring new businesses and
could adversely affect operating results.
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Additionally, we are routinely subject to new or difeed laws, regulations and accounting standasdsh as recently enacted country of origin
labeling (“COOL”") requirements. If we are foundtie out of compliance with applicable laws and ratiahs in these or other areas, we could
be subject to civil remedies, including fines, imjtions, recalls or asset seizures, as well aspateriminal sanctions, any of which could
have an adverse effect on our financial results.

A material acquisition, joint venture or other sigficant initiative could affect our operations anfinancial condition.

We have recently completed acquisitions and joamture agreements and continually evaluate potextguisitions, joint ventures and
other initiatives (collectively, “transactions”)pé we may seek to expand our business throughctpgsition of companies, processing plants,
technologies, products and services from otherg;iwtould include material transactions. A matetiahsaction may involve a number of
risks, including:

» failure to realize the anticipated benefits of ttamsaction

» difficulty integrating acquired businesses, tecba@s, operations and personnel with our existingjriess

« diversion of management attention in connectiomwggotiating transactions and integrating therssies acquire

» exposure to unforeseen or undisclosed liabilitfescguired companies; al

. ]E_he ne_etlj to _obtain additional debt or equity finagdor any transaction, which, if obtained, coaltversely affect our variot
inancial ratios

We may not be able to address these risks andsafatlg develop these acquired companies or bus@seisito profitable units of our
company. If we are unable to do this, expansiondcadversely affect our financial results.

Market fluctuations could negatively impact our oping results as we hedge certain transactio

Our business is exposed to fluctuating market ¢mrdi. We use derivative financial instrumentseduce our exposure to various ma
risks including changes in commodity prices, interates and foreign exchange rates. We hold ogutsitions, primarily in grain and
livestock futures, that do not qualify as hedgedfifancial reporting purposes. These positionsnaaeked to fair value, and the unrealized
gains and losses are reported in earnings at egohting date. Therefore, losses on these contwattadversely affect our reported operating
results. While these contracts reduce our expdsurbanges in prices for commodity products, theeafssuch instruments may ultimately lir
our ability to benefit from favorable commodity qek.

Deterioration of economic conditions could negatlyémpact our business

Our business may be adversely affected by changestional or global economic conditions, includinfiation, interest rates,
availability of capital markets, consumer spendiatgs, energy availability and costs (includind wecharges) and the effects of governme
initiatives to manage economic conditions. Any saltanges could adversely affect the demand fobeef, poultry and pork products, or the
cost and availability of our needed raw materietmking ingredients and packaging materials, theregatively affecting our financial resul

The recent disruptions in credit and other finaheiarkets and deterioration of national and gl@znomic conditions, could, among
other things:

» make it more difficult or costly for us to obtaim&ncing for our operations or investments or fmesce our debt in the futur
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» cause our lenders to depart from prior credit itgysractice and make more difficult or expensive granting of any technical
other waivers under our credit agreements to thenéxve may seek them in the futu

» impair the financial condition of some of our custrs and suppliers thereby increasing customedbhts or non-performance by
suppliers;

* negatively impact global demand for protein produethich could result in a reduction of sales, afing income and cash flown

» decrease the value of our investments in equitydaid securities, including our marketable debusges, company-owned life
insurance and pension and other postretirementgssets; o

* impair the financial viability of our insurer

Changes in consumer preference could negatively @&opour business.

The food industry in general is subject to changiagsumer trends, demands and preferences. Tretids the food industry change
often, and failure to identify and react to chanigethese trends could lead to, among other thiregkjced demand and price reductions for our
products, and could have an adverse effect onioandial results.

The loss of one or more of our largest customersiiconegatively impact our business.

Our business could suffer significant setbacksalesand operating income if our customers’ plamtgax markets should change
significantly, or if we lost one or more of ourd@st customers, including, for example, Wal-Madr&s, Inc., which accounted for 13.3% of
our sales in fiscal 2008. Many of our agreementh wiir customers are generally short-term, primatile to the nature of our products,
industry practice and the fluctuation in demand grice for our products.

The consolidation of customers could negatively iagp our business.

Our customers, such as supermarkets, warehousg atabfood distributors, have consolidated in regears, and consolidation is
expected to continue throughout the United Statesimother major markets. These consolidation®hmaeduced large, sophisticated
customers with increased buying power who are rnapable of operating with reduced inventories, epmpprice increases, and demanding
lower pricing, increased promotional programs gmet#ically tailored products. These customers alsy use shelf space currently used for
our products for their own private label produtftsve fail to respond to these trends, our volurmaagh could slow or we may need to lower
prices or increase promotional spending for oudpats, any of which would adversely affect our fioial results.

Extreme factors or forces beyond our control couidgatively impact our busines

Natural disasters, fire, bioterrorism, pandemiexireme weather, including droughts, floods, exgessold or heat, hurricanes or other
storms, could impair the health or growth of livaedt or interfere with our operations due to powetages, fuel shortages, damage to our
production and processing facilities or disruptidriransportation channels, among other things. éftyese factors, as well as disruptions in
our information systems, could have an adverseeffie our financial results.

Our renewable energy ventures and other initiativegght not be as successful as we expect.

We have been exploring ways to commercialize anfataland other by-products from our operationsyalsas the poultry litter of our
contract growers, to generate energy and otheevadided products. For example, in fiscal 2007, meanced the formation of Dynamic
Fuels LLC, a joint venture with Syntroleum Corpdoat We will continue to explore other ways to coamialize opportunities outside our
core business,
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such as renewable energy and other technologiedianced platforms. These initiatives might noabdinancially successful as we initially
announced or would expect due to factors that delbut are not limited to, possible discontinuaoiceax credits, competing energy prices,
failure to operate at the volumes anticipated it&sl of our joint venture partners and our limigerience in some of these new areas.

Members of the Tyson family can exercise signifi¢arontrol.

As of March 28, 2009, members of the Tyson faméndficially own, in the aggregate, 99.97% of ouistanding shares of Class B
Common Stock, $0.10 par value (Class B stock),2aB#% of our outstanding shares of Class A Comntook$$0.10 par value (Class A
stock), giving them control of approximately 70%tloé total voting power of our outstanding votinigck. In addition, three members of the
Tyson family serve on our Board of Directors. Aeault, members of the Tyson family have the abititexert substantial influence or actual
control over our management and affairs and oviestamtially all matters requiring action by ourcitoolders, including amendments to our
restated certificate of incorporation and by-lathe, election and removal of directors, any proposedger, consolidation or sale of all or
substantially all of our assets and other corpdratesactions. This concentration of ownership alag delay or prevent a change in control
otherwise favored by our other stockholders anddcdapress our stock price. Additionally, as a lesiuthe Tyson family’s significant
ownership of our outstanding voting stock, we hialied on the “controlled company” exemption froertain corporate governance
requirements of the New York Stock Exchange. Punsteathese exemptions, our compensation committbigh is made up of independent
directors, does not have sole authority to deteerttie compensation of our executive officers, idiclg our chief executive officer.

Risks Relating to the Notes and the Exchange Offer
You may not be able to sell your old notes if yaunbt exchange them for new notes in the exchandfero

If you do not exchange your old notes for new natebe exchange offer, your old notes will congérto be subject to the restrictions on
transfer as stated in the legend on the old nbtegeneral, you may not reoffer, resell or otheantimnsfer the old notes in the United States
unless they are:

» registered under the Securities A
» offered or sold under an exemption from the Sei@srict and applicable state securities laws
» offered or sold in a transaction not subject toSkeurities Act and applicable state securities!

We do not currently anticipate that we will regrdtee old notes under the Securities Act.

Holders of the old notes who do not tender theidalotes will have no further registration rights wter the registration rights agreemer

Holders who do not tender their old notes will have any further registration rights under thestgtion rights agreement or otherwise
and will not have rights to receive additional netst.

The market for old notes may be significantly mdmmited after the exchange offer and you may not akle to sell your old notes after the
exchange offer.

If old notes are tendered and accepted for exchander the exchange offer, the trading market ldmotes that remain outstanding may
be significantly more limited. As a result, thedidity of the old notes not tendered for exchangeld be adversely affected. The extent of the
market for old notes and the availability of propgotations would depend upon a number of factoduding the number of holders of old
notes remaining outstanding and the interest afrétées firms in maintaining a market in the oldte® An issue of securities with a similar
outstanding market value available for trading,chhis called the “float,” may command a lower
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price than would be comparable to an issue of gewith a greater float. As a result, the mankeéte for old notes that are not exchanged in
the exchange offer may be affected adversely asatlkels exchanged in the exchange offer reducddhe The reduced float also may make
trading price of the old notes that are not excledngore volatile.

Your old notes will not be accepted for exchanggdiu fail to follow the exchange offer proceduread as a result, your old notes will
continue to be subject to existing transfer restitms and you may not be able to sell your old reote

We will not accept your old notes for exchangeatiydo not follow the exchange offer procedures.Wileissue new notes as part of the
exchange offer only after timely receipt of youd olotes, a properly completed and duly executéerlef transmittal and all other required
documents. Therefore, if you want to tender yodrradtes, please allow sufficient time to ensureetynaelivery. If we do not receive your old
notes, letter of transmittal and other requiredushoents by the expiration date of the exchange offerwill not accept your old notes for
exchange. We are under no duty to give notificatibdefects or irregularities with respect to teaders of old notes for exchange. If there are
defects or irregularities with respect to your tendf old notes, we will not accept your old ndi@sexchange.

There is no established trading market for the newates.

The new notes will constitute a new issue of séiegrivith no established trading market. A tradimgrket for the new notes may not
develop. If a market does develop, it may not gtewou the ability to sell your new notes. Furtlyay may not be able to sell your new notes
at a favorable price or at all. If a market doegatigp, the new notes could trade at prices that Ineglgigher or lower than their principal amc
or purchase price, depending on many factors, diatuprevailing interest rates, the market for samnotes and our financial performance.

Our level of indebtedness following the offering madversely affect our ability to operate our buess, remain in compliance with debt
covenants, react to changes in the economy or austry and prevent us from making payments on autebtedness, including the notes.

As of March 28, 2009, we had total indebtednesspproximately $3,752 million, and unused avail&pitif approximately $621 million
under our credit facility. This level of indebtedsewill require us to devote a material portioroof cash flow to our debt service obligation:
we are unable to generate sufficient cash flow éetour debt service and other cash obligationanese need to obtain additional debt,
refinance all or a portion of our indebtedness phejore maturity, sell assets or raise equity.Még not be able to obtain additional debt,
refinance any of our indebtedness, sell assetig® equity on commercially reasonable terms afl atvhich could cause us to default on our
obligations and materially impair our liquidity. Oimability to generate sufficient cash flow toisit our debt obligations, to obtain additional
debt or to refinance our obligations on commergigdsonable terms would have a material advefsetafn our business, financial condition
and results of operations.

Our level of indebtedness could have important equences to you, as a holder of the notes, indjuitlie following:

» asubstantial portion of our cash flows from operat will be dedicated to the payment of princigadl interest on our indebtedn:
and will not be available for other purposes, idahg investment in our operations, future busirggortunities or strategic
acquisitions, capital expenditures and other gémerporate purpose

« it may limit our flexibility in planning for, or racting to, changes in our business and the industmhich we operate
* we may be more highly leveraged than some of ompatitors, which may place us at a competitivedliaatage
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* it could make us more vulnerable to downturns inegal economic or industry conditions or in ouribass;

» it may limit, along with the financial and othesstdctive covenants in the agreements governingralgbtedness, our ability
dispose of assets or borrow money for our workimgital requirements, capital expenditures, acqaisst debt service requireme
and general corporate or other purposes;

* it may make it more difficult for us to satisfy oobligations with respect to our indebtedness pidiclg the notes

We may not be able to generate sufficient cashdosie all of our indebtedness, including the notesd may be forced to take other actic
to satisfy our obligations under our indebtednesgiich may not be successful.

Our ability to make scheduled payments on or tmagice our debt obligations, including the notepehds on our financial condition
and operating performance, which are subject tegilieg economic and competitive conditions andéatain financial, business and other
factors beyond our control. We may be unable totaai a level of cash flows from operating actastisufficient to permit us to pay the
principal, premium, if any, and interest on ourghtedness, including the notes.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we ddalce substantial liquidity problems
and could be forced to reduce or delay investmamtiscapital expenditures or to dispose of mataesaéts or operations, seek additional de
equity capital or restructure or refinance our lntéeness, including the notes. We may not be aldéf¢ct any such alternative measures, if
necessary, on commercially reasonable terms dr @@, even if successful, such alternative actioray not allow us to meet our scheduled
debt service obligations. The credit agreement gorg our credit facility and the indenture goveignithe notes will restrict our ability to
dispose of assets and use the proceeds from ahyd@positions. We may not be able to consummatsetidlispositions or to obtain proceec
an amount sufficient to meet any debt service altilbgs then due. See “Description of the Notes.”

In addition, we conduct a significant portion of aperations through our subsidiaries, certain loictv will not be guarantors of the
notes. Accordingly, repayment of our indebtednegduding the notes, is dependent, to a signifietént, on the generation of cash flow by
our subsidiaries and their ability to make sucthcasilable to us, by dividend, debt repaymenttbevise. Unless they are guarantors of the
notes, our subsidiaries do not have any obligatiqguay amounts due on the notes or to make funaitahle for that purpose. Our subsidiaries
may not be able to, or may not be permitted to,evdi&tributions to enable us to make paymentsspeet of our indebtedness, including the
notes. Each subsidiary is a distinct legal entitgf,ainder certain circumstances, legal and contaacestrictions may limit our ability to obtain
cash from our subsidiaries. While the indentureggoing the notes will limit the ability of certaof our subsidiaries to incur consensual
restrictions on their ability to pay dividends oake other intercompany payments to us, these limitsiare subject to certain qualifications
and exceptions. In the event that we do not reagisteibutions from our subsidiaries, we may behleao make required principal and interest
payments on our indebtedness, including the notes.

If we cannot make scheduled payments on our debtyil be in default and, as a result, holdershef motes could declare all outstanding
principal and interest to be due and payable,ghddrs under our credit facility could terminateitltommitments to loan money and foreclose
against the assets securing the borrowings undérgedit agreement and we could be forced intdhgatcy or liquidation, in each case,
which could result in your losing your investmemtlie notes.

Covenants in the agreement governing our creditifiig and the indenture governing the notes may test our ability to pursue our
business strategies.

The operating and financial restrictions and coméhin the agreement governing our credit facdityl the indenture governing the notes
may adversely affect our ability to finance futomeerations or capital needs or to
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engage in other business activities. The agreeguamrning our credit facility and/or the indentg@verning the notes will limit our ability to,
among other things:

e incur or guarantee additional debt and issue medestock;

» redeem and/or repay certain de

» pay dividends or make distributions in respectwf@mmon stock or make certain other restricteazants;
» create orincur liens

» enter into sal-leaseback transactior

* make certain types of loans, investments or adiprisi;

* enter into transactions with affiliate

» enter new lines of busines

* make certain capital expenditur

* engage in certain asset sal

» agree to payment restrictions affecting restriciglsidiaries; an

» transfer all or substantially all of our asset®oter into merger or consolidation transacti

In addition, the credit agreement governing ouditracility includes a minimum fixed charge covgearatio that will be triggered in the
event that availability under the credit faciligyless than the greater of 15% of the commitmemdieiuthe credit facility and $150 million.

These restrictions on our ability to operate owsibess could seriously harm our business by, arotmy things, limiting our ability to
obtain financing and take advantage of merger agdisition and other corporate opportunities.

Various risks, uncertainties and events beyondcoatrol could affect our ability to comply with the covenants. Failure to comply with
these covenants (or similar covenants containdatime financing agreements) could result in a diefander our credit facility, the indenture
governing the notes and/or other agreements camggimoss-default provisions, which, if not curedaaived, could have a material adverse
effect on our business, financial condition andiitssof operations. A default would permit lendersccelerate the maturity for the debt under
these agreements and to foreclose upon any callatecuring the debt and to terminate any commitsnenlend. Under these circumstances,
we might not have sufficient funds or other resesrto satisfy all of our obligations, including abligations under the notes. In addition, the
limitations imposed by these financing agreementsur ability to incur additional debt and to takber actions might significantly impair our
ability to obtain other financing.

In the event of any default under our credit fagilthe lenders thereunder:
» will not be required to lend any additional amouwtsis;
» could elect to declare all borrowings outstandingether with accrued and unpaid interest and fedse due and payable; and
» could require us to apply all of our available cashepay these borrowing

any of which could ultimately result in an eventdefault under the notes.

If the indebtedness under our credit facility werde accelerated, our assets may not be suffitoerepay such indebtedness in full. In
such circumstances, we could be forced into bartkyugr liquidation and, as a result, you could lgear investment in the notes.
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The notes will be structurally subordinated to atidebtedness of those of our existing or future sidiaries that are not, or do not become,
guarantors of the notes

The notes will, subject to certain exceptions, bargnteed by each of our existing and subsequacadjyired or organized subsidiaries
that guarantee our credit facility. Except for sgabsidiary guarantors of the notes, our subsiBauiill have no obligation, contingent or
otherwise, to pay amounts due under the notesmiatee any funds available to pay those amountsthehéy dividend, distribution, loan or
other payment. The notes will be structurally sdbmated to all indebtedness and other obligatidresg non-guarantor subsidiary such that, in
the event of insolvency, liquidation, reorganizatidissolution or other winding up of any subsigidrat is not a guarantor, all of such
subsidiary’s creditors (including trade creditorsl greferred stockholders, if any) would be erditie payment in full out of such subsidiary’s
assets before we would be entitled to any payment.

As of March 28, 2009, our non-guarantor subsidgfwehich would have accounted for approximatelyl$8#llion, or 2.7%, of our total
revenue for the six months ended March 28, 200%apdoximately $759 million, or 16.4%, of our nekats) would have had outstanding
approximately $155 million of indebtedness.

In addition, our subsidiaries that provide, or ilbvide, guarantees of the notes will be autoraliiceleased from such guarantees u
the occurrence of certain events, including thiefahg:

» the designation of such subsidiary guarantor asnaestricted subsidiar

» the release or discharge of any guarantee or iedabss that resulted in the creation of the gueeawitthe notes by such subsidi
guarantor; o

» the sale or other disposition, including the sdlsuiostantially all the assets, of such subsidgugrantor

If any such subsidiary guarantee is released, tdehof the notes will have a claim as a credigaiast any such subsidiary and the
indebtedness and other liabilities, including tradgables and preferred stock, if any, whetherreecar unsecured, of such subsidiary will be
effectively senior to the claim of any holders loé notes. See “Description of the notes—Guararitees.

Your right to receive payments on the notes is efifieely subordinated to the right of lenders whoveasecurity interests in our assets, to the
extent of the value of those assets.

Our obligations under the notes and the obligatafrtee guarantors of the notes under their guassnére unsecured and, therefore, are
effectively subordinated to our secured obligatiand the secured obligations of our existing ourfeitguarantors, to the extent of the value of
the assets securing such obligations. Subjectrtaineexceptions, each of our existing and subsettyuecquired or organized direct or indirect
material domestic subsidiaries will provide guaeastof our credit facility, which will be securey d firstpriority security interest in all of ot
and such subsidiary guarantors’ cash, accounts/ediie and inventory, as well as any related asssdsproceeds of any of the foregoing and
lockbox and deposit accounts into which any sudtgeds are paid or transferred. The assets teebggd by Tyson Fresh Meats, Inc.
(“TFM™), our largest subsidiary, and its subsideriunder the credit facility are also pledged tuszour and TFM’s obligations under TFM’s
outstanding 7.95% notes due 2010 and TFM’s outgtgnti125% notes due 2026, in accordance witheéhairements of the indenture
governing those notes. Thus, the notes effectmdélybe subordinated to any obligations under on@dd facility and, with respect to claims on
TFM and its subsidiaries, to the TFM notes, in eeade to the extent of the value of the assetgptednder such facility or the TFM notes.

If we are declared bankrupt or insolvent, or if default under our credit facility, the lenders abdkclare all of the funds borrowed
thereunder, together with accrued interest, immelji@lue and payable. If we were unable to repah sudebtedness, the lenders under the
credit agreement governing the credit facility ebfdreclose on the pledged assets to the excludibolders of the notes, even if an event of
default exists under the indenture governing thiesiat such time. In any such event, because ties mall not be secured by any of
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our assets or the equity interests in the guargnitas possible that there would be no assetsiming from which your claims could be
satisfied or, if any assets remained, they mighhbefficient to satisfy your claims fully.

As of March 28, 2009, we had $267 million of secliredebtedness (including $243 million of outstaxgdi FM notes and $24 million of
other indebtedness, and excluding $379 milliontiredieto undrawn letters of credit). Subject to aertconditions, we also have the option to
increase the aggregate commitment under our dagdlity in an aggregate amount of up to $250 roidli

We may not be able to repurchase the notes upohange of control.

Upon the occurrence of specific kinds of changeasitrol events, we will be required to offer to weghase all outstanding notes at 101%
of their principal amount plus accrued and unpaidrest to the purchase date. The source of fuordanfy such purchase of the notes will be
our available cash or cash generated from our gigs’ operations or other sources, includingt®emgs, sales of assets or sales of equity.
We may not be able to repurchase the notes upbarage of control because we may not have suffidirahcial resources to purchase all of
the notes that are tendered upon a change of toftneher, our ability to repurchase the notes f@yimited by law or by the agreements
governing our other existing or future indebtedness

Specifically, we will be contractually restrictedder the terms of the credit agreement governimgadit facility from repurchasing all
of the notes tendered by holders upon a changerafal. Accordingly, we may not be able to satisty obligations to purchase the notes,
unless we are able to refinance or obtain a waiader our credit facility. Our failure to complyrf80 days after notice with our obligation to
repurchase the notes upon a change of control wesldt in an event of default under the indenggoeerning the notes and a cross-default
under the credit agreement governing our credilifiacThe credit agreement provides that a chasigeontrol will be an event of default that
will permit the lenders to accelerate the matusityporrowings thereunder. Any of our future dehtesgnents may contain similar provisions.

If a change of control were to occur, we cannotigsgou that we would have sufficient funds to segabt outstanding under our credit
facility or any securities which we would be reguirto offer to purchase or that become immediate/and payable as a result. We may
require additional financing from third partiesftmd any such purchases, and we cannot assurdgbwé would be able to obtain financing
on satisfactory terms or at all.

In addition, certain important corporate eventghsas leveraged recapitalizations, would not, uttgeindenture governing the notes,
constitute a “change of control” that would requigeto repurchase the notes, notwithstanding tttetliat such corporate events could increase
the level of our indebtedness or otherwise advemsibct our capital structure, credit ratingstoe value of the notes. See “Description of the
notes—Change of control.”

Holders of the notes may not be able to determirfeewa change of control giving rise to their right have the notes repurchased h
occurred following a sale of “substantially all” obur assets.

The definition of change of control in the indemtgoverning the notes includes a phrase relatitiget@ale of “all or substantially all” of
our assets. There is no precise established defirof the phrase “substantially alihder applicable law. Accordingly, the ability ohalder of
notes to require us to repurchase its notes asudt ¥ a sale of less than all our assets to amgibrson may be uncertain.

Federal and state fraudulent transfer laws may pdtra court to void the guarantees, and, if that ags, you may not receive any payments
on the notes.

Federal and state fraudulent transfer and conveystatutes may apply to the issuance of the noigshe incurrence of the guarantee
such notes. Under federal bankruptcy law and coafpamprovisions of state
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fraudulent transfer or conveyance laws, which may ¥rom state to state, the notes or the guarantesgeof could be voided as a fraudulent
transfer or conveyance if we or any of the guanantas applicable, (a) issued the notes or inculreduarantees with the intent of hindering,
delaying or defrauding creditors or (b) receivesslthan reasonably equivalent value or fair comatim in return for either issuing the note:
incurring the guarantees and, in the case of (ly), ome of the following is also true at the tineteof:

* we or any of the guarantors, as applicable, weselient or rendered insolvent by reason of theaisesa of the notes or tl
incurrence of the guarantet

» the issuance of the notes or the incurrence ofjtiaeantees left us or any of the guarantors, acapfe, with an unreasonably
small amount of capital to carry on the busin

* we or any of the guarantors intended to, or betiehat we or such guarantor would, incur debts hdyaur or such guarantor’s
ability to pay as they mature;

* we or any of the guarantors was a defendant ircaarefor money damages, or had a judgment for mal@@nages docketed aga
us or such guarantor if, either case, after final judgment, the judgmenirisatisfied

As a general matter, value is given for a transfean obligation if, in exchange for the transfeobligation, property is transferred or an
antecedent debt is secured or satisfied. A counlaviikely find that we or a guarantor did not reeereasonably equivalent value or fair
consideration for the notes or its guarantee, sy, if we or such guarantor did not substdhtibenefit directly or indirectly from the
issuance of the notes.

We cannot be certain as to the standards a couttvuse to determine whether or not we or the guara were solvent at the relevant
time or, regardless of the standard that a cows,ushether the notes or the guarantees wouldbmedinated to our or any of our guarantors’
other debt. In general, however, a court would dearantity insolvent if:

» the sum of its debts, including contingent andauidated liabilities, was greater than the faieahle value of all of its asse

» the present fair saleable value of its assets @sssthan the amount that would be required to fsgyrobable liability on its existin
debts, including contingent liabilities, as thegtme absolute and mature;

e it could not pay its debts as they became

If a court were to find that the issuance of theemmr the incurrence of a guarantee was a fraotitrensfer or conveyance, the court
could void the payment obligations under the notesuch guarantee or subordinate the notes orguefantee to presently existing and future
indebtedness of ours or of the related guarantaeguire the holders of the notes to repay anywrsoreceived with respect to such guarar
In the event of a finding that a fraudulent transfieconveyance occurred, you may not receive apgyment on the notes. Further, the
voidance of the notes could result in an evented&udlt with respect to our and our subsidiariebeotdebt that could result in acceleration of
such debt.

A downgrade, suspension or withdrawal of the ratiagsigned by a rating agency to the notes couldsmthe liquidity or market value of tt
notes to decline.

The notes have been rated by nationally recogrsizgibtical rating agencies and may in the fut@edted by additional rating agencies.
We cannot assure you that any rating assignedeviikin for any given period of time or that a rgtimill not be lowered or withdrawn entirely
by a rating agency if, in that rating agency’s jodnt, circumstances relating to the basis of ttisgasuch as adverse changes in our business
so warrant. Any lowering or withdrawal of a ratibg a rating agency could reduce the liquidity orkeavalue of the notes.
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USE OF PROCEEDS

This exchange offer is intended to satisfy ourgdtions under the registration rights agreementwilenot receive any cash proceeds
from the issuance of the new notes. In considardtoissuing the new notes contemplated in thispectus, we will receive outstanding
securities in like principal amount, the form aedis of which are the same as the form and terrtieeafiew notes, except as otherwise
described in this prospectus. The old notes suerentdin exchange for new notes will be retired esmceled. Accordingly, no additional debt
will result from the exchange. We have agreed @ fee expense of the exchange offer.
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(@)
(b)
(©)
(d)

RATIO OF EARNINGS TO FIXED CHARGES

The following table presents our earnings to figbdrges for the periods indicated:

Six Months

Ending Fiscal Years

Mar. 28,

2009 2008 2007 2006 2005 2004
Actual (a) 157 24¢ (b) 256 2.4
Pro Forma(d (c) 1.3€

Earnings were insufficient to cover our fixed chegdpy $317 million
Earnings were insufficient to cover our fixed clegdpy $273 million
Earnings were insufficient to cover our fixed chegdpy $322 million

After giving effect to the pro forma adjustmentsr éixed charges for the six months ending MarchZ®9, and full fiscal 200
increased by $5 million and $41 million, respediiv& he pro forma adjustments included the estichaet increase in interest expense
from refinancings. The refinancing used for the famona calculation was the use of proceeds fron201t Notes as replacement of the

accounts receivable securitization facill
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL DATA

The following selected financial data should bedreaconjunction with Tyson’s consolidated finan@tatements and related notes
incorporated by reference into this registratiateshent. The selected consolidated operating dataé fiscal years ended fiscal 2008, 2007
and 2006 and the selected consolidated balance dditaeas of fiscal years ended 2008 and 2007aieed from Tyson'’s audited consolidated
financial statements included in Tyson’s Septen#3e2008 Annual Report filed on Form 10-K and irpmoated by reference into this
registration statement. The selected consolidgpedabing data for fiscal years 2005 and 2004 aadséhected consolidated balance sheet data
as of fiscal years ended 2006, 2005 and 2004 aieedefrom Tyson’s audited consolidated financiatements not incorporated by reference
into this registration statement. The selected clisieted operating data for the six months endedchia8, 2009, and March 29, 2008, and the
selected consolidated balance sheet data as oh\N28&8;2009, are derived from Tyseninaudited consolidated condensed financialsnseatt
included in Tyson’s Quarterly Report on Form 10#&d with the SEC on May 4, 2009, and incorpordigdeference into this registration
statement. The selected consolidated balance gdateas of March 29, 2008, are derived from Tysanaudited consolidated condensed
financial statements not incorporated by referéntethis registration statement.

In management’s opinion, the unaudited financighdiacluded below have been prepared on substigritial same basis as the audited
financial data and include all adjustments, comgisbnly of normal recurring adjustments, neces$ara fair presentation of the financial
information for the periods presented. The histiniesults do not necessarily indicate results ebgaefor any future period, and results for any
interim period do not necessarily indicate resekpgected for a full fiscal year. This informatiandnly a summary and should be read in
conjunction with “Management’s Discussion and Asayof Financial Condition and Results of Operatfoof Tyson and the financial
statements and notes thereto incorporated by refergerein. See “Where you can find more inforrmétaind “Incorporation of documents by
reference” in this registration statement.

in millions, except per share and ratio data
(unaudited)

Six Months Ended Fiscal Years
3/28/09 3/29/08 2008 2007 2006 2005 2004

Summary of Operations
Sales $12,82¢ $12,81: $26,86: $25,72¢ $24,58¢ $24,801 $25,19:
Operating income (los: (169) 14¢ 331 613 (50) 65E 733
Net interest expens 12¢& 104 20€ 224 23¢€ 227 27¢
Income (loss) from continuing operatic (2098) 44 86 26€ (174 314 28t
Income (loss) from discontinued operat (8) (15) — — a7 58 11¢
Cumulative effect of change in accounting princ — — — — 5) — —
Net income (loss (21€) 29 86 26¢ (19¢) 372 402
Diluted earnings (loss) per sha

Income (loss) from continuing operatic (0.56) 0.1z 0.2¢ 0.7t (0.5)) 0.8¢ 0.8C

Income (loss) from discontinued operat (0.02 (0.05) — — (0.05) 0.1€ 0.3

Cumulative effect of change in accounting princ — — — — (0.02) — —

Net income (loss (0.5¢) 0.0¢ 0.2¢ 0.7t (0.5¢) 1.04 1.1z
Dividends per shar¢

Class A 0.08(¢ 0.08( 0.16( 0.16( 0.16( 0.16( 0.16(

Class B 0.07z 0.07: 0.14¢ 0.14¢ 0.14¢ 0.14¢ 0.14¢
Balance Sheet Dat:
Total asset $10,937 $10,367 $10,85( $10,227 $11,127 $10,50¢ $10,46¢
Total debi 3,75z 2,95¢ 2,89¢ 2,77¢ 3,97¢ 2,99¢ 3,36:
Shareholder equity 4,63: 4,75¢ 5,01« 4,731 4,44( 4,671 4,29;
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Notes to Selected Historical Consolidated FinarDgtia

1.
2.

Six months ended March 28, 2009, includes $15 omilof pretax charges related to closing a prepireds plant

Six months ended March 29, 2008, includes $53 omilf pretax charges related to: restructuringed bperation; closing a poultry pla
asset impairments for packaging equipment and soétyand severance charges. Additionally, fisc@B2@icludes an $18 million non-
operating gain related to the sale of an investn

Fiscal 2008 includes $76 million of pretax clesgelated to: restructuring a beef operation;intpa poultry plant; asset impairments for
packaging equipment, intangible assets, unimprogaldproperty and software; flood damage; and sexser charges. Additionally, fiscal
2008 includes an $18 million n-operating gain related to the sale of an investn

Fiscal 2007 includes tax expense of $17 millioated to a fixed asset tax cost correction, primasglated to a fixed asset syst:
conversion in 199¢

Fiscal 2006 includes $63 million of pretax chargamarily related to closing one poultry plant, theef plants and two prepared foc
plants.

Fiscal 2005 includes $33 million of pretax chargdated to a legal settlement involving our liveissvoperations, a n-recurring incom
tax net benefit of $15 million including benefibfn the reversal of certain income tax reservesigligroffset by an income tax charge
related to the one-time repatriation of foreignome under the American Jobs Creation Act and $1#bmbf pretax charges primarily
related to closing two poultry plants and one pregdoods plant. Additionally, the effective taxeavas affected by the federal income
tax effect of the Medicare Part D subsidy in fis2@05 of $55 million because this amount was nbjesi to federal income ta

Fiscal 2004 includes $61 million of pretax BS#Hated charges, $40 million of pretax charges piilgneelated to closing one poultry and
three prepared foods operations, $25 million ofgpreharges related to the impairment of intangitsigets and $21 million of pretax
charges related to fixed asset w-downs.

Fiscal 2004 was a -week year, while the other years presented we-week years
In March 2009, we completed the sale of the peedessing, cattle feed yard and fertilizer assethree of our Alberta, Canada
subsidiaries (collectivelyLakesid("). We are reporting Lakeside as a discontinued omer#ir all periods presente
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CAPITALIZATION

The following table sets forth the cash and cashvadents and capitalization of Tyson and its sdiasies on an as reported based as of
March 28, 2009. Total capitalization representaltshort-term and long-term debt plus total shadgdrs’ equity.

This table should be read in conjunction with tbasolidated financial statements and the notegtheppearing in our 2008 Form KQ-
incorporated by reference herein.

As of March 28, 200!

($ in millions, except par value) (unaudited)
Actual
Cash and cash equivalents $ 817
Short-term debt:
Accounts receivable securitization| $ —
7.95% Notes due 2010( 234
Other 41
Total shor-term debt $ 27¢
Long term debt:
New credit facility(3) $ 0
Senior note:
3.25% Convertible Senior Notes due 2( 45¢
6.60% Senior Notes due 2016 96(
7% Notes due 201 172
7% Notes due 202 27
8.250% Notes due 20: 961
7.125% Senior Notes due 2026 9
Accounts receivable securitization| —
Other 13¢€
Senior notes offered hereby ($810 less unamortsmee discount amour 752
Total lon¢-term debt $ 3,47
Total debi $ 3,75

Shareholder¢ equity:
Common stock ($0.10 par valut

Class fauthorized 900 million shares; issued 322 millibargs $ 32

Class E-authorized 900 million shares; issued 70 millioarsls 7
Capital in excess of par vali 2,16¢
Retained earning 2,76(
Accumulated other comprehensive inca (2049)
Treasury stock, at c15 million share: (230
Total shareholde’ equity $ 4,63:
Total capitalizatior $ 8,38t

(1) Cash and cash equivalents does not includeajppately $234 million in cash we received from tifeering of the notes, as that amount
was deposited in a blocked cash collateral acomamtained with JPMorgan Chase Bank, N.A. Thisiporof the proceeds will be
available solely as collateral for the obligatiafishe borrowers and guarantors under our new tfadility and for payment, prepayme
repurchase or defeasance of T's 7.95% notes due 2010 and will be held in sucbwatcuntil such TFM notes are repaid in fi

(2) With the entry into the new revolving creditility and issuance of the notes, we repaid alstautding borrowings under and terminated
this facility.

(3) As of March 28, 2009, we had $1,000 milliortatal availability under such facility, before deting $379 million in undrawn letters of
credit.

(4) As aresult of an interest rate coupon stedaph feature relating to these notes, the actuetést rate applicable to these notes as of
March 28, 2009 was 7.85¢

(5) Issued by Tyson Fresh Meats, Inc., a wk-owned subsidiary of the Compar
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THE EXCHANGE OFFER

Purpose of the Exchange Offer

On March 9, 2009, Tyson privately placed $810,000,8ggregate principal amount of old notes in as@ation exempt from registration
under the Securities Act. Accordingly, the old oteay not be reoffered, resold or otherwise trarsfiein the United States unless so
registered or unless an exemption from the Seearfict registration requirements is available hia ttegistration rights agreement, we agreed
to file a registration statement with the SEC iaato the exchange offer and upon effectiveneshefxchange offer registration statement,
promptly commence the exchange offer.

In addition, we have agreed to keep the excharfge open for at least 20 days, or longer if reciiiog applicable law, after the date
notice of the exchange offer is mailed to the halde the old notes. The new notes are being affareler this prospectus to satisfy our
obligations under the registration rights agreement

Terms of the Exchange

Upon the terms and subject to the conditions coathin this prospectus and in the letter of trattsirthat accompany this prospectus,
are offering to exchange $1,000 in principal amafritew notes for each $1,000 in principal amodrdutstanding old notes. The terms of the
new notes are substantially identical to the teofrthe old notes for which they may be exchangettiénexchange offer, except that:

» the new notes have been registered under the 8esukict and will be freely transferable, otherrtles described in this prospect
» the new notes will not contain any legend restigtheir transfer

* holders of the new notes will not be entitled tongoof the rights of the holders of the old notedarrthe registration rights
agreement, which rights will terminate on completad the exchange offer; ai

» the new notes will not contain any provisions reliyag the payment of additional intere
The new notes will evidence the same debt as theatks and will be entitled to the benefits ofitigenture.
The exchange offer is not conditioned on any mimmaggregate principal amount of old notes beingeesd for exchange.

Based on interpretations by the SEC'’s staff in ctea letters issued to other parties, we beliéat & holder of new notes issued in the
exchange offer may transfer the new notes withouatglying with the registration and prospectus d=wrequirements of the Securities Act if
such holder:

* is not an affiliate of the Company within the mewnof Rule 405 under the Securities A
* is not a broke-dealer tendering old notes acquired directly froygdn for its own accoun
» acquired the old notes in the ordinary coursesbitsiness; an

* has no arrangements or understandings with anpipéosparticipate in this exchange offer for thepgmse of distributing the ol
notes and has made representations to Tyson teffeat.

Each broker-dealer that receives new notes fawits account in exchange for old notes, where sigthates were acquired by such
broker-dealer as a result of market-making acésitr other trading activities, must acknowledg hwill deliver a prospectus in connection
with any resale of such new notes.

Furthermore, any broker-dealer that acquired aritsafutstanding notes directly from us:

* may not rely on the applicable interpretation & 8EC staff’s position contained in Exxon Capitaldings Corp., SEC No-Action
Letter (April 13, 1989), Morgan, Stanley & Co., brporated, SEC No-Action Letter (June 5, 1991) Shdarman & Sterling, SEC
No-Action Letter (July 2, 1983); ar
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* must also be named as a selling holder of the ra®srin connection with the registration and progpedelivery requirements
the Securities Act relating to any resale transac

The letter of transmittal that accompanies thispextus states that by so acknowledging and byetilg a prospectus, a broker-dealer
will not be deemed to admit that it is an undermrivithin the meaning of the Securities Act. A papating broker-dealer may use this
prospectus, as it may be amended or supplememettiime to time, in connection with resales of mestes received in exchange for old notes
where those new notes were acquired by the brod@ledas a result of market-making activities tieotrading activities. We have agreed that
we will make available to any broker-dealer, withobarge, as many copies of this prospectus aslwotler-dealer may reasonably request.

Tendering holders of old notes will not be requiteghay brokerage commissions or fees or, subjetttet instructions in the applicable
letter of transmittal, transfer taxes relatinghie £xchange of old notes for new notes in the exghaffer.

Shelf Registration Statement

If the Company and the guarantors determine tleatalise of changes in law, SEC rules or regulatioapplicable interpretations of the
staff of the SEC, Tyson is not permitted to effdset exchange offer, or under certain other circamsts, Tyson and the guarantors will, at t
cost, file with the SEC and use their commerciedigsonable efforts to cause to become effectiee aftch determination a shelf registration
statement with respect to resales of the old rentésnew notes and to keep the registration stateefifctive for two years, or, if earlier, the
date when all old notes or new notes covered bglied registration statement have been sold potsoahe shelf registration statement.
Tyson will, in the event shelf registration is fllgorovide to each holder copies of a prospectiifyneach holder when the shelf registration
statement for the old notes and new notes has leeeffiective and take certain other actions asexjeired to permit resales of such notes.

A holder selling old notes or new notes under thedfgegistration statement generally must be naasea selling security holder in the
related prospectus and must deliver a prospectpsrithasers, will be subject to certain of theldiability provisions under the Securities Act
in connection with those sales and will be boundhgyprovisions of the registration rights agreentleat are applicable to a selling holder,
including certain indemnification obligations.

Additional Interest
We will pay additional cash interest on the primtipmount of the old notes, in addition to theestahterest on the old notes, if:

* neither the exchange offer has been completedcheasttelf registration statement has been decldfectige on or before
September 30, 2009;

» after either the exchange offer registration stat@nor the shelf registration statement has beeladsl effective, that registratic
statement ceases to be effective or usable, subjeettain exceptions, in connection with resalesld notes or new notes in
accordance with and during the periods specifigtiéregistration rights agreeme

Additional interest will accrue at a rate of 0.2% annum on the principal amount during the 90mayod after the occurrence of the
registration default and will increase by 0.25% @enum at the end of each subsequent 90-day pémiod. event will the rate exceed
1.00% per annum on the principal amount. If thehexge offer is completed on the terms and withéngériod contemplated by this
prospectus, no additional interest will be payable.
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The summary of the provisions of the registratights agreement contained in this prospectus doesamtain all of the terms of the
agreement. This summary is subject to and is dedlif its entirety by reference to all the prowgis of the registration rights agreement, a
copy of which is filed as an exhibit to the regasion statement of which this prospectus formsra pa

Expiration Date; Extensions; Termination; Amendments

The expiration date of the exchange offer is 5:00.pNew York City time, on [ — ][ — ], 2009, urds Tyson in its sole discretion
extends the period during which the exchange défepen. In that case, the expiration date wilth®elatest time and date to which the
exchange offer is extended. We reserve the rigaktend the exchange offer at any time and frone tiontime before the expiration date by
giving written notice to The Bank of New York Mefid’rust Company, N.A, the exchange agent, andrbglyi public announcement. Unless
otherwise required by applicable law or regulatitwe, public announcement will be made by a reléaBsinesswire, the PR Newswire or
other national newswire service. During any extemsif the exchange offer, all old notes previoushdered in the exchange offer will remain
subject to the exchange offer.

The initial exchange date will be the first busméday following the expiration date. We expressierve the right to:

» terminate the exchange offer and not accept foh@xge any old notes for any reason, including yf @fithe events described bel
under“—Conditions to the Exchange Of” shall have occurred and shall not have been wdiyads; anc

« amend the terms of the exchange offer in any ma

If any termination or amendment occurs, we willifyothe exchange agent in writing and will eithssue a press release or give written
notice to the holders of the old notes as promgmlyracticable. Unless we terminate the excharfge mfior to 5:00 p.m., New York City time,
on the expiration date, we will exchange the netesifor the old notes on the exchange date.

If we waive any material condition to the exchaoffer or amend the exchange offer in any other nateespect and at the time that
notice of this waiver or amendment is first pubdidhsent or given to holders of old notes in themea specified above, the exchange offer is
scheduled to expire at any time earlier than tfile fiusiness day from, and including, the date thatnotice is first so published, sent or given,
then the exchange offer will be extended until fiflt business day.

This prospectus and the letter of transmittal ath@torelevant materials will be mailed to recorddieos of old notes. In addition, these
materials will be furnished to brokers, banks ainglar persons whose names, or the names of whasénees, appear on the lists of holders
for subsequent transmittal to beneficial ownersldfnotes.

How to Tender

The tender to Tyson of old notes according to driteeprocedures described below will constituteagreement between that holder of
old notes and Tyson in accordance with the terndssaibject to the conditions set forth in this pexgps and in the letter of transmittal.

General ProceduresA holder of an old note may tender them by propedmpleting and signing the letter of transmittela facsimile ¢
the letter of transmittal and delivering them, tibge with the certificate or certificates represamthe old notes being tendered and any
required signature guarantees, or a timely contionaof a book-entry transfer according to the pbaore described below, to the exchange
agent at the address set forth below under “—Exgha@ygent” on or before the expiration date, or ctying with the guaranteed delivery
procedures described below. All references inghispectus to the letter of transmittal includaesfmile of the letter of transmittal.
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If tendered old notes are registered in the nambeo$igner of the applicable letter of transmittiadl the new notes to be issued in
exchange for accepted old notes are to be issnddaray untendered old notes are to be reissugldeiname of the registered holder, the
signature of the signer need not be guaranteeghyrother case, the tendered old notes must bessdior accompanied by written instrum:
of transfer in form satisfactory to Tyson. They maiso be duly executed by the registered holaeaddition, the signature on the endorsement
or instrument of transfer must be guaranteed bgligible guarantor institution that is a membeaatcognized signature guarantee medallion
program within the meaning of Rule 17Ad-15 under Exchange Act. If the new notes and/or old noteserchanged are to be delivered to an
address other than that of the registered holdegaing on the note register for the old noteslmible guarantor institution must guarantee
the signature on the applicable letter of transhitt

Any beneficial owner whose old notes are registématie name of a broker, dealer, commercial b&mkt company or other nominee
and who wishes to tender old notes should contecholder promptly and instruct it to tender on ltkeeficial owner’s behalf. If the beneficial
owner wishes to tender the old notes itself, theefieial owner must either make appropriate arramg@s to register ownership of the old
notes in its name or follow the procedures desdribghe immediately preceding paragraph. The beia¢bwner must make these
arrangements or follow these procedures before lmimg and executing the letter of transmittal aetlvering the old notes. The transfer of
record ownership may take considerable time.

Book-Entry Transfer.The exchange agent will make a request to estahtisaccount for the old notes at each book-erdanster facility
for purposes of the exchange offer within two bassdays after receipt of this prospectus unlessstbhange agent already has established ar
account with the book-entry transfer facility sbi@for the exchange offer. Subject to the estabient of the account, any financial institution
that is a participant in the book-entry transfeailfy’s systems may make book-entry delivery af abbtes by causing a book-entry transfer
facility to transfer the old notes into one of thechange agent’s accounts at the book-entry trafesfiity in accordance with the facility’s
procedures. However, although delivery of old nobey be effected through book-entry transfer, thaieable letter of transmittal, with any
required signature guarantees and any other refjdoeuments, must, in any case, be transmitteddaeceived by the exchange agent at the
address set forth below under “—Exchange Agentbiobefore the expiration date or the guaranteeideatyl procedures described below must
be complied with.

The method of delivery of old notes and all othecwments is at the election and risk of the holdesent by mail, it is recommended tl
the holder use registered mail, return receiptestpd, obtain proper insurance, and make the malifficiently in advance of the expiration
date to permit delivery to the exchange agent drefore the expiration date.

Unless an exemption applies under applicable ladvragulations concerning backup withholding of fedécome tax, the exchange
agent will be required to withhold 28% of the grpssceeds otherwise payable to a holder in theangd offer if the holder does not provide
the holder’s taxpayer identification number andifethat the number is correct.

Guaranteed Delivery Procedure$f. a holder desires to accept the exchange offdrtiime will not permit a letter of transmittal old
notes to reach the exchange agent before the &mpidate, a tender may be effected if the exchaggat has received, at the address set forth
below under “—Exchange Agent”, on or before theigtjpn date a letter, telegram or facsimile traission from an eligible guarantor
institution that:

» sets forth the name and address of the tenderillighahe names in which the old notes are regdtand, if possible, the certifici
numbers of the old notes to be tendered;

» states that the tender is being made thereby

» guarantees that within three New York Stock Excleatngding days after the date of execution of ¢tieet, telegram or facsimi
transmission by the eligible guarantor institutitive old notes, in proper form for transfer, will belivered by the eligible guaran
institution together with a properly completed ahuly executed letter of transmittal and any otlguired document:
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Unless old notes being tendered by the above-destrethod or a timely confirmation of a book-ertansfer are deposited with the
exchange agent within the time period described@baccompanied or preceded by a properly completet of transmittal and any other
required documents, we may reject the tender. Gapfi@ notice of guaranteed delivery which may $eduby eligible guarantor institutions for
the purposes described in this paragraph are lokliered with this prospectus and the letter afismittal.

A tender will be deemed to have been received #seoflate when the tendering holder’s properly deted and duly signed letter of
transmittal accompanied by the old notes or a tiraehfirmation of a book-entry transfer is receilmdan exchange agent. Issuances of new
notes in exchange for old notes tendered by aibidiguarantor institution as described above bellmade only against deposit of the
applicable letter of transmittal and any other isgfidocuments and the tendered old notes or dyticoafirmation of a book-entry transfer.

All questions as to the validity, form, eligibilitincluding time of receipt, and acceptance forhexge of any tender of old notes will be
determined by us. Our determination will be finatlinding. We reserve the absolute right to regegt or all tenders not in proper form or the
acceptances for exchange of which may, in the opiof our counsel, be unlawful. We also reserveatbsolute right to waive any of the
conditions of the exchange offer or any defecti@gularities in tenders of any particular holddrether or not similar defects or irregularities
are waived in the case of other holders. None gbhiythe exchange agent or any other person willriany liability for failure to give
notification of any defects or irregularities imtkers. Our interpretation of the terms and conadgiof the exchange offer, including the letter of
transmittal and the instructions to the letterrahsmittal, will be final and binding.

Terms and Conditions of the Letter of Transmittal
The letter of transmittal contains, among othemndki the following terms and conditions, which pagt of the exchange offer.

The party tendering old notes for exchange, otrdnesferor, exchanges, assigns and transfers dh@otés to Tyson and irrevocably
constitutes and appoints our exchange agent agétst and attorney-in-fact to cause the old naté®tassigned, transferred and exchanged.
The transferor represents and warrants that:

» it has full power and authority to tender, excharagsign and transfer the old notes and to acgeienotes issuable upon t
exchange of the tendered old notes;

» when the same are accepted for exchange, we wlli@cgood and unencumbered title to the tendelcdates, free and clear of
liens, restrictions, charges and encumbrances ansubject to any adverse clai

The transferor also warrants that it will, uponuest, execute and deliver any additional docums&atdeem necessary or desirable to
complete the exchange, assignment and transfendéted old notes. The transferor further agrestsattceptance of any tendered old notes by
us and the issuance of new notes in exchangeiratitute performance in full of our obligationsder the registration rights agreement and
that we will have no further obligations or liakigis under the registration rights agreement, ebicegertain limited circumstances. All
authority conferred by the transferor will survibe death or incapacity of the transferor and ewbtigation of the transferor shall be binding
upon the heirs, legal representatives, successssigns, executors and administrators of the teamsf

By tendering old notes, the transferor certifiestth

» itis not an affiliate of Tyson within the meaniofRule 405 under the Securities Act, that it i$ adroker-dealer that owns old
notes acquired directly from Tyson or its affiligt¢hat it is acquiring the new notes offered hgrielthe ordinary course of its
business and that it has no arrangement with arsppdo participate in the distribution of the neetes; ot
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« itis an affiliate, as so defined, of Tyson or dofiaitial purchaser, and that it will comply witpglicable registration and prospec
delivery requirements of the Securities £

Each broker-dealer that receives new notes fawis account in the exchange offer must acknowledgeit will deliver a prospectus in
connection with any resale of those new notes.l&@tter of transmittal states that by so acknowladgind by delivering a prospectus, a broker-
dealer will not be deemed to admit that it is ademvriter within the meaning of the Securities Act.

Withdrawal Rights
Old notes tendered in the exchange offer may bledrdtvn at any time before 5:00 p.m., New York Qitye, on the expiration date.

For a withdrawal to be effective, a written or fiagite transmission notice of withdrawal must beelgnreceived by the exchange agent at
the address set forth below under “—Exchange Agémy notice of withdrawal must:

» state the name of the registered holder of thaotds;

» state the principal amount of old notes deliver@deikchange

» state that the holder is withdrawing its electiomhave those old notes exchanc

» specify the principal amount of old notes to behdiawn, which must be an authorized denomina
» specify the certificate numbers of old notes tavitadrawn; anc

* be signed by the holder in the same manner asigjiea signature on the applicable letter of traittal, including any required
signature guarantees, or be accompanied by evidettiséactory to us that the person withdrawingtémeler has succeeded to the
beneficial ownership of the old notes being withana

If certificates for old notes have been deliveredtherwise identified to the exchange agent, fréor to the release of those certificates,
the withdrawing holder must also submit the seriahbers of the particular certificates to be witwdn and a signed notice of withdrawal with
signatures guaranteed by an eligible institutiolesmthat holder is an eligible institution.

If old notes have been tendered pursuant to theepige for book-entry transfer described aboveeieeuted notice of withdrawal,
guaranteed by an eligible institution, unless ti@dter is an eligible institution, must specify theme and number of the account at the book-
entry transfer facility to be credited with the dtawn old notes and otherwise comply with the pdares of that facility. All questions as to
the validity, form and eligibility, including timef receipt, of those notices will be determinedulsy and our determination shall be final and
binding on all parties. Any old notes so withdrawill be deemed not to have been validly tendereskehange for purposes of the exchange
offer. Any old notes which have been tendered kmhange but which are not exchanged for any readlbbe either

e returned to the holder without cost to that holde

» inthe case of old notes tendered by book-entnsfea into the applicable exchange agent’s accatitite book-entry transfer
facility pursuant to the book-entry transfer prosex$ described above, those old notes will be @e@dod an account maintained
with the book-entry transfer facility for the oldtes, in either case as soon as practicable aitiednawal, rejection of tender or
termination of the exchange offer. Properly witlvdneold notes may be retendered by following onghefprocedures described
under“—How to Tende” above at any time on or prior to the expiratiored
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Acceptance of Old Notes for Exchange; Delivery of &v Notes

Upon the terms and subject to the conditions okttehange offer, the acceptance for exchange afatiels validly tendered and not
withdrawn and the issuance of the new notes wilinagle on the exchange date. For the purposes ektange offer, we will be deemed to
have accepted for exchange validly tendered oldswahen, as and if we had given written noticecoptance to the exchange agent.

The exchange agent will act as agent for the témgléiolders of old notes for the purposes of rdogiwiew notes from us and causing the
old notes to be assigned, transferred and exchahipenh the terms and subject to the conditiondiefexchange offer, delivery of new notes to
be issued in exchange for accepted old notes withade by the exchange agent promptly after acvepiaf the tendered old notes. Old notes
not accepted for exchange will be returned withegttense to the tendering holders. Or, in the chsklmotes tendered by book-entry transfer,
the non-exchanged old notes will be credited ta@ount maintained with the book-entry transfeilitggoromptly following the expiration
date. If we terminate the exchange offer beforesttpration date, these non-exchanged old notédwitredited to the applicable exchange
agent’s account promptly after the exchange offéeiminated.

Conditions to the Exchange Offer
The exchange offer will not be subject to any ctads, other than:

» that the exchange offer, or the making of any ergkéby a holder, does not violate applicable lawror applicable interpretation
the staff of the SEC

» the due tendering of old notes in accordance \kighetxchange offer; ar

» that each holder of the old notes exchanged iexiceange offer shall have represented that allmetes to be received by it shall
be acquired in the ordinary course of its busiressthat at the time of the consummation of thénarge offer it shall have no
arrangement or understanding with any person tiicgzate in the distribution (within the meaningtbe Securities Act) of the new
notes and shall have made such other represerga@fmay be reasonably necessary under applicele8es, regulations or
interpretations to render the use of For-4 or other appropriate form under the SecuritiesaAilable.

The conditions described above are for our solefiteVe may assert these conditions regardingradiny portion of the exchange offer
regardless of the circumstances, including anyaagair inaction by us, giving rise to the condititvie may waive these conditions in whole or
in part at any time or from time to time in ouresdliscretion. Our failure at any time to exercisg af the rights described above will not be
deemed a waiver of any of those rights, and eattt will be deemed an ongoing right which may beeated at any time or from time to time.
In addition, we have reserved the right, despiéestitisfaction of each of the conditions descridealve, to terminate or amend the exchange
offer.

Any determination by us concerning the fulfillmamtnon-fulfilment of any conditions will be finand binding upon all parties.

In addition, we will not accept for exchange ang nbtes tendered and no new notes will be issuegdhange for any old notes, if at t
time any stop order is threatened or in effecttiredato:

» the registration statement of which this prospectusstitutes a part; «
» the qualification of the indenture under the Trustenture Act
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Exchange Agent

The Bank of New York Mellon Trust Company, N.A. Heen appointed as the exchange agent for the egetudfer. Letters of
transmittal must be addressed to the exchange agém address set forth below.

Deliver to:

The Bank of New York Mellon Corporation
Corporate Trust Operations
Reorganization Unit

101 Barclay Street — 7 East

New York, N.Y. 10286

Attn: Ms. Carolle Montreuil

Delivery to an address other than as set forthimgrospectus, or transmissions of instructioasaviacsimile or telex number other than
the ones set forth herein, will not constitute bdvdelivery.

Solicitation of Tenders; Expenses

We have not retained any dealer-manager or simgant in connection with the exchange offer antivat make any payments to
brokers, dealers or others for soliciting acceptaraf the exchange offer. However, we will payeRehange agent reasonable and customary
fees for its services and will reimburse it forseaable out-of-pocket expenses in connection ustkervices. We will also pay brokerage
houses and other custodians, nominees and fidesitite reasonable out-of-pocket expenses incuyréaeln in forwarding tenders for their
customers. The expenses to be incurred in conmesfith the exchange offer, including the fees axpkases of the exchange agent and
printing, accounting and legal fees, will be paydus and are estimated at approximately $190,000.

Appraisal Rights
Holders of old notes will not have dissenters’ tigbr appraisal rights in connection with the exadeoffer.

Transfer Taxes

Holders who tender their old notes for exchangémwat be obligated to pay any transfer taxes imeation with the exchange, except
that holders who instruct us to register new notebe name of, or request that old notes not tester not accepted in the exchange offer be
returned to, a person other than the registeretetérg holder will be responsible for the paymeramy applicable transfer tax.

Accounting Treatment

We will record the new notes at the same carrymlgey of the original notes reflected in our accoughtecords on the date the exchange
offer is completed. Accordingly, we will not recaga any gain or loss for accounting purposes uperekchange of new notes for original
notes. We have recognized the expenses incurrezhimection with the issuance of the new notes #iseoflate of the exchange.

Other

Participation in the exchange offer is voluntanyd dolders should carefully consider whether teeptthe terms and conditions of this
offer. Holders of the old notes are urged to canthdir financial and tax advisors in making thaivn decisions on what action to take.
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As a result of the making of this exchange offad apon acceptance for exchange of all validly éeed old notes according to the terms
of this exchange offer, we will have fulfilled avaant contained in the terms of the old notestaadegistration rights agreement. Holders of
the old notes who do not tender their certificatethe exchange offer will continue to hold thosetificates and will be entitled to all the rigt
and limitations applicable to the old notes undierindenture, except for any rights under the tegtisn rights agreement which by its terms
terminates and ceases to have further effect esudt Iof the making of this exchange offer.

All untendered old notes will continue to be subjecthe restrictions on transfer set forth in ith@enture. In general, the old notes may
not be reoffered, resold or otherwise transferretthé U.S. unless registered under the Securité®Aunless an exemption from the Securities
Act registration requirements is available. We dbintend to register the old notes under the SeesIAct.

In addition, any holder of old notes who tenderthim exchange offer for the purpose of particigatina distribution of the new notes
may be deemed to have received restricted seauritiso, that holder will be required to complthvihe registration and prospectus delivery
requirements of the Securities Act in connectiothwainy resale transaction. To the extent that otésiare tendered and accepted in the
exchange offer, the trading market, if any, for ¢he notes could be adversely affected.

We may in the future seek to acquire untenderechotds in open market or privately negotiated tatisns, through subsequent
exchange offers or otherwise. We have no presanttplacquire any old notes that are not tenderdiuki exchange offer.
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DESCRIPTION OF THE NOTES

General

Tyson issued the old notes under an indenture deted March 9, 2009, among Tyson, the GuarantwisTé&ae Bank of New York
Mellon Trust Company, N.A., as trustee (the “Indeal). The new notes will also be issued undertidenture. The terms of the notes include
those stated in the Indenture and those made Pt dndenture by reference to the Trust IndenfAceof 1939, as amended. The following
description is a summary of the material provisiohthe Indenture. It does not restate the agreeimets entirety. The Indenture is
incorporated by reference into this prospectus.“Béeere You Can Find More Information” on page 92.

You can find the definitions of some of the ternsediin this description below under the caption “er@in Definitions.” The defined
terms used in this description but not defined Walmder the caption “—Certain Definitions” have theanings assigned to them in the
Indenture.

Certain terms used in this description are defimeder the subheading “—Certain definitions”. Irstdescription, the words “Company,”
" *us” and “our” refer only to Tyson Foods, Inand not to any of its subsidiaries.

we,

The following description is only a summary of thaterial provisions of the Indenture. We urge youetad the Indenture because it, and
not this description, defines your rights as Haoddefrthe Notes. You may request copies of the Ihderat 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 any future Submatkd Obligations of the Company; &
» are guaranteed by each Subsidiary Guarantor omsecured senior bas

Currently, all of the Company’s subsidiaries ar@$Ricted Subsidiaries.” However, under certainwinstances, the Company is
permitted to designate certain of its subsidiaagesUnrestricted Subsidiaries.” Any UnrestrictecSidiaries are not be subject to any of the
restrictive covenants in the Indenture and do matrgntee the Notes. On the Issue Date, only thes&iRed Subsidiaries of the Company that
guarantee any Indebtedness under the Credit Agreemsze Subsidiary Guarantors.

Principal, maturity and interest

The Indenture provides for the issuance of noteminnlimited principal amount, of which $810 nuilii of the new notes will be issuec
the exchange offer if all holders of old notes dfglitender for exchange and no not withdraw themdered notes before the expiration date.
Company will issue the new notes in minimum denatiims of $2,000 and any greater integral mult@#l&1,000. The new notes will mature
on March 1, 2014. Subject to our compliance with ¢bvenant described under the subheading “—Certai@anants—Limitation on
indebtedness”, we are permitted to issue additinotds from time to time that are fungible for paxposes. The new notes and the additional
notes, if any, will be treated as a single classafopurposes of the Indenture, including waivarsendments, redemptions and offers to
purchase. Unless the context otherwise requireslfpurposes of the Indenture and this “Desavipf the Notes”, references to the notes
include any additional notes actually issued.

Interest on the notes will accrue at the rate 05A% per annum and is payable semiannually in er@aMarch 1 and September 1,
commencing on September 1, 2009. We will make @#ehest payment to the Holders of record of théeN@n the immediately preceding
February 15 and August 15. We will pay interest on
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overdue principal at 1% per annum in excess obtwve rate and will pay interest on overdue instatits of interest at such higher rate to the
extent lawful.

Interest on the notes will accrue from the daterafinal issuance. Interest will be computed onlihsis of a 360-day year comprised of
twelve 30-day months.

Make-whole redemption
Except as provided below, we will not be entitledédeem the notes.

We are entitled at our option to redeem all, butless than all, of the notes at a redemption prapgal to 100% of the principal amoun
the notes plus the Applicable Premium as of, amdusd and unpaid interest to, the redemption datlejéct to the right of Holders on the
relevant record date to receive interest due omelewant interest payment date). Notice of sudemgtion must be mailed by first-class mail
to each Holder’s registered address, not less3Baror more than 60 days prior to the redemptide.da

“Applicable Premium”means, with respect to a note at any redemptios the¢ greater of (i) 1% of the principal amounsoth note an
(ii) the excess, if any, of (A) the present valtisiech redemption date of (1) 100% of the princarabunt of such note plus (2) all required
remaining scheduled interest payments due on sotehthrough maturity (but excluding accrued andaighinterest to the redemption date),
computed using a discount rate equal to the Adjusteasury Rate, over (B) the principal amountumfsnote on such redemption date.

“Adjusted Treasury Ratefneans, as of any redemption date, the yield to mtyatas of such redemption date of United Statesa$ury
securities with a constant maturity (as compiled published in the most recent Federal Reservéstitat Release H.15 (519) that has become
publicly available at least two Business Days ptiothe redemption date (or, if such StatisticadleRse is no longer published, any publicly
available source of similar market data)) most lyeagiual to the period from the redemption dateulgh the Stated Maturity of the notes (if no
such maturity is within three months before or rafite Stated Maturity of the notes, yields for twe published maturities most closely
corresponding to the period from the redemptioe dathe Stated Maturity of the notes shall berdeiteed and the Adjusted Treasury Rate
shall be interpolated or extrapolated from sucldgi®en a straight line basis, rounding to the n&arenth), plus 50 basis points.

Selection and notice of redemption
If we are redeeming less than all the notes atiiamg, the Trustee will select the notes to be redakas follows:

(1) ifthe notes are listed on any national securieshange, in compliance with the requirements ohsational securities exchany
or

(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 redemptioé mailed by first-class mail at
least 30 but not more than 60 days before the rptiemdate to each Holder of notes to be redeerhitd iegistered address.

If any note is to be redeemed in part only, théceadf redemption that relates to that note wakstthe portion of the principal amount
thereof to be redeemed. We will issue a new nogegrincipal amount equal to the unredeemed podifdhe original note in the name of the
Holder upon cancellation of the original note. Notalled for redemption become due on the datel figeredemption. On and after the
redemption date, interest ceases to accrue on appEstions of them called for redemption.
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Mandatory redemption; offers to purchase; open marlet purchases

We are not required to make any mandatory redempticsinking fund payments with respect to the siottowever, under certain
circumstances, we may be required to offer to pasemotes as described under the captions “—Chafragmtrol” and “—Certain covenants—
Limitation on sales of assets and subsidiary stodkd may at any time and from time to time purchases in the open market or otherwise.

Guarantees

The Subsidiary Guarantors jointly and severally @agee, on a senior unsecured basis, our obligatioder the notes. The obligation:
each Subsidiary Guarantor under its Subsidiary &uae is limited as necessary to prevent that 8islpgiGuarantee from constituting a
fraudulent conveyance under applicable law. Sesk'Rictors—Risks related to the notes—Federal tatd audulent transfer laws may
permit a court to void the guarantees, and, if titaurs, you may not receive any payments on thestlo

Each Subsidiary Guarantor that makes a paymentrutsdgubsidiary Guarantee will be entitled upogmant in full of all guarantied
obligations under the Indenture to a contributimmf each other Subsidiary Guarantor in an amowmlelg 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.

If a Subsidiary Guarantee were rendered voidabtmuld be subordinated by a court to all otheeltddness (including guarantees and
other contingent liabilities) of the applicable Sighary Guarantor, and, depending on the amoustiofi indebtedness, a Subsidiary
Guarantor’s liability on its Subsidiary Guaranteaild be reduced to zero. See “Risk factors—Rislased to the notes—Federal and state
fraudulent transfer laws may permit a court to vbiel guarantees, and, if that occurs, you mayeudive any payments on the Notes”.

Pursuant to the Indenture, (a) a Subsidiary Guaranty consolidate with, merge with or into, omster all or substantially all its assets
to any other Person to the extent described belweu‘—Certain covenants—Merger and consolidatiamd (b) the Capital Stock of a
Subsidiary Guarantor may be sold or otherwise dispmf to another Person to the extent describledvhender “—Certain covenants—
Limitation on sales of assets and subsidiary stguidvided, however, that, subject to certain exceptions, in the adgbe consolidation,
merger or transfer of all or substantially all #issets of such Subsidiary Guarantor, if such d?eeson is not the Company or a Subsidiary
Guarantor, such Subsidiary Guarantor’s obligatiamder its Subsidiary Guarantee must be expresslynasd by such other Person, except that
such assumption will not be required in the case of

(1) the sale or other disposition (including by vedyconsolidation or merger) of a Subsidiary Gugsgrincluding the sale or
disposition of Capital Stock of a Subsidiary Guaoafollowing which such Subsidiary Guarantor islanger a Subsidiary of the
Company; ol

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

in each case, other than to the Company or ani&#ilof the Company and as permitted by the Inderdnd if in connection therewith the

Company provides an Officers’ Certificate to thei§tee to the effect that the Company will complyhviis obligations under the covenant

described under “—Certain covenants—Limitation ales of assets and subsidiary stock” in respestici disposition. Upon any sale or

disposition described in clause (1) or (2) aboke,dbligor on the related Subsidiary Guaranteehelteleased from its obligations thereunder.
The Subsidiary Guarantee of a Subsidiary Guaradsorwill be released:

(1) upon the designation of such Subsidiary Guararg@malnrestricted Subsidial
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(2) upon the release or discharge of any Guarantesdebtedness that resulted in the creation aftelstwe Date of the Guarantee
the notes by such Subsidiary Guarantor pursuattietgovenant described under “—Certain covenantdur&subsidiary
guarantor”; or

(3) if we exercise our legal defeasance optionusromvenant defeasance option as described undBefeasancebr if our obligation:
under the Indenture are discharged in accordanitetid terms of the Indentur

Ranking
Senior indebtedness versus no

The indebtedness evidenced by the notes and trediady Guarantees is unsecured and will rank assu in right of payment with the
other Senior Indebtedness of the Company and thsidary Guarantors, as the case may be. The nodgguaranteed by the Subsidiary
Guarantors.

As of March 28, 2009, the Company and its constéidiaubsidiaries had outstanding approximately33illion of total indebtedness
(net of the unamortized issue discount of $58 omillj which included:

(1) approximately $3,597 million of total indebtedis of Tyson and the Subsidiary Guarantors (of kvapproximately $267 million
was secured indebtednes

(2) approximately $155 million of total indebtedaes subsidiaries that are not Subsidiary Guarar(iehich represented
approximately 2.7% of our revenue for the six merghded March 28, 2009 and approximately 16.4%uphet assets); ar

(3) the Company had aggregate additional availabifitya21 million under the Credit Agreement, all diish would be secure
indebtednes:

The notes are unsecured obligations of the Com@egured debt and other secured obligations aftrmapany (including obligations
with respect to the Credit Agreement) are effedyisenior to the notes to the extent of the valiihe assets securing such debt or other
obligations.

Liabilities of subsidiaries versus nott

A substantial portion of our operations is condddteough our subsidiaries. Some of our subsidiaaie not Guaranteeing the notes,
as described above under “—Guarantees”, Subsiagrantees may be released under certain circucestaim addition, our future
subsidiaries may not be required to GuaranteedhesnClaims of creditors of such non-guarantossliéries, including trade creditors and
creditors holding indebtedness or Guarantees idsyedch non-guarantor subsidiaries, and claingeferred stockholders of such non-
guarantor subsidiaries generally will have priovitigh respect to the assets and earnings of sugtgonarantor subsidiaries over the claims of
our creditors, including Holders of the notes, eifesuch claims do not constitute Senior Indebtednéccordingly, the notes are effectively
subordinated to creditors (including trade credit@nd preferred stockholders, if any, of such goarantor subsidiaries.

At March 28, 2009, the total liabilities of our sidhiaries (other than the Subsidiary Guarantorgeva@proximately $598 million,
including trade payables. Although the Indentundth the Incurrence of Indebtedness and prefetaak oy certain of our subsidiaries, such
limitation is subject to a number of significantadjfications. Moreover, the Indenture does not isgany limitation on the Incurrence by such
subsidiaries of liabilities that are not consideledebtedness under the Indenture. See “—Certaiaramts—Limitation on indebtedness”.

41



Table of Contents

Change of control

Upon the occurrence of any of the following evdetch, a “Change of Control”), each Holder shallenthe right to require that the
Company repurchase such Holder’s notes at a pugirace in cash equal to 101% of the principal amdliereof on the date of purchase plus
accrued and unpaid interest, if any, to the dajguoéhase (subject to the right of Holders of rdaam the relevant record date to receive ints
due on the relevant interest payment date):

(1)

(2)

3)
(4)

the Permitted Holders cease to be the “beradficvner” (as defined in Rules 13d-3 and 13d-5 utige Exchange Act), directly or
indirectly, of a majority in the aggregate of tlséal voting power of the Voting Stock of the Compawhether as a result of
issuance of securities of the Company, any meogesolidation, liquidation or dissolution of the@pany, or any direct or indirect
transfer of securities of the Company by the PeeatitHolders or otherwise (for purposes of this sta(l) and clause (2) below, the
Permitted Holders shall be deemed to beneficiallm any Voting Stock of a Person (the “specifiedsper’) held by any other
Person (the “parent entity”) so long as the Peaditiolders beneficially own (as so defined), diseot indirectly, in the aggregate
a majority of the voting power of the Voting Stazkthe parent entity’

any “person” (as such term is used in Sectid@(gl) and 14(d) of the Exchange Act), other tha@ enmore Permitted Holders, is or
becomes the “beneficial owner” (as defined in ota(ly above, except that for purposes of this €48} such person shall be
deemed to have “beneficial ownership” of all shahet any such person has the right to acquirethveneuch right is exercisable
immediately or only after the passage of time)clly or indirectly, of more than 50% of the totating power of the Voting Stock
of the Company

the adoption of a plan relating to the liquidat@rdissolution of the Company;

the merger or consolidation of the Company witlintw another Person or the merger of another Pexgthnor into the Company

or the sale of all or substantially all the assétthe Company (determined on a consolidated b&sishother Person other than (i) a
transaction in which the survivor or transferea Berson that is controlled by the Permitted Halder(ii) a transaction following
which (A) in the case of a merger or consolidatimmsaction, holders of securities that represebh®d6 of the Voting Stock of the
Company immediately prior to such transaction fbeosecurities into which such securities are eoted as part of such merger
consolidation transaction) own directly or inditgctt least a majority of the voting power of thetWig Stock of the surviving
Person in such merger or consolidation transadtiwnediately after such transaction and (B) in tasecof a sale of assets
transaction, each transferee becomes an obligesspect of the notes and a Subsidiary of the teaosbf such asset

Within 30 days following any Change of Control, wi#l mail a notice by first-class mail to each Hetdwith a copy to the Trustee (the
“Change of Control Offer”) stating:

(1)

(2)

3)
(4)

that a Change of Control has occurred andsihelt Holder has the right to require us to purclsasé Holder’s notes at a purchase
price in cash equal to 101% of the principal amdhateof on the date of purchase, plus accruediapdid interest, if any, to the
date of purchase (subject to the right of Holdén®oord on the relevant record date to receiver@st on the relevant interest
payment date]

the circumstances and relevant facts regarsliiey Change of Control (including information wi#fspect to pro forma historical
income, cash flow and capitalization, in each cafter giving effect to such Change of Contr

the purchase date (which shall be no earlier titada¥s nor later than 60 days from the date sutihenis mailed); an

the instructions, as determined by us, consistéhttive covenant described hereunder, that a Hotdest follow in order to have i
notes purchase
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We will not be required to make a Change of Cor@ffer following a Change of Control if a third pamakes the Change of Control
Offer in the manner, at the times and otherwiseoimpliance with the requirements set forth in theehture applicable to a Change of Control
Offer made by us and purchases all notes validigléeed and not withdrawn under such Change of 6b@fifer. A Change of Control Offer
may be made in advance of a Change of Control,itondl upon such Change of Control, if a defirgti@greement is in place for the Change
of Control at the time of making of the Change oh@ol 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 ¢tés@s a result of a Change of Control. To thengxtet the provisions of any securities laws
or regulations conflict with the provisions of tbevenant described hereunder, we will comply whth applicable securities laws and
regulations and shall not be deemed to have brdamiveobligations under the covenant describedumeter by virtue of our compliance with
such securities laws or regulations.

The Change of Control purchase feature of the motgsin certain circumstances make more difficultliscourage a sale or takeover of
the Company and, thus, the removal of incumbentagament. The Change of Control purchase feataeasult of negotiations between the
Company and the initial purchasers of the old ndfés have no present intention to engage in aacion involving a Change of Control,
although it is possible that we could decide tadadn the future. Subject to the limitations dismdbelow, we could, in the future, enter into
certain transactions, including acquisitions, raficings or other recapitalizations, that wouldcwtstitute a Change of Control under the
Indenture, but that could increase the amountaéliredness outstanding at such time or otherwisetadur capital structure or credit ratings.
Restrictions on our ability to Incur additional btitedness are contained in the covenants desanitzkst “—Certain covenants—Limitation on
indebtedness”, “—Limitation on liens” and “—Limitah on sale/leaseback transactions”. Such regnistcan only be waived with the consent
of the Holders of a majority in principal amounttbé& notes then outstanding. Except for the lintitet contained in such covenants, however,
the Indenture will not contain any covenants owfgions that may afford Holders of the notes priitecin the event of a highly leveraged
transaction.

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 notes. In teent that a Change of Control occurs at a timenake are prohibited by the Credit Agreement
from purchasing notes, we may seek the consentrdeaders under the Credit Agreement to purchizs@obtes or may attempt to refinance
borrowings under the Credit Agreement. If we carolmtiin the consent of such lenders to purchasedtes or successfully refinance such
borrowings, we will remain prohibited from purchaginotes pursuant to a Change of Control Offerctviaiould constitute a Default under the
Indenture, which would, in turn, constitute a défamder 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 indebtedness ugdraage of Control. Moreover, the exercise by th&lels of their right to require us to
repurchase their notes could cause a default wadrindebtedness, even if the Change of Congelfitloes not, due to the financial effect of
such repurchase on us. Finally, our ability to pagh to the Holders of notes following the occureeaf a Change of Control may be limitec
our then existing financial resources. There candassurance that sufficient funds will be avddabhen 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 uncertaintywadther a particular transaction would
involve a disposition of “all or substantially albf the assets of the Company. As a result, it beaunclear 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.
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The provisions under the Indenture relative toahligation to make an offer to repurchase the nages result of a Change of Control
may be waived or modified with the written consefithe Holders of a majority in principal amounttbé notes.

Certain covenants
Suspension of covenan
The Indenture contains covenants including, amdhgrs, those summarized below. Following the fiesf (the “Suspension Date”) that:
(1) the notes have an Investment Grade Rating from dfatte Rating Agencies, at
(2) no Default has occurred and is continuing undetrdenture
the Company and its Restricted Subsidiaries witlb@subject to the provisions of the Indenture mamzed below under:

(A) “—Limitation on indebtedne”,

(B) “—Limitation on restricted paymer”,

(C) “—Limitation on restrictions on distributions fromstected subsidiari¢’,
(D) “—Limitation on sales of assets and subsidiary ¢,

(E) clause (3) of the first paragraph un“—Merger and consolidati’, and
(F) “—Limitation on affiliate transactior”,

(collectively, the “Suspended Covenants”). In aidditthe Subsidiary Guarantees of the Subsidiargréntors will also be suspended as of the
Suspension Date. In the event that the Companytauestricted Subsidiaries are not subject tchgpended Covenants for any period of
time as a result of the foregoing, and on any syl=eat date (the “Reversion Date”) one or both effating Agencies withdraws its
Investment Grade Rating or downgrades the ratingasd to the notes below an Investment Grade &atien the Company and the
Restricted Subsidiaries will thereafter again dgjestt to the Suspended Covenants with respectioefevents and the Subsidiary Guarantees
will be reinstated. The period of time between $uspension Date and the Reversion Date is refesrigdthis description as the “Suspension
Period”. Notwithstanding that the Suspended Covenaray be reinstated, no Default will be deemeldlaee occurred as a result of a failure to
comply with the Suspended Covenants during the &wss$pn Period.

On the Reversion Date, all Indebtedness Incurreihglthe Suspension Period will be classified teehbeen Incurred pursuant to
paragraph (a) of “—Limitation on indebtedness” ne®f the clauses set forth in paragraph (b) of fmitation on indebtedness” (to the extent
such Indebtedness would be permitted to be Incuhecunder as of the Reversion Date and aftengjigffect to Indebtedness Incurred prior
to the Suspension Period and outstanding on therBiew Date). To the extent such Indebtedness waatlthe so permitted to be Incurred
pursuant to paragraph (a) or (b) of the covenastrilged under “—Limitation on indebtednesstich Indebtedness will be deemed to have
outstanding on the Issue Date, so that it is dieglsas permitted under clause (4) of paragraptofile covenant described under “—
Limitation on indebtedness”. Calculations maderatie Reversion Date of the amount available tmbde as Restricted Payments under the
covenant described under “—Limitation on restrigbegments” will be made as though such covenantblead in effect prior to, but not
during, the Suspension Period (and, for avoidafickuobt, all Consolidated Net Income and other ant®attributable to the Suspension Pe
that would otherwise increase the amount of RasttiPayments available to be made pursuant tolange (including clause (a)(3)) of the
covenant described under “—Limitation on restrigb@gments” shall be excluded in determining the @ambof Restricted Payments available
to be made following the Reversion Date). For pagsoof determining compliance with paragraph (ahefcovenant described under “—
Limitation on sales of assets and subsidiary stook'the Reversion Date, the Net Available Casmfadl Asset Dispositions not applied in
accordance with such covenant will be deemed t@$et to zero.
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Limitation on indebtednes

(a) The Company will not, and will not permit angs¥ricted Subsidiary to, Incur, directly or indilgcany Indebtednesgrovided,
however, that the Company and the Subsidiary Guarantergtitled to Incur Indebtedness if, on the datsuah Incurrence and after giving
effect thereto on a pro forma basis, both (1) tbag®lidated Coverage Ratio exceeds 2.0 to 1.0(3rid the case of an Incurrence by a
Subsidiary Guarantor of Senior Indebtedness, thasteld Leverage Ratio is no greater than 1.7500 1.

(b) The limitation described in paragraph (a) wilt prohibit the Company and the Restricted Subsigs from Incurring any or all of the
following Indebtedness:

1)

(2)

®3)
(4)
(5)

(6)

Indebtedness Incurred by the Company and isdriReed Subsidiaries pursuant to the Credit Agreiprovided, however, that,
after giving effect to any such Incurrence, theraggte principal amount of all Indebtedness Inaclened then outstanding under
this clause (1) does not exceed the greater 0$14000 million less the sum of all principal payrtgewith respect to such
Indebtedness pursuant to paragraph (a)(3)(A) ottivenant described under “—Limitation on saleas¥ets and subsidiary stock”
and (B) the sum of (x) 25% of the book value ofitheentory of the Company and its Restricted Subsies and (y) 50% of the
book value of the accounts receivable of the Comandl its Restricted Subsidiaries, in the caseaohef clauses (x) and

(y) above, determined based on the consolidatethbalsheet of the Company for the fiscal quartestmexently ended on or prior
to the date on which such Indebtedness is Incdaredhich internal financial statements are avdéaprovided, however, that, for
the avoidance of doubt, the maximum amount perthittebe outstanding under this clause (1) shalbeadeemed to limit
additional Indebtedness under the Credit Agreentetiite extent that the Incurrence of such addititmdebtedness is Permitted
pursuant to any of the other provisions of thisestant;

Indebtedness owed to and held by the Company es#iBted Subsidiaryprovided, howevel, that (A) any subsequent issuanct
transfer of any Capital Stock which results in angh Restricted Subsidiary ceasing to be a Resdri8tibsidiary or any subsequent
transfer of such Indebtedness (other than to thepg@aoy or a Restricted Subsidiary) shall be deefneggch case, to constitute the
Incurrence of such Indebtedness by the obligoether(B) if the Company is the obligor on such Inieeness, such Indebtednes
subordinated to the prior payment in full in ca$lalbobligations with respect to the notes and if@) Subsidiary Guarantor is the
obligor on such Indebtedness, such Indebtednes®i@dinated to the prior payment in full in casklbobligations of such
Subsidiary Guarantor with respect to its Subsidaunarantee

the notes (other than any additional notes) andsterantees by the Subsidiary Guarantors of sutgsy
Indebtedness outstanding on the Issue Date (dtharlhdebtedness described in clause (1), (2))af(®is covenant)

Indebtedness of a Restricted Subsidiary Incurredoanstanding on or prior to the date on which stohsidiary was acquired |
the Company or any Restricted Subsidiary or mengedthe Company or a Restricted Subsidiary in ed@ace with the terms of
the Indenture (other than Indebtedness Incurredimection with, or to provide all or any portioitiee funds or credit support
utilized to consummate, the transaction or sereslated transactions pursuant to which such $lidogi became a Subsidiary or
was acquired by the Companyp)pvided, however, that on the date of such acquisition or mergerafter giving pro forma effect
thereto, the Company would have been entitledc¢arlat least $1.00 of additional Indebtedness furisio paragraph (a) of this
covenant

Refinancing Indebtedness in respect of Indebtedimessred pursuant to paragraph (a) or pursuaalatese (3), (4) or (5) or th
clause (6)provided, however, that (A) to the extent such Refinancing Indebesdndirectly or indirectly Refinances Indebtedness
of a Subsidiary of the Company Incurred pursuamdase (5), such Refinancing Indebtedness shdtdered only by such
Subsidiary, an
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(7)

(8)
(9)

(10)

(11)

(12)

(13)

(B) no Refinancing Indebtedness that is (x) Selidebtedness and (y) Incurred to refinance Indetass consisting of a Guaran
by a Subsidiary Guarantor of Indebtedness of theamy or any other Restricted Subsidiary that wasrred pursuant to
paragraph (a) or pursuant to clause (3), (4) ardlduse (6), shall be Incurred by any Subsidiamgr@ntor pursuant to this clause
(6) unless, on the date of such Incurrence and gifteng effect thereto on a pro forma basis, thtgusted Leverage Ratio is no
greater than 1.75to 1.

Hedging Obligations Incurred in the ordinaryicse of business designed to manage interestoairterest rate risk, to protect
against fluctuations in currency exchange rates protect against fluctuations in commodity pricasd in each case, not for the
purpose of speculatioprovided, however, that in the case of Hedging Obligations relatmgnterest rates, (A) such Hedging
Obligations relate to payment obligations in respédndebtedness otherwise permitted to be Incuibgethis covenant and (B) the
notional principal amount of such Hedging Obligatiat the time Incurred does not exceed the p@heimount of the Indebtedne
to which such Hedging Obligations rela

Obligations in respect of performance, bid andtyurends and completion guarantees provided b tirapany or any Restricte
Subsidiary in the ordinary course of busine

Indebtedness arising from the honoring by &tmarother financial institution of a check, draftsimilar instrument drawn against
insufficient funds in the ordinary course of busisiprovided, however, that such Indebtedness is extinguished withiae Busines
Days of its Incurrence

the Guarantee (A) by the Company or any Subsidiargrantor of Indebtedness of the Company or anyriBesl Subsidiary an
(B) by any Restricted Subsidiary that is not a @agor of Indebtedness of another Restricted Sudngidihat is not a Guarantor,
which Indebtedness, in each case, was permittbd tocurred by another provision of this covenantvided, however, that (x) if
the Indebtedness being Guaranteed is subordinaidpari passu with the notes, then the Guarahtreof Incurred pursuant to
this clause (10) shall be subordinated or pariypass applicable, to the same extent as the Indeéss being Guaranteed, and
(y) no Guarantee by a Subsidiary Guarantor of Sdntebtedness of the Company or any other Restri8ubsidiary that was
Incurred pursuant to paragraph (a) or clause {4), ¢r (21), or of any Refinancing Indebtednessl({iding any successive
refinancings) that is Senior Indebtedness Incutvegfinance Indebtedness of the Company or argrdRlestricted Subsidiary
Incurred pursuant to such provisions, shall be irezlipursuant to this clause (10) unless, on the afdncurrence of such
Guarantee and after giving effect thereto on af@nma basis, the Adjusted Leverage Ratio is notgrehan 1.75 to 1.(

Purchase Money Indebtedness Incurred to financadfeisition, development, construction, purchéesese, repair, maintenance
improvement by the Company or a Restricted Subsidibassets used in the business of the Compaayair Restricted Subsidie
(whether through direct acquisition of such assethe acquisition of Capital Stock of any Persaming such assets), and any
Refinancing Indebtedness Incurred to Refinance fud#btedness, in an aggregate principal amounthylhen added together
with the amount of Indebtedness Incurred pursuattiis clause (11) and then outstanding, doesxusesl the greater of $250
million and 2.5% of Total Assetprovided, however, that no Subsidiary Guarantor shall Incur any Selmdebtedness pursuant to
this clause (11) unless, on the date of Incurr@ficeich Indebtedness and after giving effect tleoeta pro forma basis, the
Adjusted Leverage Ratio is no greater than 1.7hQg

Indebtedness Incurred by a Foreign Subsidiaan aggregate principal amount which, when addgdther with the amount of
Indebtedness Incurred pursuant to this clausegi@)then outstanding, does not exceed $300 mi

Indebtedness constituting reimbursement obligatiomespect of worke’ compensation claims or s-insurance obligations or bi
performance, appeal or surety bonds (in each otiser;, than for an obligation for borrowed mong
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(14) Indebtedness arising from agreements of the Compaagy Restricted Subsidiary providing for indefimaition, adjustment ¢
purchase price, earnouts or similar obligationgdoh case, Incurred in connection with the digosof any business, assets or a
Subsidiary of the Company, other than Guarantedsdabtedness Incurred by any Person acquiringrahy portion of such
business, assets or Subsidiary for the purposeafiding such acquisitioprovided, however, that (A) such Indebtedness is not
reflected on the balance sheet of the CompanyyRastricted Subsidiary prepared in accordance @AWP (contingent
obligations referred to in a footnote to finanattements and not otherwise reflected on the balsheet will not be deemed to be
reflected on such balance sheet for purposes ®tthuse (A)) and (B) the maximum aggregate lighili respect of all such
Indebtedness shall not exceed the gross procemtisding the Fair Market Value of non-cash proce@ls Fair Market Value of
such non-cash proceeds being measured at theuithepgsoceeds are received and without giving effeetny subsequent changes
in value), actually received by the Company andRhbstricted Subsidiaries in connection with sucpdsition;

(15) the Incurrence by the Company or any Subsidiaryr&uar of Indebtedness to the extent that the reetgeds thereof are promp
deposited to defease or to satisfy and dischakgadtes in accordance with the Indent

(16) customer deposits and advance payments reciitbe ordinary course of business from custorf@rgoods purchased in the
ordinary course of busines

(17) Indebtedness owed on a short-term basis tdmger than 30 days to banks and other financgltirtions Incurred in the ordinary
course of business of the Company and the Restr&tbsidiaries with such banks or financial insiitos that arises in connection
with ordinary banking arrangements to manage cakinbes of the Company and the Restricted Subigidj

(18) Indebtedness Incurred by a Restricted Subrgidtiaconnection with bankers’ acceptances or disted bills of exchange for credit
management purposes, in each case, Incurred ortakee in the ordinary course of business on aierigth commercial terms o
recourse basit

(19) Indebtedness consisting of (A) the financing ofinasice premiums or (B) ta-or-pay obligations contained in supply arrangeme
in each case, Incurred in the ordinary course efrtass

(20) Guarantees of foreign third party grower obligasidmcurred in the ordinary course of business;

(21) Indebtedness of the Company or of any of its Reetli Subsidiaries in an aggregate principal amatnith, when taken togeth
with all other Indebtedness of the Company an&éstricted Subsidiaries outstanding on the dageicii Incurrence (other than
Indebtedness permitted by clauses (1) throughdB6ye or paragraph (a)) does not exceed $250 mipi@vided, however, that
no Subsidiary Guarantor shall Incur any Senior teldness pursuant to this clause (21) unless,edate of Incurrence of such
Indebtedness and after giving effect thereto orodqrma basis, the Adjusted Leverage Ratio ismaigr than 1.75 to 1.

(c) Notwithstanding the foregoing, neither the Campnor any Subsidiary Guarantor will Incur anydhtedness pursuant to the
foregoing paragraph (b) if the proceeds thereotarsl, directly or indirectly, to Refinance any 8unated Obligations of the Company or
any Subsidiary Guarantor unless such Indebtediedisbe subordinated to the notes or the applic8hlesidiary Guarantee, as applicable, to at
least the same extent as such Subordinated Obligati-or purposes of the foregoing, no Indebtedsiesl be deemed to be contractually
subordinated in right of payment to any other Iriddhess of the Company or any Subsidiary Guaraasospplicable, solely by reason of any
Liens or Guarantees arising or created in respecetdf or by virtue of the fact that the holdersany secured Indebtedness have entered into
intercreditor agreements giving one or more of sualders priority over the other holders in thelataral held by them.

(d) For purposes of determining compliance witls tovenant:

(1) any Indebtedness outstanding or Incurred on theelBste under the Credit Agreement will be treatethcurred on the Issue Di
under clause (1) of paragraph (b) abc
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(2) inthe event that an item of Indebtedness (or amtign thereof) meets the criteria of more than ohthe types of Indebtedne
described above, the Company, in its sole disaretid@ll classify such item of Indebtedness (or aaytion thereof) at the time of
Incurrence and will only be required to include #mount and type of such Indebtedness in one adlibge clause:

(3) the Company is entitled to divide and classifyitem of Indebtedness in more than one of thestyyf Indebtedness described
above;

(4) any Indebtedness originally classified as Incuparsuant to one of the clauses in paragraph (bjeatmher than pursuant to clat
(1) of paragraph (b) above) may later be reclassifiy the Company such that it will be deemed a&gbaeen Incurred pursuant to
paragraph (a) above or another clause in paraggpEtbove, as applicable, to the extent that saclassified Indebtedness could
Incurred pursuant to such paragraph or clauseedirtte of such reclassification; a

(5) notwithstanding any other provision in this covein#me maximum amount of Indebtedness that mayberted pursuant to th
covenant shall not be deemed to be exceeded veifeceto any outstanding Indebtedness due solehetoesult of fluctuations in
the exchange rates of currenci

(e) For purposes of determining compliance with . dollar denominated restriction on the Incoceeof Indebtedness where the
Indebtedness Incurred is denominated in a diffezanency, the amount of such Indebtedness withbdJ.S. Dollar Equivalent determined on
the date of the Incurrence of such Indebtedrn@ssided, however, that if any such Indebtedness denominated ififareint currency is subje
to a Currency Agreement with respect to U.S. dslt@vering all principal, premium, if any, and irggt payable on such Indebtedness, the
amount of such Indebtedness expressed in U.Srdlolifl be as provided in such Currency Agreem@&he principal amount of any
Refinancing Indebtedness Incurred in the same wcyras the Indebtedness being Refinanced will béltls. Dollar Equivalent of the
Indebtedness Refinanced, except to the exten{ihauch U.S. Dollar Equivalent was determined dasea Currency Agreement, in which
case the Refinancing Indebtedness will be detemim@ccordance with the preceding sentence, anith¢2principal amount of the
Refinancing Indebtedness exceeds the principal atrafuithe Indebtedness being Refinanced, in whagdedhe U.S. Dollar Equivalent of such
excess, as appropriate, will be determined on #éte slich Refinancing Indebtedness is Incurred.

Limitation on restricted payment

(a) The Company will not, and will not permit ang$ricted Subsidiary to, directly or indirectly, kesa Restricted Payment if at the time
the Company or such Restricted Subsidiary makes Restricted Payment:

(1) a Default shall have occurred and be continuingv@uld result therefrom’

(2) the Company is not entitled to Incur an additidbl00 of Indebtedness pursuant to paragraph (eafovenant described unc
“—Limitation on indebtedne”; or

(3) the aggregate amount of such Restricted Paymendlbather Restricted Payments since the Issue Datdd exceed the sum
(without duplication):

(A) 50% of the Consolidated Net Income accruedrduthe period (treated as one accounting periaa) the beginning of the
fiscal quarter immediately following the fiscal gtex during which the Issue Date occurs to the@frttie most recent fiscal
quarter ending prior to the date of such Restri€tagment for which internal financial statementsarailable (or, in case
such Consolidated Net Income shall be a deficihumil00% of such deficit); plt

(B) 100% of the aggregate Net Cash Proceeds anfedin®larket Value of marketable securities or ofr@perty received by
the Company either (x) from the issuance or saiesdualified Capital Stock subsequent to thedsBate or (y) as a
contribution in respect of its Qualified Capitab&k from its shareholders subsequent to the Isse; Plus
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(C) the amount by which Indebtedness of the Compamgdigced on the Compg’'s balance sheet upon the conversio
exchange subsequent to the Issue Date of any kedisdds of the Company convertible or exchangeabl@dalified Capita
Stock of the Company (less the amount of any aastive Fair Market Value of any other propertytritimited by the
Company or any Restricted Subsidiary upon such &min or exchangeprovided, however, that the foregoing amount
shall not exceed the Net Cash Proceeds receivéiteb§ompany or any Restricted Subsidiary from #ie ef such
Indebtedness (excluding Net Cash Proceeds frors taie Subsidiary of the Company or to an emplayeek ownership
plan or a trust established by the Company or diitg Subsidiaries for the benefit of their emplegk plus

(D) an amount equal to the sum of (x) the aggregateuatraf cash and the Fair Market Value of any agstéer than cash ¢
securities) received by the Company or any Restti@ubsidiary subsequent to the Issue Date witreotdo Investments
(other than Permitted Investments) made by the Gomppr any Restricted Subsidiary in any Personrasditing from
repurchases, repayments or redemptions of suclstimeaits by such Person, proceeds realized on ldhefssuch Investme
and proceeds representing the return of capita(@nid the event that the Company redesignatddramstricted Subsidiary
to be a Restricted Subsidiary, the portion (prdpoete to the Company’s equity interest in suchsgliary) of the Fair
Market Value of the net assets of such Unrestri@@lsidiary at the time such Unrestricted Subsydmdesignated a
Restricted Subsidiaryrovided, however, that the foregoing sum shall not exceed, in #eeof any such Person or
Unrestricted Subsidiary, the amount of Investméexsluding Permitted Investments) previously maatel(treated as a
Restricted Payment) by the Company or any RestriStébsidiary in such Person or Unrestricted Susic

(b) The preceding provisions will not prohibit:

(1)

(@)

3)

(4)

any Restricted Payment made out of the Net CasteBds of the substantially concurrent sale of, aderby exchange fc
Qualified Capital Stock of the Company or a subiidiy concurrent cash capital contribution receiv®y the Company from its
shareholders with respect to its Qualified Cataick;provided, however, that (A) such Restricted Payment shall be exdude
the calculation of the amount of Restricted Payand (B) the Net Cash Proceeds from such salecbreash capital contribution
(to the extent so used for such Restricted Paynséial) be excluded from the calculation of amoumider clause (3)(B) of
paragraph (a) abov

any purchase, repurchase, redemption, defeagsarather acquisition or retirement for value ab8rdinated Obligations of the
Company or a Subsidiary Guarantor made by exchfmger out of the proceeds of the substantiallgazorent Incurrence of,
Indebtedness of such Person which is permitte@ tmturred pursuant to the covenant described urdeimitation on
indebtedness’provided, however, that such purchase, repurchase, redemption, skefea or other acquisition or retirement for
value shall be excluded in the calculation of thmant of Restricted Paymen

dividends or other distributions paid within 60 dafter the date of declaration thereof if at stdate of declaration such dividenc
other distribution would have complied with thisvremant;provided, however, that such dividend or other distribution shall be
included in the calculation of the amount of Res#dl Payment:

so long as no Default has occurred and is nairtg, the purchase, redemption, retirement orrahbquisition of shares of Capital
Stock of the Company or any of its Subsidiariesnfremployees, former employees, directors, formerctiirs, consultants or
former consultants of the Company or any of itssidibries (or permitted transferees of such emmsyformer employees,
directors, former directors, consultants or form@msultants), pursuant to the terms of the agretn{egrcluding employment
agreements) or plans (or amendments thereto) apgitoy or pursuant to authority granted by the Badimirectors under which
such individuals purchase or sell, or are grarttedbption to purchase or sell, shares of such @apibck;provided, however, that
(A) such Restricte:
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(5)

(6)

(7)

(8)

Payments shall be excluded in the calculation efaitmount of Restricted Payments and (B) the agtgegaount of such Restrict:
Payments (excluding amounts representing canawllati Indebtedness) shall not exceed $35 millioarig fiscal year; provided
further that the amounts in any fiscal year maynoeesased by an amount not to exce

(A) the cash proceeds received by the Company froreaieeof Qualified Capital Stock of the Company g present or forme
employees, directors, officers or consultants lfeirtrespective permitted transferees) of the Campma any Subsidiary of
the Company following the Issue Date, to the extieat such cash proceeds have not otherwise bgdie@po the payment
of Restricted Payments by virtue of clause (a)¢3pd 1) above (provided that such amounts as baes applied to the
payment of Restricted Payments in accordance Wwishctause (4) shall be excluded from the calcofatif the amount of
Restricted Payments permitted pursuant to clawgé3)(B) and (b)(1) above); le

(B) the amount of any Restricted Payments previousigenveth the cash proceeds described in subclausef (his clause (4)

and provided, further, that cancellation afdbtedness owing to the Company from any preseformrer employees, directors,
officers or consultants (or their respective petaitransferees) of the Company or any Restrictdx$iliary in connection with a
repurchase of Capital Stock of the Company will betdeemed to constitute a Restricted Paymentuigroges of “—Limitation on
restricted paymer”;

the declaration and payment of dividends orgDadified Stock issued pursuant to the covenantrieed under “—Limitation on
indebtedness’provided, however, that, at the time of payment of such dividendDa&ault shall have occurred and be continuing
(or result therefrom); provided further, howevéigattsuch dividends shall be excluded in the calicraf the amount of Restricted
Payments

the repurchase, redemption or other acquistiroretirement of Capital Stock deemed to occumughe@ exercise or exchange of
stock options, warrants or other similar rightshte extent such Capital Stock represents a poaofidhe exercise or exchange price
of such stock options, warrants or other similghts, and/or the repurchase, redemption or othwrisition or retirement of Capital
Stock made in lieu of withholding taxes resultingn the exercise or exchange of stock options,amsror other similar rights;
provided, howevel, that such Restricted Payments shall be excludduki calculation of the amount of Restricted Paytsy

cash payments in lieu of the issuance of fometi shares in connection with the exercise of aras, options or other securities
convertible into or exchangeable for Capital Stotkhe Companyprovided, however, that any such cash payment shall not be for
the purpose of evading the limitation of the coverdescribed under this subheading (as determmgdad faith by the Board of
Directors); provided further, however, that suclirpants shall be excluded in the calculation ofah®unt of Restricted Paymen

if no Default shall have occurred and be continuthg payment, purchase, redemption, defeasanuih@r acquisition or retireme
of Subordinated Obligations of the Company or angs&iary Guarantor, in each case, at a purchase pot greater than 101% of
the principal amount of such Subordinated Obligegjglus any accrued and unpaid interest theraosupnt to provisions similar
to those described under “—Change of contrpivided, however, that prior to such payment, purchase, redemptiefeasance
or other acquisition or retirement, the Companya(third party to the extent permitted by the Irtdez) has made a Change of
Control Offer with respect to the notes as a resfudtuch Change of Control and has repurchasetb#ds validly tendered and not
withdrawn in connection with such Change of Con®ffler; provided further, however, that such paytegpurchases, redemptio
defeasances or other acquisitions or retiremerat$ Isé included in the calculation of the amounRefstricted Payment
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(9) payments of intercompany subordinated Indebtedtiessncurrence of which was permitted under clg@y®f paragraph (b) of ti
covenant described under “—Limitation on indebtex$figorovided, however, that no Default has occurred and is continuing or
would otherwise result therefrom; provided furtheswever, that such payments shall be excludedercalculation of the amount
of Restricted Payment

(10) in the event of an Asset Disposition that requiresCompany to offer to repurchase notes purswathiet covenant described uni
“—Limitation on sales of assets and subsidiarylstoand if no Default shall have occurred and bettwing, the payment,
purchase, redemption, defeasance or other acquisitiretirement of Subordinated Obligations of @@mpany or any Subsidiary
Guarantor, in each case, at a purchase price eategrthan 100% of the principal amount (or, iftsBubordinated Obligations we
issued with original issue discount, 100% of therated value) of such Subordinated Obligationss ploy accrued and unpaid
interest thereomrovided, however, that (A) prior to such payment, purchase, red@nptlefeasance or other acquisition or
retirement, the Company has made an offer witheestp the notes pursuant to the provisions otthenant described under “—
Limitation on sales of assets and subsidiary staerid has repurchased all notes validly tenderechabaithdrawn in connection
with such offer and (B) the aggregate amount ofatih payments, purchases, redemptions, defeasamotiger acquisitions or
retirements of all such Subordinated Obligationy mat exceed (x) the amount by which Net AvailaBbsh was reduced as a
result of the offer with respect to the notes [g3she Net Available Cash actually used to consatenthe offer of the notes (and
any other Senior Indebtedness included in such)offeovided further, however, that such Restriddayments shall be included in
the calculation of the amount of Restricted Paysie

(11) Restricted Payments made pursuant to bindingntitments in effect on the Issue Date in an agggeegmount not to exceed $40
million; provided, however, that such Restricted Payments shall be includele calculation of the amount of Restricted
Payments

(12) the declaration and payment of ordinary dividendg@mmon stock of the Company consistent with pesttice in an aggrega
amount not to exceed $60 million in any fiscal ygmovided, however, that such Restricted Payments shall be includéde
calculation of the amount of Restricted Payment:

(13) any other Restricted Payment in an amounthyhidien taken together with all Restricted Paymerdde pursuant to this clause
(13), does not exceed $50 milligorovided, however, that (A) at the time of each such Restricted Rayymo Default shall have
occurred and be continuing (or result therefrong @) such Restricted Payment shall be includetiéncalculation of the amount
of Restricted Payment

Limitation on restrictions on distributions from retricted subsidiarie:

The Company will not, and will not permit any Régted Subsidiary to, create or otherwise causesomiji to exist or become effective
any consensual encumbrance or restriction on thigyadd any Restricted Subsidiary to (a) pay dieittls or make any other distributions on its
Capital Stock to the Company or a Restricted Sugosidr pay any Indebtedness owed to the Compédmyméke any loans or advances to the
Company or (c) transfer any of its property or tstethe Company, except:

(1) with respect to clauses (a), (b) and
(A) any encumbrance or restriction pursuant to an aggaein effect or entered into on the Issue D

(B) any encumbrance or restriction contained inténms of any Indebtedness Incurred pursuant tesel@b)(1) or (b)(12) of the
covenant described under “—Limitation on indebtex$fi®r any agreement pursuant to which such Indeletes was issued
if (x) either (i) the encumbrance or restrictiorphgs only in the event of and during the contimeeanf a payment default or
a default with respect to a financial covenant am&d in such Indebtedness or agreement or (ii
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(@)

(©)

(D)

(E)

(F)
(G)
(H)
()

()

Company determines at the time any such Indebtedséscurred (and at the time of any modificatofrthe terms of an
such encumbrance or restriction) that any suchrabcance or restriction will not materially affebetCompany’s ability to
make principal or interest payments on the notelseeny other Indebtedness that is an obligatiom@Qompany and (y) the
encumbrance or restriction is not materially masadvantageous to the Holders than is customargnimparable financings
or agreements (as determined by the Board of iredh good faith)

any encumbrance or restriction with respe@ Restricted Subsidiary pursuant to an agreeméating to any Indebtedness
Incurred by such Restricted Subsidiary on or pieathe date on which such Restricted Subsidiaryaeggiired by the
Company (other than Indebtedness Incurred as cenaidn in, or to provide all or any portion of thends or credit support
utilized to consummate, the transaction or serieslated transactions pursuant to which such Réstr Subsidiary became
a Restricted Subsidiary or was acquired by the Gompand outstanding on such d:

any encumbrance or restriction pursuant togreement effecting a Refinancing of Indebtednesarhed pursuant to an
agreement referred to in clause (A) or (C) of ata(ly of this covenant or this clause (D) or camdiin any amendment to
an agreement referred to in clause (A) or (C) afisé (1) of this covenant or this clause (@¥vided, however, that the
encumbrances and restrictions with respect to Rastricted Subsidiary contained in any such refirmpnagreement or
amendment are no less favorable to the Holderddismined by the Board of Directors in good faitign encumbrances
and restrictions with respect to such Restrictelos&liary contained in such predecessor agreerr

any encumbrance or restriction with respe@ Restricted Subsidiary imposed pursuant to areaggat entered into for the
sale or disposition of all or substantially all tBapital Stock or assets of such Restricted Sulnsigiending the closing of
such sale or dispositio

any encumbrance or restriction pursuant to apgkckv, rule, regulation or orde

restrictions on cash, cash equivalents, Temporash@nvestments or other deposits or net worth gagainder contrac
entered into the ordinary course of business, @intysuch restrictions imposed by customers orrarsee, surety or bondir
companies

provisions contained in any license, permibtirer accreditation with a regulatory authorityezatl into the ordinary course
of business

provisions in agreements or instruments which fiblthe payment or making of dividends or othetribsitions other tha
on a pro rata basis; al

customary provisions in joint venture agreementsather similar agreements (in each case, relatfgly to the respectiv
joint venture or similar entity or the equity inésts therein) entered in the ordinary course oiiness;

with respect to clause (c) onl

(A)
(B)

any encumbrance or restriction consisting aftomary nonassignment provisions in leases govgteasehold interests to
the extent such provisions restrict the transfeheflease or the property leased thereunder

any encumbrance or restriction contained iruggcagreements or mortgages securing IndebtedsfesfRestricted
Subsidiary to the extent such encumbrance or céistrirestricts the transfer of the property subjecsuch security
agreements or mortgagt
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Limitation on sales of assets and subsidiary st
(a) The Company will not, and will not permit angsricted Subsidiary to, directly or indirectly nsmmmate any Asset Disposition

unless:

(1)
()
3)

the Company or such Restricted Subsidiary vesetonsideration at the time of such Asset Disjposat least equal to the Fair
Market Value (including as to the value of all -cash consideration) of the shares and assets stdgach Asset Dispositiol

at least 75% of the consideration thereof recebyethe Company or such Restricted Subsidiary thénform of cash or cas
equivalents; an

an amount equal to 100% of the Net AvailablstCiom such Asset Disposition is applied by thenPany (or such Restricted
Subsidiary, as the case may t

(A)

(B)

(©)

first, to the extent the Company elects (areiguired by the terms of any Indebtedness), togyrefepay, redeem or purchase
Senior Indebtedness of the Company or a Subsi@agrantor or Indebtedness (other than any Pref&teck) of a
Restricted Subsidiary that is not a Subsidiary @ueor (in each case, other than Indebtedness awb@ tCompany or an
Affiliate of the Company) within one year from tteger of the date of such Asset Disposition orrdeeipt of such Net
Available Cash

second, to the extent of the balance of such Neil&ble Cash after application in accordance widluse (A), to the extel
the Company elects, to acquire Additional Assetanake capital expenditures within one year ftbhmlater of the date of
such Asset Disposition or the receipt of such Nedikable Cash; provided that a binding commitmératiisbe treated as a
permitted application of the Net Available Caslagtordance with the requirements of this clausér¢®) the date of such
commitment so long as the Company or such Rediri8tdsidiary enters into such commitment with tbedyfaith
expectation that such Net Available Cash will bplegl to satisfy such commitment within 180 dayswth commitment (i
“Acceptable Commitme”); and

third, to the extent of the balance of such Netikade Cash after application in accordance witduskes (A) and (B) (ar
including amounts of Net Available Cash that renminilable as a result of instances where an AebépCommitment is
later cancelled or terminated for any reason betfugeNet Available Cash is applied), to make aeroff the Holders of the
notes (and to holders of other Senior Indebtedokse Company designated by the Company) to psechates (and such
other Senior Indebtedness of the Company) purdoarid subject to the conditions contained in tigeehture

provided, however, that in connection with any prepayment, repaynoequrchase of Indebtedness pursuant to clauser(&}) above, the
Company or such Restricted Subsidiary shall causeealated loan commitment (if any) to be reducedn amount equal to the principal
amount so prepaid, repaid or purchased.

Notwithstanding the foregoing provisions of thisrenant, the Company and the Restricted Subsidiatlesot be required to apply any
Net Available Cash in accordance with this covemeept to the extent that the aggregate Net Abigil€ash from all Asset Dispositio
which is not applied in accordance with this coverexceeds $50 million. Pending application of Nedilable Cash pursuant to this covenant,
such Net Available Cash shall be invested in Temgyo€ash Investments or applied to temporarily cedevolving credit indebtedness.

For the purposes of this covenant, the following @emed to be cash or cash equivalents:

1)

the assumption or discharge of Indebtedness oEtmepany or any Restricted Subsidiary (other thalig@tions in respect ¢
Disqualified Stock of the Company or Preferred 8tota Subsidiary Guarantor) and the release oCti@pany or such Restricted
Subsidiary from all liability on such Indebtedn@sgonnection with such Asset Dispositic
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(2) any securities received by the Company or any Réstr Subsidiary from the transferee that are caedeby the Company or su
Restricted Subsidiary into cash within 180 daysrastich Asset Disposition, to the extent of thénaaseived in that conversion;
and

(3) any Designated Non-cash Consideration recdiyethie Company or any Restricted Subsidiary in SAgset Disposition having an
aggregate Fair Market Value, taken together witlothaler Designated Non-cash Consideration recepugduant to this clause
(3) that is at that time outstanding, not to exc®&@0 million at the time of the receipt of suchsigmated Non-cash Consideration,
with the Fair Market Value of each item of DesigrthiNon-cash Consideration being measured at treertioeived and without
giving effect to subsequent changes in va

(b) In the event of an Asset Disposition that reggiithe purchase of notes (and other Senior Indeéss of the Company) pursuant to
clause (a)(3)(C) above, the Company will purchastesitendered pursuant to an offer by the Compamnth& notes (and such other Senior
Indebtedness) at a purchase price of 100% of gnicipal amount (or, in the event such other Selmdebtedness of the Company was issued
with significant original issue discount, 100% bétaccreted value thereof) without premium, plusued but unpaid interest (or, in respect of
such other Senior Indebtedness of the Company,lsashr price, if any, as may be provided for keytdrms of such Senior Indebtedness) in
accordance with the procedures (including proraitintpe event of oversubscription) set forth in théenture. If the aggregate purchase price
of the Indebtedness tendered exceeds the Net Alaizash allotted to its purchase, the Companysgiktct the Indebtedness to be purchased
on a pro rata basis but in round denominations¢hvin the case of the notes will be denominatidr&lg000 principal amount or multiples
thereof. The Company shall not be required to nzalah an offer to purchase notes (and other Semilmbtedness of the Company) pursual
this covenant if the Net Available Cash availablerefor is less than $50 million (which lesser antahall be carried forward for purposes of
determining whether such an offer is required wétspect to the Net Available Cash from any subssigfisset Disposition). Upon completion
of such an offer to purchase, Net Available Cadhbwe deemed to be reduced by the aggregate anobsach offer and, so long as all notes
validly tendered and not withdrawn pursuant to soffér are purchased by the Company in complianitle this covenant, any excess of the
offer amount over the amount applied to purchasesn@nd such other Senior Indebtedness) pursaanch offer may be applied by the
Company for any purpose not prohibited by the Itlen

(c) The Company will comply, to the extent appliealwith the requirements of Section 14(e) of tixeltange Act and any other
securities laws or regulations in connection with tepurchase of notes pursuant to this covenarnthd extent that the provisions of any
securities laws or regulations conflict with progiss of this covenant, the Company will comply witle applicable securities laws and
regulations and will not be deemed to have breadbkaabligations under this covenant by virtuetsfadompliance with such securities laws or
regulations.

Limitation on affiliate transactions

(a) The Company will not, and will not permit angs$tricted Subsidiary to, make any payment to, lbrisase, transfer or otherwise
dispose of any of its properties or assets touochmse any property or assets from, or enterantoake or amend any transaction, contract,
agreement, understanding, loan, advance or guaravitie, or for the benefit of, any Affiliate of tt@ompany (ariAffiliate Transaction”)
unless:

(1) theterms of the Affiliate Transaction are not l&sgorable in any material respect to the Comparsuch Restricted Subsidia
than those that could be obtained at the timee®tfiliate Transaction in arm’s-length dealinggiwa Person who is not an
Affiliate;

(2) if such Affiliate Transaction involves an amoimexcess of $25 million, the terms of the Afiie Transaction are set forth in
writing and a majority of the non-employee direstof the Company disinterested with respect to #\ftiiate Transaction have
determined in good faith that the criteria setHart clause (1) are satisfied and have approvedelegant Affiliate Transaction as
evidenced by a resolution of the Board of Directarsd
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3)

if such Affiliate Transaction involves an amountixcess of $50 million, the Board of Directors shio have received a writts
opinion from an Independent Qualified Party to diffect that such Affiliate Transaction is fair, finca financial standpoint, to the
Company and its Restricted Subsidiaries or is @ss favorable to the Company and its Restrictedi8ianies than could reasona
be expected to be obtained at the time in ar’s-length transaction with a Person who was not ailiatf.

(b) The provisions of the preceding paragraph (#)nwt prohibit:

1)

(@)
3)
(4)
(5)
(6)
(7)
(8)

(9)
(10)

any Investment (other than a Permitted Investynar other Restricted Payment, in each case, iferhto be made pursuant to (but
only to the extent included in the calculation loé amount of Restricted Payments made pursuamtrégmaph (a)(3) of) the
covenant described unc“—Limitation on restricted paymer”;

any Permitted Investment made pursuant to clauseofithe definition thereo

any issuance of securities, or other payments,dsv@rgrants in cash, securities or otherwise funtsto, or the funding o
employment arrangements, stock options and stocleship plans approved by or pursuant to authgriyted by the Board of
Directors;

loans or advances to employees in the ordinaryseoof business in accordance with the past practitthe Company or it
Restricted Subsidiaries, but in any event not teer $5 million in the aggregate outstanding atamg/time;

the payment of reasonable fees and expenses, apdawision of customary indemnities, to currenfmer employees, directol
officers or consultants of the Company and its Retet Subsidiaries in their capacities as sl

any transaction with the Company, a Restri@etsidiary or joint venture or similar entity whialould constitute an Affiliate
Transaction solely because the Company or a RestriRubsidiary owns an equity interest in or otligvweontrols such Restricted
Subsidiary, joint venture or similar entit

the issuance or sale of any Capital Stock (othem thisqualified Stock) of the Compar

transactions with customers, clients, vendors, lsensp contractors or purchasers or sellers of gamdservices, in each case, in
ordinary course of business (including pursuanbittt venture agreements

any transaction on ar s-length terms with any n«-Affiliate that becomes an Affiliate as a resultsoich transactions; at

any agreement as in effect on the Issue Date asatied in this Registration Statement, and angwes, amendments
extensions of any such agreement (so long as smewals, amendments or extensions are not lesgfaedo the Company and
the Restricted Subsidiaries) and the transactiviteeced thereby

Limitation on line of busines:

The Company will not, and will not permit any Régted Subsidiary, to engage in any business oltaer & Related Business except to
such extent as would not be material to the Companalyits Restricted Subsidiaries taken as a whole.

Limitation on liens

The Company will not, and will not permit any Réged Subsidiary to, directly or indirectly, Incar permit to exist any Lien (thdritial
Lien”) of any nature whatsoever on any of its properiredy{ding Capital Stock of a Restricted Subsidiawhether owned at the Issue Dat¢
thereafter acquired, securing any
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Indebtedness, other than Permitted Liens, withfiattvely providing that the notes shall be seduegually and ratably with (or prior to) the
obligations so secured for so long as such obbgatare so secured.

Any Lien created for the benefit of the Holdergdfud notes pursuant to the preceding sentencemiogide by its terms that such Lien
shall be automatically and unconditionally releaard discharged upon the release and discharge difitial Lien.

Limitation on sale/leaseback transactioi

The Company will not, and will not permit any Réged Subsidiary to, enter into any Sale/Leaseaeksaction with respect to any
property unless:

(1) the Company or such Restricted Subsidiary wouldrigled to (A) Incur Indebtedness in an amountaéti the Attributable Det
with respect to such Sale/Leaseback Transactiosupat to the covenant described under “—Limitatarindebtedness” and
(B) create a Lien on such property securing sudhibMtable Debt without equally and ratably secgrine notes pursuant to the
covenant described unc“—Limitation on lien;

(2) the gross cash proceeds received by the CompaaryydRestricted Subsidiary in connection with suatefs easeback Transacti
are at least equal to the Fair Market Value of quoperty; anc

(3) the Company applies the proceeds of such transaicticompliance with the covenant described ui“—Limitation on sale o
assets and subsidiary st”.

Merger and Consolidatior

(a) The Company will not consolidate with or mevgjith or into, or convey, transfer or lease, in orasaction or a series of transactions,
directly or indirectly, all or substantially alkiassets to, any Person, unless:

(1) the resulting, surviving or transferee Person “Successor Compa”) shall be a Person organized and existing unddetire of
the United States of America, any State theredfieDistrict of Columbia and the Successor Comgd#dmpot the Company) shall
expressly assume, by an indenture supplementatthexxecuted and delivered to the Trustee, in fatisfactory to the Trustee,
the obligations of the Company under the notesth@dndenture

(2) immediately after giving pro forma effect to sucarsaction (and treating any Indebtedness whichrbhes an obligation of tt
Successor Company or any of its Subsidiaries asutrof such transaction as having been Incuryeslbh Successor Company or
such Subsidiary at the time of such transactiom)Dafault shall have occurred and be continu

(3) immediately after giving pro forma effect tachuransaction, the Successor Company would betaleur an additional $1.00 of
Indebtedness pursuant to paragraph (a) of the emvelescribed und“—Limitation on indebtedne”; and

(4) the Company shall have delivered to the Truste®ffiners' Certificate and an Opinion of Counsel, each stattirag suct
consolidation, merger or transfer and such supphktahéndenture (if any) comply with the Indentu

provided, however, that clause (3) will not be applicable to (A) asRicted Subsidiary consolidating with, mergingpior transferring all or
part of its properties and assets to the Compamio(s) as no Capital Stock of the Company is disted to any Person) or (B) the Company
merging with an Affiliate of the Company solely fitre purpose and with the sole effect of reincaating the Company in another jurisdiction.

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 Subsidiafig® Company, which properties and
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assets, if held by the Company instead of suchi8ialbes, would constitute all or substantially althe properties and assets of the Company
on a consolidated basis, shall be deemed to bieathsfer of all or substantially all of the propestand assets of the Company.

The Successor Company will be the successor tGdimepany and shall succeed to, and be substitutedrid may exercise every right
and power of, the Company under the Indenture tlamgredecessor Company, except in the case afa,lehall 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, all ostutiially all of its assets to any Person (othantany Excluded Transfer) unless:

(1) exceptinthe case of a Subsidiary Guarantor @) tths been disposed of in its entirety to andBeeson (other than to the Comp.
or an Affiliate of the Company), whether throughmarger, consolidation or sale of Capital Stockssess or (y) that, as a result of
the disposition of all or a portion of its Capiftbck, ceases to be a Subsidiary of the Comparbgtimcases, if in connection
therewith the Company provides an Officers’ Ceséife to the Trustee to the effect that the Compahyomply with its
obligations under the covenant described under ‘miation on sales of assets and subsidiary statk&spect of such disposition,
the resulting, surviving or transferee Persondif such Subsidiary) shall be a Person organizecdeaisting under the laws of the
jurisdiction under which such Subsidiary was orgadior under the laws of the United States of Acserny State thereof or t
District of Columbia, and such Person (unless ®Retson is a Subsidiary Guarantor) shall expressiyrae, by a Guarantee
Agreement, in a form satisfactory to the Trustéleha obligations of such Subsidiary, if any, unite Subsidiary Guarante

(2) immediately after giving effect to such trartsat or transactions on a pro forma basis (anditrgany Indebtedness which
becomes an obligation of the resulting, survivingransferee Person as a result of such transaatidvaving been issued by such
Person at the time of such transaction), no De&hdtl have occurred and be continuing;

(3) the Company delivers to the Trustee an Offi Certificate and an Opinion of Counsel, each statirag such consolidation, merg
or transfer and such Guarantee Agreement, if amypties with the Indentur

Future subsidiary guarantors

The Company will cause each Restricted SubsidizayGuarantees or otherwise Incurs any Indebtedmester the Credit Agreement to,
at the same time, execute and deliver to the TeustBuarantee Agreement pursuant to which suchi®edtSubsidiary will Guarantee
payment of the notes on the same terms and conglitie those set forth in the Indenture.

SEC reports

Whether or not the Company is subject to the répgprequirements of Section 13 or 15(d) of the Exae Act, the Company will file
with the SEC (subject to the next sentence) andigeecthe Trustee and the Holders with such annu@logher reports as are specified in
Sections 13 and 15(d) of the Exchange Act and egiplé to a U.S. corporation subject to such Sestisuch reports to be so filed and provi
at the times specified for the filings of such nepainder such Sections and containing all therin&tion, audit reports and exhibits requirec
such reports. If, at any time, the Company is mbjext to the periodic reporting requirements af Bxchange Act for any reason, the Comg
will nevertheless continue filing the reports sfiiediin the preceding sentence with the SEC withatime periods required unless the SEC
will not accept such a filing. The Company agré®s it will not take any action for the purposecafising the SEC not to accept such filing:
notwithstanding the foregoing, the SEC will notegicsuch filings for any reason, the Company witthe
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reports specified in the preceding sentence onetssite within the time periods that would applyhié Company were required to file those
reports with the SEC.

At any time that any of the Company’s Subsidiaaes Unrestricted Subsidiaries, then the quartertyannual financial information
required by the preceding paragraph will includeasonably detailed presentation, either on the édt¢he financial statements or in the
footnotes thereto, and in “Management’s Discussioth Analysis of Financial Condition and Result©gierations”, of the financial condition
and results of operations of the Company and istriRéed Subsidiaries separate from the finan@abition and results of operations of the
Unrestricted Subsidiaries of the Company.

Defaults

Each of the following is an Event of Default:

(1)
(@)

3)
(4)

()
(6)

(7)
(8)

(9)

a default in the payment of interest on the notesmdue, continued for 30 da

a default in the payment of principal of anyenavhen due at its Stated Maturity, upon optioedemption, upon required purchase,
upon declaration of acceleration or otherw

the failure by the Company or any Subsidianafntor to comply with its obligations under “—Gant covenants—Merger and
consolidatio” above;

the failure by the Company to comply for 30 dayemhotice with any of its obligations in the coaets described above un¢—
Change of control” (other than a failure to pur@asetes) or under “—Certain covenants” under “—ltation on indebtedness”,
“—Limitation on restricted payments”, “—Limitatioon restrictions on distributions from restrictedbsidiaries”, “—Limitation on
sales of assets and subsidiary stock” (other tHailuae to purchase notes), “—Limitation on a#iiié transactions”, “—Limitation

on line of busine¢’, “—Limitation on lien”, “—Limitation on sale/leaseback transact” or “—Future subsidiary guarant;

the failure by the Company to comply for 60 slafter notice with the covenant described unde€értain covenants—SEC
report” or its other agreements contained in the Inden

Indebtedness of the Company, any Subsidiaryd@ter or any Significant Subsidiary is not paidhin any applicable grace period
after final maturity or is accelerated by the hoddihereof because of a default and the total atnafuisuch Indebtedness unpaid or
accelerated exceeds $75 million (“ cross acceleration provisit” );

certain events of bankruptcy, insolvency orgaaization of the Company, any Subsidiary Guaramt@ny Significant Subsidiary
(the“ bankruptcy provisior” );

failure by the Company or any of its Restricted Sdiaries to pay or discharge final judgments Far payment of money entered
a court or courts of competent jurisdiction aggteggain excess of $50 million, which judgments ac¢ discharged, waived or
stayed (to the extent not covered by insuranced foeriod of 60 consecutive days following entrgéh final judgments or decre
during which a stay of enforcement of each sucélfimdgment or decree, by reason of pending appeatherwise, is not in effect
(the” judgment default provisic’ ); or

a Subsidiary Guarantee of a Significant Subsidjanthe Subsidiary Guarantees of any group of Slignsés that, taken togetht
would constitute a Significant Subsidiary) ceaselse in full force and effect (other than in ac@rde with the terms of such
Subsidiary Guarantee) or any Subsidiary Guarargnied or disaffirms its obligations under its Sdimly Guarantee other than by
reason of the termination of the Indenture or #lease of any such Guarantee in accordance witindeature

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.
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If an Event of Default occurs and is continuingh@tthan an Event of Default relating to certaiergs of bankruptcy, insolvency or
reorganization of the Company), the Trustee ottbklers of at least 25% in principal amount of thistanding notes may declare the
principal of and accrued but unpaid interest ortedinotes to be due and payable. Upon such ard#olg such principal and interest shall be
due and payable immediately. If an Event of Defesltiting to certain events of bankruptcy, insotweor reorganization of the Company
occurs and is continuing, the principal of andriest on all the notes will ipso facto become anihireediately due and payable without any
declaration or other act on the part of the Trustegny Holder of the notes. Under certain circmees, the Holders of a majority in principal
amount of the outstanding notes may rescind anly aaceleration with respect to the notes and iseguences.

Subiject to the provisions of the Indenture relatm¢he duties of the Trustee, in case an EveBtedfult occurs and is continuing, the
Trustee is under no obligation to exercise anyefrights or powers under the Indenture at theestyor direction of any of the Holders of the
notes unless such Holders have offered to the deustasonable 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 ndtia¢ an Event of Default is continuir

(2) Holders of at least 25% in principal amount of thwstanding notes have requested the Trustee su@tine remed)

(3) such Holders have offered the Trustee reasonableigeor indemnity against any loss, liability @xpense

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

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

Subject to certain restrictions, the Holders ofaarity in principal amount of the outstanding retae given the right to direct the time,
method and place of conducting any proceedingrigrramedy available to the Trustee or of exercising trust or power conferred on the
Trustee. The Trustee, however, may refuse to foaw direction that conflicts with law or the Indere 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 TruBiic®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.
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Amendments and waivers

Subject to certain exceptions, the Indenture magrbended with the consent of the Holders of a ritgjor principal amount of the notes
then outstanding (including consents obtained imeation with a tender offer or exchange for theegpand any past default or compliance
with any provisions may also be waived with thesmnt of the Holders of a majority in principal amoof the notes then outstanding.
However, without the consent of each Holder of atstanding note affected thereby, an amendmenaoravmay not, among other things:

(1)
)
3)
(4)
(5)
(6)

(7)
(8)
(9)

reduce the amount of notes whose Holders must nbts@n amendment, supplement or wai

reduce the rate of or extend the time for payméirtterest on any nots

reduce the principal of or change the Stated Migtofiany note

change the provisions applicable to the redempifamy note as described un¢“—Make-whole redemptio”;
make any note payable in money other than thagdiatthe note

impair the right of any Holder of the notes to igegpayment of principal of and interest on suchdé( s notes on or after the d
dates therefor or to institute suit for the enfomeat of any payment on or with respect to such &f’'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 than in aanoedwith the Indenture, any Subsidiary Guarartaevould adversely affect tl
Holders.

Notwithstanding the preceding, without the congdrany Holder of the notes, the Company, the Sudasidsuarantors and Trustee may
amend the Indenture:

(1)
()

3)

(4)
(5)

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

to cure any ambiguity, omission, defect or incomsisy;

to provide for the assumption of the obligatiarf the Company or any Subsidiary Guarantor utiteetndenture by a successor to
the Company or such Subsidiary Guarar

to provide for uncertificated notes in additionor in place of certificated notes; providedttthee uncertificated notes are issued in
registered form for purposes of Section 163(fhaf Code, or in a manner such that the uncertificatees are described in
Section 163(f)(2)(B) of the Cod

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 ResdrSubsidiary for the benefit of the Holderghaf notes or to surrender a
right or power conferred upon the Company or angtiRged Subsidiary

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 acceptance andiagopent under the Indenture of a successor Trubtreunder pursuant to t
requirements therea
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(10) to conform the text of the Indenture, the notearyr Subsidiary Guarantee to any provision of “Description of the not” to the
extent that such provision in this “Descriptiontioé Notes” was intended to be a verbatim recitadioa provision of the Indenture,
the notes or such Subsidiary Guarantet

(11) to make any amendment to the provisions ofrilenture relating to the transfer and legendihgotes;provided, however, that
(a) compliance with the Indenture as so amendeddamat result in notes being transferred in vialatof the Securities Act or any
other applicable securities law and (b) such amemmioes not materially and adversely affect thbtsi of Holders to transfer
notes.

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 approves the subgtariche 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 Comypamay, directly or indirectly, pay or cause to ladpany consideration, whether by
way of interest, fee or otherwise, to any Holderdoas an inducement to any consent, waiver ondment of any of the terms or provisions
of the Indenture or the notes unless such condidars offered to all Holders and is paid to alllHers that so consent, waive or agree to
amend in the time frame set forth in the solicilatdlocuments relating to such consent, waiver o¥eagent.

Transfer

The notes will be issued in registered form and péltransferable only upon the surrender of thesibeing transferred for registratior
transfer. We may require payment of a sum suffidertover any tax, assessment or other governingmage payable in connection with
certain transfers and exchanges.

Satisfaction and discharge

When (1) we deliver to the Trustee all outstandintes for cancellation or (2) all outstanding ndtase 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 artrstedemption date, and if, in either case, wegagther 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 Indentufée@al defeasance’), except for certain obligations,
including those respecting the defeasance trusbhhigations to register the transfer or exchanghe notes, to replace mutilated, destroyed,
lost or stolen notes and to maintain a registrar@aying agent in respect of the notes.

In addition, at any time we may terminate (1) obligations under “—Change of control” and under tbgenants described under “—
Certain covenants” (other than the covenant desdnimder “—Merger and consolidation”), (2) the @tien of the cross acceleration
provision, (3) the bankruptcy provisions with resip® Significant Subsidiaries and Subsidiary Gotoes, (4) the judgment default provision
described under “—Defaults” above and (5) the liins contained in clause (3) of the first parpgrander “—Certain covenants—Merger
and consolidation” above'¢ovenant defeasancey.
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We may exercise our legal defeasance option nateitiding our prior exercise of our covenant defeesaption. If we exercise our
legal defeasance option, payment of the notes ratpaaccelerated because of an Event of Defatlitnespect thereto. If we exercise our
covenant defeasance option, payment of the notgsotebe accelerated because of an Event of Dedpettified in clauses (4), (5) (solely w
respect to SEC reports), (6), (7) (with respecy emlthe Company’s Subsidiaries) or (8) under “—&dfs” above or because of the failure of
the Company to comply with clause (3) of the figatagraph under “—Certain covenants—Merger anddimtadion” above. If we exercise ol
legal defeasance option or our covenant defeasgptam, each Subsidiary Guarantor will be reledseh all of its obligations with respect to
its Subsidiary Guarantee.

In order to exercise either of our defeasance optiwe must irrevocably deposit in trust (tdefeasance trust’) with the Trustee money
or U.S. Government Obligations for the paymentraigpal and interest on the notes to redemptiomaturity, as the case may be, and must
comply with certain other conditions, including idety to the Trustee of an Opinion of Counsel te #ffect that Holders of the notes will not
recognize income, gain or loss for Federal incoaxepurposes as a result of such deposit and defeasad will be subject to Federal income
tax on the same amounts and in the same mannext éimel same times as would have been the casehifdaposit and defeasance had not
occurred (and, in the case of legal defeasance sagh Opinion of Counsel must be based on a ralirie Internal Revenue Service or other
change in applicable Federal income tax law).

Concerning the trustee

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

The Indenture contains certain limitations on tlgats of the Trustee, should it become a creditdhe Company, to obtain payment of
claims in certain cases, or to realize on certaiperty received in respect of any such claim asréy or otherwise. The Trustee is permitted
to engage in other transactiopspvided, however, that if it acquires any conflicting interest itist either eliminate such conflict within 90
days, apply to the SEC for permission to continueesign.

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 remedjlable to the Trustee, subject to certain etionp. If an Event of Default occurs (ant
not cured), the Trustee is required, in the exerofsts power, to use the degree of care of agmtuchan 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, emplyees and stockholders

No director, officer, employee, incorporator orcitbolder of the Company or any Subsidiary Guarawitithave any liability for any
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 waiadrrelease 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.
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Certain definitions
“Additional Assets”’means:
(1) any property, plant or equipment or other |-term tangible assets or intellectual property usedseful in a Related Busine:

(2) the Capital Stock of a Person that becomesstriied Subsidiary as a result of the acquisitibauch Capital Stock by the
Company or another Restricted Subsidiary

(3) Capital Stock constituting a minority interest imyaPerson that at such time is a Restricted Sudryic
provided, however, that any such Restricted Subsidiary describedainse (2) or (3) above is primarily engaged inetaked Business.

“Adjusted Leverage Ratiotneans, as of any date of determination, the rdt{@)ahe aggregate amount (without duplicationBehior
Indebtedness (excluding, for the avoidance of dashairt term Indebtedness Incurred in the ordicaryrse of business) of the Company and
the Subsidiary Guarantors (determined on a coreselitibasis) as of such date of determination (ekuojuany such Senior Indebtedness
(A) that was Incurred under clause (b)(1) or (bY&t)bject to the following sentence), (B) that wasurred by the Company under clause (b)
(20) and (C) consisting of a Guarantee by the Compd Indebtedness that was Incurred under clab)g#2), in each case of the covenant
described under “—Certain covenants—Limitation maebtedness”), to (2) the aggregate amount of EBIT® the period of the most recent
four consecutive fiscal quarters ending prior t® date of such determination for which internahfinial statements are available (with
EBITDA being determined on a pro forma basis cat®d in a manner consistent with the calculati@ngbf for purposes of the definition of
Consolidated Coverage Ratio). Notwithstanding tredoing, in the event that (x) any new Lien isnged following the Issue Date to secure,
or (y) any Guarantee of a Subsidiary Guarantassed following the Issue Date in respect of, aayi@ Indebtedness Incurred under the
provisions described in clause (b)(4) under “—dertavenants—Limitation on indebtedness”, such Gelmdebtedness shall be included in
the calculation of the Adjusted Leverage Ratiol(iding, for avoidance of doubt, for purposes oedetining whether any such new Lien may
be granted or any such new Guarantee may be issued)

“Affiliate” of any specified Person means any other Persagthjiror indirectly, controlling or controlled by ander direct or indirect
common control with such specified Person. Forptimposes of this definition, “control”, when usedharespect to any Person, means the
power to direct the management and policies of ®eison, directly or indirectly, whether througk tthwnership of voting securities, by
contract or otherwise; and the terms “controllimgt “controlled” have meanings correlative to theefoing. For purposes of the covenants
described under “—Certain covenants—Limitation estricted payments”, “—Certain covenants—Limitat@naffiliate transactions” and “—
Certain covenants—Limitation on sales of assetssaigidiary stock” only, “Affiliate” shall also maany beneficial owner of Capital Stock
representing 10% or more of the total voting powfethe Voting Stock (on a fully diluted basis) betCompany or of rights or warrants to
purchase such Capital Stock (whether or not cugrexercisable) and any Person who would be aniat of any such beneficial owner
pursuant to the first sentence hereof.

“Asset Disposition’'means any sale, lease, transfer or other dispogiioseries of related sales, leases, transfatispositions) by the
Company or any Restricted Subsidiary, including disposition by means of a merger, consolidatiosimilar transaction (each referred to for
the purposes of this definition as a “dispositiQrof}

(1) any shares of Capital Stock of a Restricted Sudsidiother than directc’ qualifying shares or shares required by applicketo
be held by a Person other than the Company or &ifted Subsidiary)

(2) all or substantially all the assets of any divisarrine of business of the Company or any Restti@ubsidiary; o

(3) any other assets of the Company or any Restriatbdi®iary outside of the ordinary course of businglsthe Company or suc
Restricted Subsidian
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other than, in the case of clauses (1), (2) anal{dye,

(A) adisposition by a Restricted Subsidiary to the Gany or by the Company or a Restricted Subsid@miey Restrictet
Subsidiary;

(B) for purposes of the covenant described u“—Certain covenan—Limitation on sales of assets and subsidiary ¢ only,
(x) the making of any Restricted Payment or Peedithvestment that is permitted to be made andagenunder “—
Limitation on restricted payments” and (y) a digpos of all or substantially all the assets of thempany in accordance
with the covenants described un“Change of contr” and“—Certain covenan—Merger and consolidati(’;

(C) adisposition of assets with a Fair Market Valudest than $1 million
(D) adisposition of cash or Temporary Cash Investm
(E) the creation of a Lien (but not the sale or othispakition of the property subject to such Lie

(F) the sale or discount, in each case, without reepufsaccounts receivable arising in the ordinanyrse of business, but or
in connection with the compromise or collectionrdod or in bankruptcy or similar proceedin

(G) disposals or replacements of obsolete, worn o@gamomical or surplus property or equipm
(H) any sale of Capital Stock of an Unrestricted Subsydl
0] the lease, assignment or -lease of any real or personal property in the @dircourse of busines

(J)  thelicensing or st-licensing of intellectual property or other geneémaingibles in the ordinary course of businesseothal
the licensing of intellectual property on a l-term basis

(K) any surrender or waiver of contract rights or thttlement, release or surrender of contract rightsther litigation claims il
the ordinary course of busine:

(L) the abandonment of intellectual property rigintshe ordinary course of business, which in #espnable good faith
determination of the Company are not material éodbnduct of the business of the Company and tk&iRed Subsidiaries
taken as a whole; ar

(M) the Permitted Lakeside Dispositic

“Attributable Debt” in respect of a Sale/Leaseback Transaction mears,the time of determination, the present vatiiscounted at the
interest rate implicit in such transaction, detered in accordance with GAAP) of the total obligati®f the lessee for rental payments during
the remaining term of the lease included in sude/Baaseback Transaction (including any periodadfbich such lease has been extended);
provided, however, that if such Sale/Leaseback Transaction resuléssCapital Lease Obligation, the amount of Indedss represented
thereby will be determined in accordance with thérdtion of “Capital Lease Obligation”.

“Average Life” means, as of the date of determination, with respegny Indebtedness, the quotient obtained biglidig:

(1) the sum of the products of the numbers of y&rara the date of determination to the dates oheawrcessive scheduled principal
payment of or redemption or similar payment witbprect to such Indebtedness multiplied by the amotstich payment b

(2) the sum of all such paymen

“Board of Directors” means the Board of Directors of the Company oramgmittee thereof duly authorized to act on bebb#uch
Board.
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“Business Day”’means each day which is not a Legal Holiday.

“Capital Lease Obligation’means an obligation that is required to be clas$iéind accounted for as a capital lease for fim&neporting
purposes in accordance with GAAP, and the amouhtdsbtedness represented by such obligation Bedhe capitalized amount of such
obligation determined in accordance with GAAP; #mel Stated Maturity thereof shall be the date efléist payment of rent or any other
amount due under such lease prior to the first date which such lease may be terminated by tlseéewithout payment of a penalty. For
purposes of the covenant described under “—Cec@aenants—Limitation on liens”, a Capital Leasei@dtion will be deemed to be secured
by a Lien on the property being leased.

“Capital Stock” of any Person means any and all shares, inteiastsding partnership interests), rights to purehagarrants, options,
participations or other equivalents of or intere@stghowever designated) equity of such Personudicg any Preferred Stock, but excluding
any debt securities convertible into such equity.

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

“Commodity Price Protection Agreementiieans, with respect to any Person, any forwardraointcommodity swap, commodity option
or other similar agreement or arrangement enteredwith respect to fluctuations in commaodity psgce

“Consolidated Coverage Ratio'as of any date of determination, means the rat{@)othe aggregate amount of EBITDA for the peiif
the most recent four consecutive fiscal quartedingnprior to the date of such determination foiickhinternal financial statements are
available to (b) Consolidated Interest Expensestmh four fiscal quarterprovided, however, that:

(1) if the Company or any Restricted Subsidiary Inasirred any Indebtedness since the beginningdf period that remains
outstanding on such date of determination or ifttaasaction giving rise to the need to calculate@onsolidated Coverage Ratio is
an Incurrence of Indebtedness, or both, EBITDA @ondsolidated Interest Expense for such period sieaflalculated after giving
effect on a pro forma basis to such Indebtednefssash Indebtedness had been Incurred on thieding of such perioc

(2) if the Company or any Restricted Subsidiary tegsid, repurchased, defeased or otherwise digetiamy Indebtedness since the
beginning of such period or if any Indebtednegs ise repaid, repurchased, defeased or otherwsshatiged (in each case, other
than Indebtedness Incurred under any revolvingitcfacility unless such Indebtedness has been paently repaid and has not
been replaced) on the date of the transaction gjiige to the need to calculate the Consolidatecefage Ratio, EBITDA and
Consolidated Interest Expense for such period $igadlalculated on a pro forma basis as if suchyrapat, repurchase, defeasance
or discharge had occurred on the first day of queafiod and as if the Company or such Restrictedsiflidyy had not earned the
interest income actually earned during such perigespect of cash or Temporary Cash Investmemd tesrepay, repurchase,
defease or otherwise discharge such Indebted

(3) if since the beginning of such period the Compangry Restricted Subsidiary shall have made angtA3ssposition, EBITDA fol
such period shall be reduced by an amount equaBt®DA (if positive) directly attributable to thesgets that are the subject of <
Asset Disposition for such period or increased mamount equal to EBITDA (if negative) directlyrdititable thereto for such
period and Consolidated Interest Expense for seciog shall be reduced by an amount equal to thres@lated Interest Expense
directly attributable to any Indebtedness of thenPany or any Restricted Subsidiary repaid, repwetiadefeased or otherwise
discharged with respect to the Company and itsioinlg Restricted Subsidiaries in connection withls Asset Disposition for
such period (or, if the Capital Stock of any Restrdl Subsidiary is sold, the Consolidated Intelfegtense for such period directly
attributable to the Indebtedness of such RestriStgusidiary to the extent the Company and its ooimg Restricted Subsidiaries
are no longer liable for such Indebtedness afteh sale)
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(4) if since the beginning of such period the Compangity Restricted Subsidiary (by merger or otherivéball have made ¢
Investment in any Restricted Subsidiary (or anys@ethat becomes a Restricted Subsidiary) or amisitiqn of assets, including
any acquisition of assets occurring in connectidth & transaction causing a calculation to be nfedeunder, which constitutes all
or substantially all of an operating unit of a Imesis, EBITDA and Consolidated Interest Expenssdoh period shall be calculated
after giving pro forma effect thereto (includingetincurrence of any Indebtedness) as if such Imest or acquisition occurred on
the first day of such period; ai

(5) if since the beginning of such period any Per@bat subsequently became a Restricted Subsidiamas merged with or into the
Company or any Restricted Subsidiary since thertméigg of such period) shall have made any Assepd3ision or any Investment
or acquisition of assets that would have required@justment pursuant to clause (3) or (4) aboweeaifle by the Company or a
Restricted Subsidiary during such period, EBITDAl &onsolidated Interest Expense for such periol bbaalculated after givir
pro forma effect thereto as if such Asset Dispogitinvestment or acquisition of assets occurretherfirst day of such perio

For purposes of this definition, whenever pro forffact is to be given to any acquisition of assetiser Investment or other transaction,
or the amount of income or earnings relating tleeaetd the amount of Consolidated Interest Expessecéated with any Indebtedness Incul
or repaid, repurchased, redeemed, defeased omiseercquired, retired or discharged in connedtiemewith, the pro forma calculations in
respect thereof shall be as determined in gool Bsjita responsible financial or accounting Offiokthe Company. If any Indebtedness bears a
floating rate of interest and is being given profa effect, the interest expense on such Indebssdsteall be calculated as if the rate in effect
on the date of determination had been the appbcatté for the entire period (taking into account lnterest Rate Agreement applicable to
such Indebtedness during such period). For purpafsesiking the computation referred to above, edgeon any Indebtedness under a
revolving credit facility computed on a pro formasis shall be computed based upon the averagelddéyce of such Indebtedness during the
applicable period. Interest on a Capital Lease @akibn shall be deemed to accrue at an interestetermined in good faith by a responsible
financial or accounting Officer of the Company tthe rate of interest implicit in such Capital se@®bligation in accordance with GAAP.

“Consolidated Interest Expensefieans, for any period, the total interest expefiseeoCompany and its consolidated Restricted
Subsidiaries, plus, to the extent not includeduichstotal interest expense, and to the extent redusy the Company or its Restricted
Subsidiaries, without duplication: (1) interest erpe attributable to Capital Lease Obligationsa(@prtization of debt discount and debt
issuance cost, (3) capitalized interest, (4) irsleaecruing on any Indebtedness of any other Pémtbar than third party grower obligations
Incurred in the ordinary course of business) th&iiaranteed by (or secured by the assets of)ahg@ny or any Restricted Subsidiary,

(5) non-cash interest expense (excluding convertibkte non-cash interest recognized pursuant tdBFAt&ff Position No. APB 14-1), (6) the
interest portion of any deferred payment obligatid® commissions, discounts and other fees andyesawed with respect to letters of credit
and bankers’ acceptance financing, (8) dividendsusd in respect of all Disqualified Stock of then@pany and all Preferred Stock of any
Restricted Subsidiary, in each case, held by Perstirer than the Company or a Restricted Subsidaher than dividends payable solely in
Capital Stock (other than Disqualified Stock) o Bompany) provided, however, that such dividends will be multiplied by a friact, the
numerator of which is one and the denominator dttvis one minus the effective combined tax ratéthefissuer of such Preferred Stock
(expressed as a decimal) for such period (as estihigy the chief financial officer of the Companygood faith)) and (9) net payments
pursuant to Interest Rate Agreements; less interesime of the Company and its Restricted Subsetidor the applicable period.
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“Consolidated Net Incometneans, for any period, the net income (loss) ofdbmpany and its consolidated Subsidianesyided,
however, that there shall not be included in such Constéid Net Income:

1)

(2)

3)

(4)
(5)
(6)
(7)

(8)

any net income of any Person (other than the Cogphsuch Person is not a Restricted Subsidiaxgept that:

(A)  subject to the exclusion contained in clause (B)vethe Compan’s equity in the net income of any such Persondoh
period shall be included in such Consolidated ebime up to the aggregate amount of cash actustiytdited by such
Person during such period to the Company or a ResdrSubsidiary as a dividend or other distribaitfsubject, in the case
of a dividend or other distribution paid to a Rieséd Subsidiary, to the limitations contained ause (2) below); an

(B) the Compan's equity in a net loss of any such Person for g&ctod shall be included in determining such Coidstéd Ne
Income;

any net income of any Restricted Subsidiaguifth Restricted Subsidiary is subject to restmdjalirectly or indirectly, on the
payment of dividends or the making of distributidmyssuch Restricted Subsidiary, directly or indilgdo the Company, except
that:

(A) subject to the exclusion contained in clause (B)vgethe Compan’s equity in the net income of any such Restrii
Subsidiary for such period shall be included inhsGonsolidated Net Income up to the aggregate atafwash actually
distributed by such Restricted Subsidiary duringhsperiod to the Company or another Restricted ifligvg as a dividend «
other distribution (subject, in the case of a divid or other distribution paid to another Restd&ebsidiary, to the
limitation contained in this clause); a

(B) the Company’s equity in a net loss of any sRelstricted Subsidiary for such period shall beludel in determining such
Consolidated Net Incom:

any gain or loss realized upon the sale, abameéat or other disposition of any asset of the Camypits consolidated Subsidiaries
or any other Person (including pursuant to any/leaseback transaction) that is not sold, abandonetherwise disposed of in the
ordinary course of business and any gain or lcslizezl upon the sale or other disposition of anpitahStock of any Persol

any item properly classified as an extraordinanysual or nonrecurring gain, loss or chai
the cumulative effect of a change in accountinggpies;
any nol-cash compensation charge arising from any grastoak, stock options or other equity based compemsawards

to the extent covered by insurance and actualiylvarsed (or the Company has determined in goold fiadt there exists reasona
evidence that such amount will be reimbursed byirtkarer and such amount is not denied by the egipk insurer in writing
within 180 days and is reimbursed within 365 dafythe date of such evidence (with a deduction i faiture calculation of
Consolidated Net Income for any amount so addeH tmathe extent not so reimbursed within such 38 period)), any expenses
with respect to liability or casualty events or ingss interruption; an

goodwill impairments for which the relationstiptween market capitalization of the Company aidvialue was a material
determining factor

in each case, for such period. Notwithstandingdinegoing, for the purposes of the covenant desdrilnder “—Certain covenants—
Limitation on restricted payments” only, there $te excluded from Consolidated Net Income any relpases, repayments or redemptions of
Investments, proceeds realized on the sale of tmezgs or return of capital to the Company or atfRged Subsidiary to the extent such
repurchases, repayments, redemptions, proceedtuons increase the amount of Restricted Paymemitsified under such covenant pursuant
to clause (a)(3)(D) thereof.

67



Table of Contents

“Credit Agreement’means the ABL Revolving Credit Agreement enterg¢d om the Issue Date, by and among the Compantgicef
its Subsidiaries, the lenders referred to therdMorgan Chase Bank, N.A., as Administrative AgBank of America, N.A. and Barclays
Bank plc, as Syndication Agents, Wachovia Bank ot Association and Cooperatieve Centrale RaiffieiBoerenleenbank B.A Rabobanl
Nederlan”, New York Branch, as Documentation Agents, afd Blorgan Securities Inc., Banc of America SeoesitiLC, Barclays Capital,
Wachovia Capital Markets, LLC and Rabo Securiti&AJInc., as joint lead arrangers and joint bookers, together with the related
documents thereto (including any guarantees angiggedocuments), as amended, extended, renewsdted, supplemented or otherwise
modified (in whole or in part, and without limitati as to amount, terms, conditions, covenants #ret provisions) from time to time, and any
agreement (and related document) governing Indabtsdincurred to Refinance, in whole or in pag,ibrrowings and commitments then
outstanding or permitted to be outstanding thereuod under successor Credit Agreements, whethéndogame or any other lender or group
of lenders.

“Currency Agreement’means any foreign exchange contract, currency sgegement or other similar agreement with respect t
currency values.

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

“Designated Non-cash Consideratiomieans the Fair Market Value of non-cash considaraticeived by the Company or a Restricted
Subsidiary in connection with an Asset Dispositibat is so designated as Designated Non-cash Goasish pursuant to an Officer’s
Certificate setting forth the basis of such valoiatiess the amount of cash or Temporary Cash tegds received in connection with a
subsequent sale of or collection on such Designdtedcash Consideration.

“Disqualified Stock” means, with respect to any Person, any CapitakSthdch by its terms (or by the terms of any setgurito which it
is convertible or for which it is exchangeablelat bption of the holder) or upon the happeningnyfevent:

(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 obligation oresthise;

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

in each case on or prior to the first anniversdrthe Stated Maturity of the notgsovided, however, that any Capital Stock that would not
constitute Disqualified Stock but for provisiongteof giving holders thereof the right to requisels 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“assetsa” or“change of contr” provisions applicable to such Capital Stock aremote favorable to the holders of st
Capital Stock than the terms applicable to thesated described under “—Certain covenants—Limitatio sales of assets and
subsidiary stoc” and“—Change of contr”; and

(5) any such requirement only becomes operative afteptiance with such terms applicable to the nateduding the purchase of a
notes tendered pursuant there

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 B&xif such Disqualified Stock were redeemed,iceparepurchased on any date on which
the amount of such Disqualified Stock is to be deieed
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pursuant to the Indenturprovided, however, that if such Disqualified Stock could not be riegd to be redeemed, repaid or repurchased at th
time of such determination, the redemption, repayoe repurchase price will be the book value afsDisqualified Stock as reflected in the
most recent financial statements of such Person.

“EBITDA” means, for any period, the Consolidated Net Inctonsuch period, plus the following to the extemtluded in calculating
such Consolidated Net Income, without duplication:

(1) provision for all taxes (whether or not paidtimated or accrued) based on income, profits pitala(including penalties and
interest, if any) of the Company and its consobdaRestricted Subsidiaries; pl

(2) Consolidated Interest Expense; p

(3) depreciation and amortization expense of the Compad its consolidated Restricted Subsidiariedioting but not limited tc
amortization of goodwill and intangibles and amzation and write-off of financing costs, but exdchglamortization expense
attributable to a prepaid item that was paid irhdasa prior period); plu

(4) all other non-cash charges or non-cash lossie dCompany and its consolidated Restricted Slidnses (excluding any such non-
cash charge or loss to the extent that it represamiccrual of or reserve for cash expendituresynfuture period), less all non-
cash items of income of the Company and its codatdd Restricted Subsidiaries (other than acconfaksvenue by the Company
and its consolidated Restricted Subsidiaries irotidénary course of business); p

(5) losses of Dynamic Fuels LLC solely to the ektéat neither the Company nor any Restricted Slidnsi has made any capital
contribution to Dynamic Fuels LLC following the issDate in respect of such loss

in each case, for such period. Notwithstandingéihegoing, the provision for taxes based on therime, profits or capital of, and the
depreciation and amortization and noash charges of, a Restricted Subsidiary shalbddedto Consolidated Net Income to compute EBI
only to the extent (and in the same proportionluiging by reason of minority interests) that théineome or loss of such Restricted Subsic
was included in calculating Consolidated Net Incand only if a corresponding amount would be pdadiat the date of determination to be
dividended to the Company by such Restricted Sidrgidvithout prior approval (that has not been oi#d), pursuant to the terms of its cha
and all agreements, instruments, judgments, decvessrs, statutes, rules and governmental regatipplicable to such Restricted
Subsidiary or its stockholders.

“Exchange Act"means the U.S. Securities Exchange Act of 1934rended.

“Excluded Transfer’'means any disposition by either New Canada Holdilmgs or Tyson International Holding Company ofpGal
Stock of any Person held by it as of the Issue Bmgy “controlled foreign corporation” (as defihie the Code).

“Fair Market Value” means, with respect to any asset or property, filse ghich could be negotiated in an arm’s lenfjbe market
transaction, for cash, between a willing seller amdlling 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, whos¢edmination will be conclusive and
evidenced by a resolution of such Board of Dirextor

“Foreign Subsidiary”means any Restricted Subsidiary of the Companyishatt organized under the laws of the Unitede3taff
America or any State thereof or the District of @obia.

69



Table of Contents

“GAAP” means generally accepted accounting principlelarnited States of America as in effect as ofi$sae Date, including those
set forth in:

(1) the opinions and pronouncements of the Accountimgiples Board of the American Institute of Caetif Public Accountant:
(2) statements and pronouncements of the Financial o Standards Boar
(3) such other statements by such other entity as apgdroy a significant segment of the accounting gssion; ant

(4) the rules and regulations of the SEC governingrtbleision of financial statements (including prorfa financial statements)
periodic reports required to be filed pursuanteéct®n 13 of the Exchange Act, including opinionsl @ronouncements in staff
accounting bulletins and similar written statemdrids the accounting staff of the SE

“Guarantee” means any obligation, contingent or otherwise myf Berson directly or indirectly guaranteeing amyebtedness of any
other Person and any obligation, direct or indijreohtingent or otherwise, of such other Person:

(1) to purchase or pay (or advance or supply fdadthe purchase or payment of) such Indebtedniessah other Person (whether
arising by virtue of partnership arrangements,yoagireements to keep-well, to purchase assetssgeedurities or services, to
take-or-pay or to maintain financial statement conditionstherwise); o

(2) entered into for the purpose of assuring in angiothanner the obligee of such Indebtedness ofdlimpnt thereof or to prote
such obligee against loss in respect thereof (inlevbr in part);

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

“Guarantee Agreementteans a supplemental indenture, in a form reaspmsatisfactory to the Trustee, pursuant to whiGuhsidiary
Guarantor Guarantees the Company’s obligations reipect to the notes on the terms provided ftleénindenture.

“Hedging Obligations” of any Person means the obligations of such Pgrsmsuant to any Interest Ragreement, Currency Agreeme
or Commaodity Price Protection Agreement.

“Holder” means the Person in whose name a note is regisinréet Registrar's books.

“Incur” means issue, assume, Guarantee, incur or othepatsene liable forprovided, however, that any Indebtedness of a Person
existing at the time such Person becomes a Restri&bsidiary (whether by merger, consolidatioguaition or otherwise) shall be deeme
be Incurred by such Person at the time it beconisséricted Subsidiary. The term “Incurrence” whised as a noun shall have a correlative
meaning. Solely for purposes of determining conmaléawith “—Certain covenants—Limitation on indebteds”:

(1) amortization of debt discount or the accretion rifigipal with respect to a n-interest bearing or other discount secul

(2) the payment of regularly scheduled interest inftin of additional Indebtedness of the same inséminor the payment of regula
scheduled dividends on Capital Stock in the formadditional Capital Stock of the same class antl thié same terms; ai

(3) the obligation to pay a premium in respect of Irtddhess arising in connection with the issuancerntice of redemption or tl
making of a mandatory offer to purchase such |nehiris:

will not be deemed to be the Incurrence of Indehtsd.
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“Indebtedness’means, with respect to any Person on any datetefrdimation (without duplication):

(1) the principal in respect of (A) indebtedness oftsBerson for money borrowed and (B) indebtedneisiereed by note:
debentures, bonds or other similar instrumentshferpayment of which such Person is responsiblialole, including, in each case,
any premium on such indebtedness to the extent@achium has become due and paya

(2) all Capital Lease Obligations of such Person ahAt#iibutable Debt in respect of Sale/LeasebackriBactions entered into by st
Person

(3) all obligations of such Person issued or assuméldeadeferred purchase price of property, all cimaial sale obligations of suc
Person and all obligations of such Person undetidayetention agreement (but excluding any tradeounts payable or other
liability to trade creditors arising in the ordigagsourse of business

(4) all obligations of such Person for the reimleanent of any obligor on any letter of credit, baskacceptance or similar credit
transaction (other than obligations with respedetters of credit securing obligations (other timdtigations of other Persons
described in clauses (1) through (3) above) entietedn the ordinary course of business of suats®eto the extent such letters of
credit are not drawn upon or, if and to the extiatvn upon, such drawing is reimbursed no latem tha tenth Business Day
following payment on the letter of credi

(5) the amount of all obligations of such Person wétspect to the redemption, repayment or other réjasecof any Disqualified Stor
of such Person or, with respect to any PreferredkSaf any Subsidiary of such Person that is n@A@wned by such Person, the
principal amount of such Preferred Stock to berdeiteed in accordance with the Indenture (but exciggdin each case, any accri
dividends);

(6) all obligations of the type referred to in claugEsthrough (5) of other Persons and all divideofisther Persons for the payment
which, in either case, such Person is responsitdialde, directly or indirectly, as obligor, guatar or otherwise, including by
means of any Guarantee, other than endorsemenggjofiable instruments for collection in the ordineourse of busines

(7) all obligations of the type referred to in das (1) through (6) of other Persons secured by emyon any property or asset of such
Person (whether or not such obligation is assunyegslibh Person), the amount of such obligation bdaemed to be the lesser of
the Fair Market Value of such property or assetstae amount of the obligation so secured,;

(8) to the extent not otherwise included in this deifam, the net obligations pursuant to any Hedgidigations of such Perso

Notwithstanding the foregoing, in connection witie tourchase by the Company or any Restricted Sabgidf any business, the term
“Indebtedness” will exclude postesing payment adjustments to which the seller begome entitled to the extent such payment isohated
by a final closing balance sheet or such paymemtigigs on the performance of such business afteldkang;provided, however, that, at the
time of closing, the amount of any such paymenbisdeterminable and, to the extent such paymenedtiter becomes fixed and determined,
the amount is paid within 60 days thereafter.

The amount of Indebtedness of any Person at aeysthatl be the outstanding balance at such dail wficonditional obligations as
described abovgyrovided, however, that, in the case of Indebtedness sold at a digcthe amount of such Indebtedness at any tirak Isé
the accreted value thereof at such time. Exceptleswise expressly provided herein, the term “bidéness” shall not include cash interest
thereon.

“Independent Qualified Party'means an investment banking firm, accounting firmmpraisal firm of national standingrovided,
however, that such firm is not an Affiliate of the Company

“Interest Rate Agreementheans any interest rate swap agreement, intetestap agreement or other financial agreement or
arrangement with respect to exposure to interéssra
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“Investment”in any Person means any direct or indirect advdnee, (other than advances and trade credit tmmests and distributors
in the ordinary course of business that are reecbagdeaccounts receivable on the balance shee¢ dditder) or other extensions of credit
(including by way of a Guarantee or similar arrangat) or capital contribution to (by means of aransfer of cash or other property to others
or any payment for property or services for theoaot or use of others), or any purchase or acquisitf Capital Stock, Indebtedness or other
similar instruments issued by such Person. If tam@any or any Restricted Subsidiary issues, selgherwise disposes of any Capital Stock
of a Person that is a Restricted Subsidiary suat #fter giving effect thereto, such Person isomger a Restricted Subsidiary, any Investment
by the Company or any Restricted Subsidiary in $eetson remaining after giving effect thereto Wwéldeemed to be a new Investment at
time. The acquisition by the Company or any RetgdSubsidiary of a Person that holds an Investineathird Person will be deemed to be
an Investment by the Company or such Restrictedi8ialny in such third Person at such time. Excepttaerwise provided for herein, the
amount of an Investment shall be its Fair Markelu€at the time the Investment is made and witlgiwihg effect to subsequent changes in
value.

For purposes of the definition of “Unrestricted Sidliary”, the definition of “Restricted Payment’daithe covenant described under “—
Certain covenants—Limitation on restricted payménts

(1) “Investment” shall include the portion (progortate to the Company’s equity interest in suchsgliary) of the Fair Market Value
of the net assets of any Subsidiary of the Comganlye time that such Subsidiary is designated ranesfricted Subsidiary;
provided, however, that upon a redesignation of such Subsidiary Resdricted Subsidiary, the Company shall be deamed
continue to have a permanent “Investment” in anedtricted Subsidiary equal to an amount (if posjtequal to (A) the
Company'’s “Investment” in such Subsidiary at timeetiof such redesignation less (B) the portion (prbpnate to the Company’s
equity interest in such Subsidiary) of the Fair kdrValue of the net assets of such Subsidiariaatiine of such redesignation; ¢

(2) any property transferred to or from an Unrestrickedbsidiary shall be valued at its Fair Market \éadu the time of such transfi

“Investment Grade Ratingmeans a rating equal to or higher than Baa3 (oivatgnt) by Moody’s and BBB- (or equivalent) by
Standard & Poor’s, or an equivalent rating by athepRating Agency.

“Issue Date” means March 9, 2009.
“Legal Holiday” means a Saturday, a Sunday or a day on which bgurstitutions are not required to be open in tteteSof New York.

“Lien” means any mortgage, pledge, security interest,rebi@ance, lien or charge of any kind (including aoyditional sale or other
title retention agreement or lease in the natusecitr).

“Moody’s” means Moody’s Investors Service, Inc. and any ssareo its rating agency business.

“Net Available Cash”from an Asset Disposition means cash paymentsuwedeherefrom (including any cash payments recebyeday
of deferred payment of principal pursuant to a rwtsstallment receivable or otherwise and prosdeaim the sale or other disposition of any
securities received as consideration or any Desigrnidon-cash Consideration, but only as and whesived, but excluding any other
consideration received in the form of assumptiothgyacquiring Person of Indebtedness or othegatitins relating to such properties or
assets or received in any other non-cash forngaah case net of:

() alllegal, accounting and investment banking fé&#e,and recording tax expenses, commissions dmer dees and expens
Incurred, and all Federal, state, provincial, fgneand local taxes required to be accrued as gitjalnder GAAP, as a consequel
of such Asset Dispositiol
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(2) all payments required to be made and made on algbtadness which is secured by any assets subjsath Asset Disposition,
accordance with the terms of any Lien upon or ofleeurity agreement of any kind with respect tdhsagsets, or which must by its
terms, or in order to obtain a necessary consesuid¢h Asset Disposition, or by applicable law, &gaid out of the proceeds from
such Asset Dispositiot

(3) all distributions and other payments required tartaele to minority interest holders in RestrictethSdiaries as a result of su
Asset Disposition

(4) the deduction of appropriate amounts providgthle seller as a reserve, in accordance with GA§Rjnst any liabilities associated
with the property or other assets disposed in gusset Disposition and retained by the Company grRestricted Subsidiary after
such Asset Disposition; at

(5) any portion of the purchase price from an Assepds#tion placed in escrow, whether as a reservadjustment of the purcha
price, for satisfaction of indemnities in respefcsach Asset Disposition or otherwise in connectidth that Asset Disposition;
provided, however, that upon the termination of that escrow, Netifalde Cash will be increased by any portion ofdsiin the
escrow that are released to the Company or anyi&estSubsidiary

“Net Cash Proceeds’ with respect to any issuance or sale of CapitatiSor Indebtedness, means the cash proceedsloissuance or
sale, net of attorneys’ fees, accountants’ feedewwriters’ or placement agents’ fees, discountsomnmissions and brokerage, consultant and
other fees actually incurred in connection withtsigsuance or sale and net of taxes paid or pagabderesult thereof.

“Obligations” means, with respect to any Indebtedness, all disigs for principal, premium, interest, penaltifees, indemnifications,
reimbursements and other amounts payable pursuéimé tdlocumentation governing such Indebtedness.

“Officer” means the Chief Executive Officer, the Chief Finah©fficer, the President, any Vice President, Tneasurer, 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 whociceptable to the Trustee. The counsel may be afogegof ot
counsel to the Company or the Trustee.

“Permitted Holders”means (1) Mr. Don Tyson, (2) “members of the saameilfy” of Mr. Don Tyson as defined in Section 44)7¢¢ the
Code and (3) any entity (including, but not limited any partnership, corporation, trust or limitedbility company) in which one or more
individuals described in clauses (1) and (2) hepasisess over 50% of the voting power or benefictatests.

“Permitted Investmentimeans an Investment by the Company or any Restriwbsidiary in:

(1) the Company, a Restricted Subsidiary or a Pettsat will, upon the making of such Investmentdrae a Restricted Subsidiary;
provided, howevel, that the primary business of such Restricted ifidy is a Related Busines

(2) another Person if, as a result of such Investnseiehy other Person is merged or consolidated withtoy or transfers or conveys
or substantially all its assets to, the Compang Bestricted Subsidiarprovided, however, that such Person’s primary business is
a Related Busines

(3) cash and Temporary Cash Investme

(4) receivables owing to the Company or any ResuliSubsidiary if created or acquired in the ordir@urse of business and payable
or dischargeable in accordance with customary trewxas;provided,
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(5)
(6)
(7)
(8)

(9)

(10)

(11)

(12)

(13)
(14)

(15)

howevel, that such trade terms may include such concemsidrade terms as the Company or any such Resir®ubsidiary deer
reasonable under the circumstant

payroll, travel and similar advances to covaitters that are expected at the time of such adsamtimately to be treated as
expenses for accounting purposes and that are imalde ordinary course of busine

loans or advances to employees made in theamgicourse of business consistent with past pestf the Company or such
Restricted Subsidian

stock, obligations or securities received in setdat of debts created in the ordinary course oiness and owing to the Compa
or any Restricted Subsidiary or in satisfactiofjuoigments

any Person to the extent such Investment reprefentsol-cash portion of the consideration received forafaAsset Disposition
permitted pursuant to the covenant described uhd€ertain covenants—Limitation on sales of asset$ subsidiary stock” or
(b) a disposition of assets not constituting anefAgxsposition;

any Person where such Investment was acquyrédebCompany or any of its Restricted Subsidia@@sn exchange for any other
Investment or accounts receivable held by the Compaany such Restricted Subsidiary in conneatigh or as a result of a
bankruptcy, workout, reorganization or recapitalma of the issuer of such other Investment or aot®receivable, (b) as a result
of a foreclosure by the Company or any of its Retetil Subsidiaries with respect to any secureddtment or other transfer of title
with respect to any secured Investment in defaulfc) in satisfaction of judgments against othersens

any Person to the extent such Investments corfgigepaid expenses, negotiable instruments helddibection and lease, utilit
and workers’ compensation, performance and otineitagi deposits made in the ordinary course of bessrby the Company or any
Restricted Subsidian

any Person to the extent such InvestmentsstarfsHedging Obligations or Guarantees of Inddbgss otherwise permitted under
the covenant described un¢‘—Certain covenan—Limitation on indebtedne”;

any Person to the extent such Investment existemissue Date, and any extension, modificatiorenewal of any suc
Investments existing on the Issue Date, but ont¢oextent not involving additional advances, dbations or other Investments
cash or other assets or other increases therdwr(titan as a result of the accrual or accretidntefest or original issue discount
the issuance of p-in-kind securities, in each case, pursuant to thegefsuch Investment as in effect on the Issue)D

Investments consisting of purchases and acquisitiéinventory, supplies, materials and equipmermtuschases of contract rigk
or licenses or leases of intellectual propertyeach case, in the ordinary course of busir

Investments consisting of the licensing ortdbation of intellectual property pursuant to jpmarketing arrangements with other
Persons; an

any Person to the extent such Investment, wddean together with all other Investments madeyamt to this clause (15) and
outstanding on the date such Investment is madss dot exceed $150 millio

“Permitted Lakeside Dispositionineans the disposition of the packing, feedyardfartdizer assets of Lakeside Farm Industries lid a
its subsidiaries, Lakeside Feeders ULC and Lakdsgdglers Partnership, to XL Foods Inc. and/or figidtes.
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“Permitted Liens”means, with respect to any Person:

1)

(@)

3)

(4)
(5)

(6)

(7)

(8)
(9)

(10)

pledges or deposits by such Person under w's compensation laws, unemployment insurance lawgratar legislation, or goo
faith deposits in connection with bids, tendersytcacts (other than for the payment of Indebtednesskases to which such Person
is a party, or deposits to secure public or stayudbligations of such Person or deposits of caddroted States government bonds
to secure surety or appeal bonds to which sucloRéssa party, or deposits as security for contetres or import duties or for the
payment of rent, in each case, Incurred in thenagi course of busines

Liens imposed by law, such as carriers’, watslemnen’s and mechanics’ Liens, in each case, fos s10t yet overdue for a period
of more than 30 days or being contested in godH fai appropriate proceedings or other Liens agisint of judgments or awards
against such Person with respect to which sucloResisall then be proceeding with an appeal or gihereedings for review and
Liens arising solely by virtue of any statutoryommmon law provision relating to banker’s Lienghtis of set-off or similar rights
and remedies as to deposit accounts or other fomadistained with a creditor depository institutigmovided, however, that

(A) such deposit account is not a dedicated calateml account and is not subject to restrictiagainst access by the Company in
excess of those set forth by regulations promuthbtethe Federal Reserve Board and (B) such degositunt is not intended by
the Company or any Restricted Subsidiary to proemltateral to the depository institutic

Liens for taxes, assessments or other govertahemarges not yet subject to penalties for papment or which are being contes
in good faith by appropriate proceedin

Liens in favor of issuers of performance and subetyds or letters of credit issued pursuant tadigeiest of and for the account
such Person in the ordinary course of its busirprovided, howevet, that such letters of credit do not constituteelngdness

minor survey exceptions, minor encumbrancesem&nts or reservations of, or rights of otherslicenses, rights-of-way, sewers,
electric lines, telegraph and telephone lines ahdrasimilar purposes, or zoning or other restiitsi as to the use of real property or
Liens incidental to the conduct of the businessuath Person or to the ownership of its propertieigwere not Incurred in
connection with Indebtedness and which do not énatygregate materially adversely affect the vafisam properties or materially
impair their use in the operation of the busindssuch Persor

Liens securing Indebtedness Incurred to finaheeconstruction, purchase or lease of, or repamsrovements or additions to,
property, plant or equipment of such Pergmoyided, however, that the Lien may not extend to any other propevined by such
Person or any of its Restricted Subsidiaries atithe the Lien is Incurred (other than assets angqrty affixed or appurtenant
thereto), and the Indebtedness (other than angesttéhereon) secured by the Lien may not be ledumore than 270 days after the
later of the acquisition, completion of construntioepair, improvement, addition or commencemeritiboperation of the property
subject to the Lier

Liens to secure Indebtedness Incurred undeprtnésions described in clause (b)(1) under “—@iertovenants—Limitation on
indebtednes”;

Liens existing on the Issue Da

Liens on property or shares of Capital Stockmdther Person at the time such other Person lecarBubsidiary of such Person
(other than a Lien Incurred in connection witht@provide all or any portion of the funds or cteslipport utilized to consummate,
the transaction or series of transactions pursioanwhich such Person becomes such a Subsidaryyided, however, that the
Liens may not extend to any other property ownegumh Person or any of its Restricted Subsidigdteer than assets and
property affixed or appurtenant theret

Liens on property at the time such Person or angs@ubsidiaries acquires the property, including acquisition by means o
merger or consolidation with or into such Persoa &ubsidiary of suc
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(11)

(12)
(13)

(14)

(15)

Person (other than a Lien Incurred in connectiaih var to provide all or any portion of the fundscoedit support utilized t
consummate, the transaction or series of transecparsuant to which such Person or any of its iligdvees acquired such
property);provided, however, that the Liens may not extend to any other pityp@rvned by such Person or any of its Restricted
Subsidiaries (other than assets and property affixexppurtenant theretc

Liens securing Indebtedness or other obligatiors $iibsidiary of such Person owing to such PersarMdholly Owned Subsidial
of such Persor

Liens securing Hedging Obligations so long as dtdetiging Obligations are permitted to be Incurredasrthe Indenture

Liens to secure any Refinancing (or successiven@eéiings) as a whole, or in part, of any Indebtedrsecured by any Lien refer
to in the foregoing clause (6), (8), (9) or (1provided, howevel, that:

(A)  such new Lien shall be limited to all or paftthe same property and assets that secured oy timel written agreements
pursuant to which the original Lien arose, coulduse the original Lien (plus improvements and asicgss to such property
or proceeds or distributions therec

(B) the Indebtedness secured by such Lien at suchigimat increased to any amount greater than theayr) the outstandin
principal amount or, if greater, committed amouinthe Indebtedness described under clause (6)(9Bdr (10) at the time
the original Lien became a Permitted Lien and (yamount necessary to pay any fees and expensksliirg premiums,
related to such refinancing, refunding, extensiengwal or replacement; a

(C) no Liens securing any Refinancing Indebtednesespeact of the TFM Notes shall be Incurred purstaititis clause (13

Liens on the assets of a Foreign Subsidiary seguinidebtedness of such Foreign Subsidiary Incuysteduant to clause (b)(12)
the covenant described un¢“—Certain covenan—Limitation on indebtedne”; and

other Liens to secure Indebtedness as lof§)ake amount of outstanding Indebtedness sedoyddens Incurred pursuant to this
clause (15) does not exceed the greater of (i) $50idn and (ii) 50% of the aggregate amount ofEBA for the period of the
most recent four consecutive fiscal quarters engdiigy to the date of such determination for whitfernal financial statements are
available (with EBITDA being determined on a pronfia basis calculated in a manner consistent wélcéhculation thereof for
purposes of the definition of Consolidated Coverggéo), and (B) at the time of incurrence of ar_mirsuant to this clause

(15) (and after giving effect to the Incurrencete Indebtedness secured by such Lien), the Adjustgerage Ratio is no greater
than 1.75 to 1.C

For purposes of this definition, the term “Indebtesis” shall be deemed to include interest on sodéltedness.

“Person” means any individual, corporation, partnershipjtteh liability company, joint venture, associatigoint-stock company, trust,
unincorporated organization, government or any egen political subdivision thereof or any othetign

“Preferred Stock”, as applied to the Capital Stock of any Persogma€apital Stock of any class or classes (howswsEignated) which
is preferred as to the payment of dividends orithistions, or as to the distribution of assets upoy voluntary or involuntary liquidation or
dissolution of such Person, over shares of Caitatk of any other class of such Person.

“principal” of a note means the principal of the note plusptieenium, if any, payable on the note which is duewerdue or is to becor
due at the relevant time.
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“Purchase Money Indebtednesgeieans Indebtedness (including Capital Lease Oigsit (1) consisting of the deferred purchase price
of property, conditional sale obligations, obliga#s under any title retention agreement, otherlage money obligations and obligations in
respect of industrial revenue bonds or similar bitdéness, in each case, where the maturity of Buldbtedness does not exceed the
anticipated useful life of the asset being finan@ed (2) Incurred to finance the acquisition onstouction by the Company or a Restricted
Subsidiary of such asset (whether through diregtigition of such asset or the acquisition of Catock of any Person owing such asset)
including additions and improvements, in the ordimzourse of businesprovided, however, that any Lien arising in connection with any s
Indebtedness shall be limited to the specific assitg financed or, in the case of real propertipuares, including additions and
improvements, the real property on which such dssstached; provided further, however, that daclebtedness is Incurred within 270 days
after such acquisition or construction of such &sse

“Qualified Capital Stock”of a Person means Capital Stock of such Persom ththe Disqualified Stockprovided, however, that such
Capital Stock shall not be deemed Qualified Caj@tatk to the extent sold to a Subsidiary of suets&n or financed, directly or indirectly,
using funds (1) borrowed from such Person or arysiliary of such Person or (2) contributed, exteh@uaranteed or advanced by such
Person or any Subsidiary of such Person (inclu@limgspect of any employee stock ownership or biepksin). Unless otherwise specified,
Qualified Capital Stock refers to Qualified Capi&bck of the Company.

“Rating Agency”means Standard & Poor’s and Moody’s or, if StandaRbor’s or Moody’s or both shall not make a rgtion the notes
publicly available, a nationally recognized stadislt rating agency or agencies, as the case magelexted by the Company (as certified by a
resolution of the Board of Directors) which shadl éubstituted for Standard & Poor’s or Moody'’s ottty as the case may be.

“Refinance” means, in respect of any Indebtedness, to refinaxtend, renew, refund, repay, prepay, purchasieem, defease or retire,
or to issue other Indebtedness in exchange oraeplant for, such Indebtedness. “Refinanced” anditi®ecing” shall have correlative
meanings.

“Refinancing Indebtednesgheans Indebtedness that Refinances any Indebtedihttes Company or any Restricted Subsidiary existi
on the Issue Date or Incurred in compliance withltidenture, including Indebtedness that RefinaRedggiancing Indebtednegsovided,
however, that:

(1) such Refinancing Indebtedness has a Stated Matwigarlier than the Stated Maturity of the Inddhtss being Refinance

(2) such Refinancing Indebtedness has an Average tifeedime such Refinancing Indebtedness is Incuttiat is equal to or great
than the Average Life of the Indebtedness beingmaated;

(3) such Refinancing Indebtedness has an aggregatagaiimmount (or, if Incurred with original issuscbunt, an aggregate iss
price) that is equal to or less than the aggregateipal amount (or, if Incurred with original iss discount, the aggregate accreted
value) then outstanding (plus fees and expensesidimg any premium and defeasance costs) unddntiebdtedness being
Refinanced; an

(4) if the Indebtedness being Refinanced is expresdigrslinated in right of payment to the notes, deefinancing Indebtedness
subordinated in right of payment to the notes asti¢o the same extent as the Indebtedness befiraReed;

provided further, however, that Refinancing Inddbtess shall not include (A) Indebtedness of a Slidosi that is not a Subsidiary Guarantor
that Refinances Indebtedness of the Company obtadaess of a Subsidiary Guarantor or (B) Indelgssliof the Company or a Restricted
Subsidiary that Refinances Indebtedness of an lthiotesl Subsidiary.

“Related Businesstneans any business in which the Company or anyeoRestricted Subsidiaries was engaged on the Rsteeand
any business related, ancillary or complementasgutth business.

77



Table of Contents

“Restricted Paymentiith respect to any Person means:

(1) the declaration or (without duplication) paymentaf dividends or any other distributions of ankt sorespect of its Capital Stos
(including any payment in connection with any mengieconsolidation involving such Person) or simpayment to the direct or
indirect holders of its Capital Stock (other tha) dividends or distributions payable solely in@apital Stock (other than
Disqualified Stock), (B) dividends or distributiopayable solely to the Company or a Restricted i@ligrg and (C) pro rata
dividends or other distributions made by a Subsydiat is not a Wholly Owned Subsidiary to minpgitockholders (or owners of
an equivalent interest in the case of a Subsidlzayis an entity other than a corporatiol

(2) the purchase, repurchase, redemption, defeasarather acquisition or retirement for value oy £apital Stock of the Company
held by any Person (other than by the CompanyResdricted Subsidiary) or of any Capital Stock &estricted Subsidiary held
any Affiliate of the Company (other than by the Gmany or a Restricted Subsidiary), including in cection with any merger or
consolidation and including the exercise of anyi@pto exchange any Capital Stock (other than @apital Stock of the Company
that is not Disqualified Stock

(3) the purchase, repurchase, redemption, defeasamtbkasracquisition or retirement for value, priorscheduled maturity, schedul
repayment or scheduled sinking fund payment of@uiyordinated Obligations of the Company or any Blidgry Guarantor (other
than (A) from the Company or a Restricted Subsydaar(B) the purchase, repurchase, redemptionadafece or other acquisition
or retirement of Subordinated Obligations purchaeeghticipation of satisfying a sinking fund okdiipn, principal installment or
final maturity, in each case, due within one yeahe date of such purchase, repurchase, redempliideasance or other acquisil
or retirement); o

(4) the making of any Investment (other than a Perdhitteéestment) in any Persc
“Restricted Subsidiary’means any Subsidiary of the Company that is nddraestricted Subsidiary.

“Sale/Leaseback Transactionfieans an arrangement relating to property owngtiddoZompany or a Restricted Subsidiary on the Issue
Date or thereafter acquired by the Company or ariRexd Subsidiary whereby the Company or a RdsttiSubsidiary transfers such property
to a Person and the Company or a Restricted Sabgildiases it from such Person.

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

“Senior Indebtednessinmeans with respect to any Person:
(1) Indebtedness of such Person, whether outstanditigeolssue Date or thereafter Incurred;

(2) all other Obligations of such Person (includinggrest accruing on or after the filing of anyipien in bankruptcy or for
reorganization relating to such Person whethemobpnst-filing interest is allowed in such proceggiin respect of Indebtedness
described in clause (1) abao

unless, in the case of clauses (1) and (2), ifntsteument creating or evidencing the same or @nsto which the same is outstanding, it is
provided that such Indebtedness or other Obligatae subordinate in right of payment to the notebe Subsidiary Guarantee of such Pe;
as the case may bgrovided, however, that Senior Indebtedness shall not include @ddise of clauses (5) and (6), solely for purposéise
covenant described under “Certain covenants—Liinitabn sales of assets and subsidiary stock”):

(1) any obligation of such Person to the Company orQuysidiary of the Compan
(2) any liability for Federal, state, local or othexéa owed or owing by such Pers
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(3) any accounts payable or other liability to traded@ors arising in the ordinary course of busin
(4) any Capital Stock

(5) any Indebtedness or other Obligation of such Pengoaoh is subordinate or junior in any respectng ather Indebtedness or ott
Obligation of such Person;

(6) that portion of any Indebtedness which at the tifincurrence is Incurred in violation of the Indere.

“Significant Subsidiary”"means any Restricted Subsidiary that would be grii§tant Subsidiary” of the Company within the maeay of
Rule 1-02 under Regulation S-X promulgated by tBES

“Standard & Poor’'s” means Standard & Poor’s, a division of The McGrail-Ebmpanies, Inc., and any successor to its gaigency
business.

“Stated Maturity” means, with respect to any security, the date 8pdén such security as the fixed date on whidahfthal payment of
principal of such security is due and payable lditig pursuant to any mandatory redemption promigiut excluding any provision providing
for the repurchase of such security at the optiche holder thereof upon the happening of anyiogency unless such contingency has
occurred).

“Subordinated Obligation’means, with respect to any Person, any Indebtedrfiessgeh Person (whether outstanding on the Issie or
thereafter Incurred) which is expressly subordimetginior in right of payment to the notes or éSidiary Guarantee of such Person, as the
case may be, pursuant to a written agreement tetfest.

“Subsidiary” means, with respect to any Person, any corporadgsqciation, partnership, limited liability compaor other business
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 susioiPer

(3) one or more Subsidiaries of such Per

“Subsidiary Guarantee’means a Guarantee by a Subsidiary Guarantor @dhgany’s obligations with respect to the notes.

“Subsidiary Guarantor’'means each Subsidiary of the Company that exethe#dadenture as a guarantor on the Issue Dateactu
other Subsidiary of the Company that thereafterr@nutaes the notes pursuant to the terms of thentade

“Temporary Cash Investmentsiieans any of the following:

(1) any investment in direct obligations of the Unittdtes of America or any agency thereof or oblagegiGuaranteed by the Unit
States of America or any agency there

(2) investments in demand and time deposit accountsficztes of deposit and money market depositaunirag within one year or le:
from the date of acquisition thereof issued by rakbar trust company which is organized under theslaf the United States of
America, any State thereof or any foreign countigognized by the United States of America, and wbink or trust company has
capital, surplus and undivided profits aggregaiimgxcess of $50.0 million (or the foreign currerguivalent thereof) and has
outstanding debt which is rated “A” (or such simiguivalent rating) or higher by at least onearally recognized statistical
rating organization (as defined in Rule 436 unter$ecurities Act) or any money-market fund spogcduy a registered broker
dealer or mutual fund distributc
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(3) repurchase obligations with a term of not more t®@mlays for underlying securities of the typescdbed in clauses (1) ar
(2) above entered into with a bank meeting theifications described in clause (2) abo

(4) investments in commercial paper, maturing withine year after the date of acquisition, issued bgrporation (other than an
Affiliate of the Company) organized and in existemmder the laws of the United States of Americargrforeign country
recognized by the United States of America withting at the time as of which any investment theieimade of “P-1" (or higher)
according to Mood's or“A-1" (or higher) according to Standard & P’s;

(5) investments in securities with maturities oégrear or less from the date of acquisition issaurefdllly Guaranteed by any state,
commonwealth or territory of the United States ofigkica, or by any political subdivision or taxingtlaority thereof, and rated at
least“A” by Standard & Po’'s or“A” by Moody's; and

(6) investments in any funds that invest substantiliyheir assets in securities of the types deedrib clauses (1) through (5) abo

“TFM Notes” means the 7.95% Senior Notes due 2010 and the%.8&hior Notes due 2026 of Tyson Fresh Meats datstanding as
of the Issue Date.

“Total Assets”means the total assets of the Company and thei®edtBubsidiaries, determined on a consolidatsishia accordance
with GAAP, as shown on the most recent balancetsifabe Company.

“Trust Indenture Act’means the Trust Indenture Act of 1939 (15 U.S.C7&&aa-77bbbb), as in effect on the Issue Date.

“Trust Officer” means the Chairman of the Board, the Presidentyoother officer or assistant officer of the Trustessigned by the
Trustee to administer its corporate trust matters.

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

“Unrestricted Subsidiary’means:

(1) any Subsidiary of the Company that, at the torhdetermination, shall be designated an UnrdsttiSubsidiary by the Board of
Directors in the manner provided below; ¢

(2) any Subsidiary of an Unrestricted Subsidi:

The Board of Directors may designate any Subsidiithe Company (including any newly acquired owlyeformed Subsidiary) to be
Unrestricted Subsidiary unless such Subsidiaryngrdd its Subsidiaries owns any Capital Stock alelotedness of, or holds any Lien on any
property of, the Company or any other SubsidiarthefCompany that is not a Subsidiary of the Suésido be so designateprovided,
however, that either (A) the Subsidiary to be so desighéizs total assets of $1,000 or less or (B) if Sighsidiary has assets greater than
$1,000, such designation would be permitted untecbvenant described under “—Certain covenants-hiion on restricted payments”.

The Board of Directors may designate any Unresti@ubsidiary to be a Restricted Subsidigrgyvided, however, that immediately
after giving effect to such designation (A) the Gamy could Incur $1.00 of additional Indebtednessden paragraph (a) of the covenant
described under “—Certain covenants—Limitation waeibtedness” and (B) no Default shall have occuaretbe continuing. Any such
designation by the Board of Directors shall be emizkd to the Trustee by promptly filing with theuStee a copy of the resolution of the Board
of Directors giving effect to such designation amdOfficers’ Certificate certifying that such dasigion complied with the foregoing
provisions.
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“U.S. Dollar Equivalent” means, with respect to any monetary amount in @eoay other than U.S. dollars, at any time for dateation
thereof, the amount of U.S. dollars obtained byesting such foreign currency involved in such cemation into U.S. dollars at the spot rate
for the purchase of U.S. dollars with the appliediolreign currency as published in The Wall Stdeetrnal in the “Exchange Rates” column
under the heading “Currency Trading” on the date Business Days prior to such determination.

“U.S. Government Obligationsineans direct obligations (or certificates reprasgrdn ownership interest in such obligations)hef t
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 Stockaf Person then outstanding and normally entitiéthfut regard to the
occurrence of any contingency) to vote in the @ecof directors, managers or trustees thereof.

“Wholly Owned Subsidiary'means a Restricted Subsidiary all the Capital Stdalhich (other than directors’ qualifying and #in
shares) is owned by the Company or one or more dtelly Owned Subsidiaries.
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BOOK-ENTRY SYSTEM

Book-Entry, Delivery and Form

The old notes are, and the new notes will be, ssreed by one or more global notes in registerdethad form without interest coupons,
collectively referred to as the “Global Notes.” TBbal Notes initially will be deposited upon issice with the Trustee as custodian for DTC,
in New York, New York, and registered in the nam€ede & Co., in each case for credit to an accofiatdirect or indirect participant as
described below.

Except as set forth below, the Global Notes magrdngsferred, in whole and not in part, only to éeothominee of DTC or to a succes
of DTC or its nominee. Beneficial interests in Biwbal Notes may not be exchanged for exchangesnioteertificated form except in the
limited circumstances described below. See “—Exgkanf Global Notes for Certificated Notes.” In atilgh, transfers of beneficial interests in
the Global Notes will be subject to the applicabiles and procedures of DTC and its direct or Extiparticipants, which may change from
time to time.

The notes may be presented for registration osfearand exchange at the offices of the registrar.

Depository Procedures

The following description of the operations andgadures of DTC is provided solely as a matter ofvenience. These operations and
procedures are solely within the control of thepestive settlement systems and are subject to elsdmgthem. We take no responsibility for
these operations and procedures and urge invastoomtact the system or their participants diyetildiscuss these matters.

DTC has advised us that DTC is a limited-purpossttcompany organized under the laws of the Sfaiew York, a “banking
organization” within the meaning of the New Yorkrikng Law, a member of the Federal Reserve Systeitiearing corporation” within the
meaning of the Uniform Commercial Code and a “dlepagency” registered pursuant to the provisidnSeztion 17A of the Exchange Act.
DTC was created to hold securities for its parttipg organizations, collectively referred to as tRarticipants,” and to facilitate the clearance
and settlement of transactions in those secubgdween Participants through electronic book-edtignges in accounts of its Participants. The
Participants include securities brokers and degtensks, trust companies, clearing corporationscantain other organizations. Access to
DTC'’s system is also available to other entitieshsais banks, brokers, dealers and trust compdraeslear through or maintain a custodial
relationship with a Participant, either directlyiodirectly, collectively referred to as the “Indat Participants.” Persons who are not
Participants may beneficially own securities hegtcobon behalf of DTC only through the Participaotghe Indirect Participants. The
ownership interests in, and transfers of ownersftgrests in, each security held by or on behald®€ are recorded on the records of the
Participants and Indirect Participants.

DTC has also advised us that, pursuant to procedigtablished by it:

» upon deposit of the Global Notes, DTC will crethié taccounts of Participants with portions of thiegipal amount of the Global
Notes; anc

» ownership of these interests in the Global Notdshei shown on, and the transfer of ownership etthinterests will be effect
only through, records maintained by DTC (with retfde the Participants) or by the Participants tnedindirect Participants (with
respect to other owners of beneficial interesth@nGlobal Notes

Investors in the Global Notes who are Participdm8TC’s system may hold their interests thereieclly through DTC. Investors in the
Global Notes who are not Participants may holdrtimérests therein indirectly through organizasievhich are Participants in such system.
interests in a Global Note may be subject to thegdures and requirements of DTC. The laws of sstates require that certain persons take
physical delivery in definitive form of securitifzat they own. Consequently, the ability to transfeneficial interests in a Global
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Note to such persons will be limited to that ext@#cause DTC can act only on behalf of Participanhich in turn act on behalf of Indire
Participants, the ability of a person having beriefinterests in a Global Note to pledge suchredts to persons that do not participate in the
DTC system, or otherwise take actions in respestioh interests, may be affected by the lack dfysipal certificate evidencing such intere

Except as described below, owners of an interest the Global Notes will not have new notes registeden their names, will not
receive physical delivery of new notes in certifidad form and will not be considered the registeredwners or “holders” thereof under
the Indenture for any purpose.

Payments in respect of the principal of, and irtea@d premium on a Global Note registered in #maenof DTC or its nominee will be
payable to DTC in its capacity as the registerdddraunder the Indenture. Under the terms of tliemture, we and the Trustee will treat the
persons in whose names the new notes, includinGbieal Notes, are registered as the owners aofites for the purpose of receiving
payments and for all other purposes. Consequeargiiher we, the Trustee nor any agent of us offthstee has or will have any responsibility
or liability for:

» any aspect of DT’s records or any Participi’s or Indirect Participa’s records relating to or payments made on accdt
beneficial ownership interests in the Global Natefor maintaining, supervising or reviewing any®fC'’s records or any
Participan’s or Indirect Participa’s records relating to the beneficial ownershiprigges in the Global Notes;

* any other matter relating to the actions and prastdf DTC or any of its Participants or Indireattitipants

DTC has advised us that its current practice, upogipt of any payment in respect of securitiehsagcthe new notes (including princi
and interest), is to credit the accounts of theuwaht Participants with the payment on the payrdate unless DTC has reason to believe it will
not receive payment on such payment date. Eachamti®articipant is credited with an amount praposdte to its beneficial ownership of an
interest in the principal amount of the relevartsity as shown on the records of DTC. PaymenthbyParticipants and the Indirect
Participants to the beneficial owners of new netiisbe governed by standing instructions and cotry practices and will be the
responsibility of the Participants or the Indir@etrticipants and will not be the responsibilityDofC, the Trustee or us. Neither we nor the
Trustee will be liable for any delay by DTC or agfyits participants in identifying the beneficiakpers of the notes, and we and the Trustee
may conclusively rely on and will be protectedéfyimg on instructions from DTC or its nominee &k purposes.

Transfers between Participants in DTC will be effeldn accordance with DTC’s procedures, and vélkbttled in same-day funds.

DTC has advised us that it will take any actiompigted to be taken by a holder of new notes onlhatdirection of one or more
Participants to whose account DTC has creditedhtieeests in the Global Notes and only in respésuch portion of the aggregate principal
amount of the new notes as to which such PartitipaRarticipants has or have given such directitowever, if there is an event of default
under the new notes, DTC reserves the right toagh the Global Notes for legended new notes fificated form, and to distribute such
notes to its Participants.

Although DTC has agreed to the foregoing procediresder to facilitate transfers of interestshie Global Notes among Participants, it
is under no obligation to perform such proceduaes, such procedures may be discontinued or chaatgedy time. Neither we, the Trustee
any of our respective agents will have any resplityi for the performance by DTC or its Particigaor Indirect Participants of their
respective obligations under the rules and pro@dgoverning their operations.
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Exchange of Global Notes for Certificated Notes

A Global Note is exchangeable for definitive natesegistered certificated form, referred to as‘t@ertificated Notes,” if (1) DTC
(A) notifies us that it is unwilling or unable tomtinue as depositary for the Global Notes andcaessor depositary is not appointed or (B) has
ceased to be a clearing agency registered undéxitteange Act, and, in either case, we fail to amtpem successor depositary within 90 day:
(2) there has occurred and is continuing an EveBedault and DTC notifies the Trustee of its demisto exchange Global Notes for notes in
certificated form.

In addition, beneficial interests in a Global Notay be exchanged for Certificated Notes upon redugsonly upon at least 20 days’
prior written notice given to the Trustee by orlwhalf of DTC in accordance with customary procedumn all cases, Certificated Notes
delivered in exchange for any Global Note or bemiaffinterest therein will be registered in nansy] issued in minimum denominations of
$2,000 and integral multiples of $1,000 in excéssdof, requested by or on behalf of DTC (in acano# with its customary procedures).

Neither we nor the Trustee will be liable for argtay by a Global Note holder or DTC in identifyititge beneficial owners of the new
notes and we and the Trustee may conclusivelyaelyand will be protected in relying on, instruatidrom the Global Note holder or DTC for
all purposes.

Same Day Settlement and Payment

We will make payments in respect of the new notgsasented by the Global Notes (including pringipegmium, if any, and interest) by
wire transfer of immediately available funds to #eeounts specified by the Global Note holder. Vilermake all payments of principal,
interest and premium with respect to Certificatedds by wire transfer of immediately available fand the accounts specified by the holders
of the Certificated Notes or, if no such accourdgscified, by mailing a check to each such hoklmgistered address. The new notes
represented by the Global Notes are expected &lidible to trade in DTC’s Same-Day Funds Settlen®ystem, and any permitted secondary
market trading activity in such notes will, thenefpbe required by DTC to be settled in immediataigilable funds. We expect that secondary
trading in any Certificated Notes will also be kgttin immediately available funds.
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CERTAIN MATERIAL U.S. FEDERAL INCOME TAX CONSIDERAT IONS

The following is a summary of certain United Stdtsderal income tax considerations relating tah@ exchange of the old notes for new
notes pursuant to the exchange offer by holdetsaitguired their old notes on original issuancecsh at the initial offering price and (i) the
ownership and disposition of the new notes as@fitite of this prospectus. This summary does ngiopito be a complete analysis of all
potential tax considerations. This summary is basethe provisions of the Internal Revenue Cod#986, as amended (the “Code”), the
Treasury regulations promulgated thereunder, jatdanithority, published administrative positiongité Internal Revenue Service (“IRS”) and
other applicable authorities, all as in effect ba tlate of this document, and all of which areecttiio change, possibly on a retroactive basis.
We have not sought any ruling from the IRS wittpexs to the statements made and the conclusiooBedan the following summary and
there can be no assurance that the IRS will agitheonr statements and conclusions.

This summary deals only with beneficial owners tialtl the old notes, and that will hold the newesotas “capital assets” within the
meaning of section 1221 of the Code (generallyperty held for investment). This summary does nopprt to deal with all aspects of United
States federal income taxation that might be reiet@particular holders in light of their persoimatestment circumstances or status, nor d«
address tax considerations applicable to investatsmay be subject to special tax rules, suctedsio financial institutions, tax-exempt
organizations, S corporations, partnerships orrgithss-through entities for United States federadine tax purposes, insurance companies,
broker-dealers, dealers or traders in securitieuimencies, certain former citizens or residefithe United States subject to section 877 of the
Code and taxpayers subject to the alternative mimrtax. This summary also does not discuss newsratlel as part of a hedge, straddle,
synthetic security or conversion transaction, tiragions in which the “functional currency” of a ited States Holder (as defined below) is not
the United States dollar. Moreover, the effectrof applicable estate or gift, state, local or narited States tax laws is not discussed.

The following discussion is for informational pugaes only and is not a substitute for careful taxping and advice. Investors
considering the exchange of old notes for new nshesild consult their own tax advisors with respgedhe application of the United States
federal income tax laws to their particular sitaasi, as well as any tax consequences arising tinel@state or gift tax laws or the laws of any
state, local or non-United States taxing jurisdictor under any applicable tax treaty.

TO ENSURE COMPLIANCE WITH TREASURY DEPARTMENT CIRAIAR 230, EACH HOLDER IS HEREBY NOTIFIED THAT:
(A) ANY DISCUSSION OF FEDERAL TAX ISSUES CONTAINEDR REFERRED TO HEREIN IS NOT INTENDED OR WRITTEN TO
BE RELIED UPON AND CANNOT BE RELIED UPON BY ANY PERON FOR THE PURPOSE OF AVOIDING PENALTIES THAT
MAY BE IMPOSED UNDER THE CODE; (B) SUCH DISCUSSIOS INCLUDED HEREIN BY US IN CONNECTION WITH THE
PROMOTION OR MARKETING BY US OF THE TRANSACTIONS ORATTERS ADDRESSED HEREIN; AND (C) EACH HOLDER
SHOULD SEEK ADVICE BASED ON ITS PARTICULAR CIRCUM&ANCES FROM AN INDEPENDENT TAX ADVISOR.

United States Holders
The term “United States Holder” means a benefmvaher of a note that is, for United States federame tax purposes:
(1) anindividual who is a citizen or a resident of theited States

(2) acorporation, or other entity treated as a copdor United States federal income tax purposesated or organized under
laws of the United States or any state thereottoergpolitical subdivision

(3) an estate, the income of which is includable irsgrimcome for United States federal income taxatgardless of its source;
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(4) atrust, if (i) a court within the United Statesalsle to exercise primary jurisdiction over its adlistration and one or more Unit
States persons have the authority to control atsafubstantial decisions, or (ii) in the casa t¢fust that was treated as a domestic
trust under the law in effect before 1997, a veliktion is in place under applicable Treasury lagpns to treat such trust as a
domestic trust

In the case of a beneficial owner of notes thatdssified as a partnership for United States f@decome tax purposes, the tax treatment
of the notes to a partner of the partnership géigesdl depend upon the tax status of the partaed the activities of the partnership. If you are
a partner of a partnership holding notes, thengfmuld consult your own tax advisors.

Interest Income

Generally, qualified stated interest on a new matiebe taxable to a United States Holder as ordinaterest income (in accordance with
the holder’s regular method of accounting) at tihretsuch payments are accrued or received. Quhbfited interest is generally the stated
interest payments on the new note.

Original Issue Discount

The new notes will be treated as being issued evitfinal issue discount (“OID”) for United Statesdieral income tax purposes. The
amount of OID on a new note will generally equa &xcess of the “principal amount” of such noterdtge"issue price.” The “issue price” of a
note will equal the first price at which a subsi@rimount of notes are sold for money, excludialgsto underwriters, placement agents or
wholesalers, which in this case would be the patcehich the old notes were sold.

A United States Holder will be required to includdaxable income for any particular taxable ydar daily portion of the OID described
in the preceding paragraph that accrues on thenogsvfor each day during the taxable year on whiath holder holds the new note, whether
reporting on the cash or accrual basis of accogritinUnited States federal income tax purposessTh United States Holder will be required
to include OID in income in advance of the receifpthe cash to which such OID is attributable. Tady portion is determined by allocating
each day of an accrual period (generally, the pevetween interest payments or compounding dates) eata portion of the OID allocable to
such accrual period. The amount of OID that wittrae during an accrual period is the product of‘Htusted issue price” of the new note at
the beginning of the accrual period multiplied bg tield to maturity of the new note less the amatfimny qualified stated interest allocabl:
such accrual period. The “adjusted issue priced néw note at the beginning of an accrual peridbegiial its issue price, increased by the
aggregate amount of OID that has accrued on suehimall prior accrual periods, and decreasednyypmyments made during all prior acci
periods of amounts included in the stated redempgiiace at maturity of such note.

Sale, Exchange, Redemption, Retirement or Other @bbe Disposition of New Note

Upon the sale, exchange, redemption, retiremeattmar taxable disposition of a new note, a Unitete® Holder generally will recogni
gain or loss equal to the difference between @)amount realized upon the disposition and (iij bdder’s adjusted tax basis in the new note.
The amount realized will be equal to the sum ofahmunt of cash and the fair market value of amperty received in exchange for the new
note (less any portion allocable to any accrueduampeid interest, which will be treated as ordinagome). A United States Holder’s adjusted
tax basis in a new note generally will equal canwgr basis from the corresponding old note, in@édsy any OID included in the United Ste
Holder’s income with respect to such note prioitgalisposition, reduced by any payments on the neteived by such holder other than
payments of qualified stated interest. This gailoss generally will be capital gain or loss, antl e long-term capital gain or loss if the
United States Holder has held the note for mora tree year. In general, long-term capital gaina nbn-corporate United States Holder are
taxed at reduced rates. The deductibility of cdjitgses is subject to
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limitations. United States Holders should consudit own tax advisors as to the deductibility gbital losses in their particular circumstances.

Exchange of Notes in the Exchange Offi

The exchange of old notes for new notes in the a&xgé offer will not constitute a taxable event. €suently, a United States Holder’s
tax basis in a new note should be the same asxitsasis in the corresponding old note immediatefpre the exchange, and such holder’s
holding period in the new note should include tbklar’'s holding period in the old note exchangesteifor.

Information Reporting and Backup Withholding

In general, we must report certain informationhe IRS with respect to payments of principal, premiif any, and interest (including
OID) on a new note and payments of the proceetiseofale or other disposition of a new note, ttad@mnon-corporate United States Holders.
The payor (which may be us or an intermediate gayik be required to impose backup withholdingrreutly at a rate of 28%, if (i) the payee
fails to furnish a taxpayer identification numb&FIN”) to the payor or to establish an exemptioarfr backup withholding; (ii) the IRS notifies
the payor that the TIN furnished by the payee @®irect, (iii) there has been a notified payee amgerting described in section 3406(c) of the
Code, or (iv) the payee has not certified undefiEs of perjury that it has furnished a correldt Bnd that the IRS has not notified the payee
that it is subject to backup withholding under @mde. Any amounts withheld under the backup wittimgl rules from a payment to a United
States Holder will be allowed as a credit againat holder’'s United States federal income tax lighand may entitle the holder to a refund,
provided that the required information is furnishedhe IRS.

Non-United States Holders
The term “non-United States Holder” means a ber@fawner of a note that is, for United States fatlaacome tax purposes, an
individual, corporation, estate or trust and is adtnited States Holder.

The following discussion applies only to non-Unitethtes Holders, and assumes that no item of incgaie, deduction or loss derived
by the non-United States Holder in respect of thiesat any time is effectively connected withd¢beduct of a United States trade or business.
Special rules, not discussed herein, may applgt@in non-United States Holders, such as:

(1) certain former citizens or residents of the UniStdtes

(2) controlled foreign corporation

(3) passive foreign investment compani

(4) corporations that accumulate earnings to avoidddn8tates federal income t:

(5) investors in pa-through entities that are subject to special treatmunder the Code; ai

(6) nor-United States Holders that are engaged in the airada United States trade or busine

Interest Income and OIC

As noted above, the old notes were issued with @fid¢ch will carryover to the new notes. Subjectte discussion of backup
withholding below, interest paid (including OID) amew note by us or any paying agent to a nonedrfiitates Holder generally will be
exempt from United States withholding under thertfadio interest exemption;” provided that (i) then-United States Holder does not,
actually or constructively, own 10% or more of tteenbined voting power of all classes of our stoctitied to vote, (ii) the non-United States
Holder is not a controlled foreign corporation tethto us, actually or constructively, though stoaknership, (iii) the notJnited States Hold¢
is not a bank that acquired the notes in consitberébr an extension of credit
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made pursuant to a loan agreement entered inteiordinary course of business, and (iv) eithetH@nonUnited States Holder provides to
or our paying agent an applicable IRS Form W-8BBNa(suitable substitute form), signed under pe&satf perjury, that includes its name
and address and that certifies its non-United Ststizgus in compliance with applicable law and l&tipns, or (b) a securities clearing
organization, bank or other financial institutidvat holds customersecurities in the ordinary course of its trade usibess holds the new no
on behalf of the non-United States Holder and mhesia statement to us or our agent under penaftigjury in which it certifies that an
applicable IRS Form W-8BEN (or a suitable substitiorm) has been received by it from the non-Un&éates Holder or qualifying
intermediary and furnishes a copy to us or our adéhis certification requirement may be satisfigith other documentary evidence in the ¢
of a new note held in an offshore account or thihotgrtain foreign intermediaries.

If a non-United States Holder cannot satisfy trgureements of the portfolio interest exemption deéssad above, payments of interest
(including OID) made to such holder generally Wil subject to United States withholding at the cdt80%, unless the holder provides us or
our agent with a properly executed IRS Form W-8Biiming an exemption from or reduction of the wiidfding obligation under the benefit
of a tax treaty.

Sale, Exchange, Redemption, Retirement or Otherfaisition of Notes

Subject to the discussion of backup withholdingbela non-United States Holder generally will netdubject to United States federal
income tax or withholding on any gain realized csake, exchange, redemption, retirement or otrsgrodition of a new note (other than any
amount representing accrued but unpaid interethi@new note, which is subject to the rules disedishove under “Non-United States
Holders-Payment of Interest”) unless the non-Unéates Holder is an individual who was presethéUnited States for 183 days or more in
the taxable year of the disposition and certairotonditions are met.

Exchange of Notes in the Exchange Offi

The exchange of old notes for new notes pursuathiet@xchange offer will not be treated as a taxakiknt for U.S. federal income tax
purposes. Rather, the new notes received by a nSnHblder will be treated as a continuation ofdlgnotes in the hands of such non-U.S.
Holder. Accordingly, such a non-U.S. Holder wilMegthe same tax basis and holding period in themaes as it had in the old notes
immediately prior to the exchange.

Information Reporting and Backup Withholding

The amount of interest (including OID) paid to axfidnited States Holder and the amount, if any, gt from such payment generally
must be reported annually to the non-United Stdtdder and to the IRS. The IRS may make this infation available under the provisions of
an applicable income tax treaty to the tax authesriin the country in which a non-United Statesddolis resident. Provided that a non-United
States Holder has complied with certain reportimecpdures (usually satisfied by providing an IR8F®/-8BEN) or otherwise establishes an
exemption, a non-United States Holder generallymat be subject to backup withholding with respecinterest payments on, and the
proceeds from disposition of, a new note, unles®maur paying agent know or have reason to knawttie holder is a United States person.
Additional rules relating to information reportinggquirements and backup withholding with respethéopayment of proceeds from the
disposition of a note are as follows:

» If the proceeds are paid to or through the UnitedeS office of a broker, a n-United States Holder generally will be subjec
backup withholding and information reporting unléss non-United States Holder certifies under pérsabf perjury that it is not a
United States person (usually on an IRS For-8BEN) or otherwise establishes an exempt

» If the proceeds are paid to or through a non-UnBtades office of a broker that is not a United&tgerson and does not have
certain specified United States connections (a t&thStates Related Person”), a hon-United StatédeHwill not be subject to
backup withholding or information reportin
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» If the proceeds are paid to or through a-United States office of a broker that is a Unit¢alt& person or a United States Reli
Person, a non-United States Holder generally wilsbbject to information reporting (but generalb hackup withholding) unless
the non- United States Holder certifies under p@sabf perjury that it is not a United States parfusually on an IRS Form W-
8BEN) or otherwise establishes an exempt

Backup withholding is not an additional tax. Any @mts withheld under the backup withholding rulet ne allowed as a refund or a
credit against the non-United States Holder’'s Wh¢ates federal income tax liability, provided tequired information is furnished to the
IRS.
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ERISA CONSIDERATIONS

The following is a summary of certain considerasia@ssociated with an investment in the new notesnfgyioyee benefit plans that are
subject to Title | of the U.S. Employee Retiremirttome Security Act of 1974, as amended (“ERISAMNns, individual retirement accounts
and other arrangements that are subject to Set¢#idh of the Code, and entities whose underlyingtasae considered to include plan asse
such plans, accounts and arrangements (each, &)Pla

ERISA and the Code impose certain duties on penstiasare fiduciaries of a Plan subject to Titld ERISA or Section 4975 of the
Code, such as exercising prudence in selectingstmants, diversifying investments to minimize tsk of losses to the Plan, and acting in
accordance with the documents and instruments gimgethe Plan. In addition, Section 406 of ERISAI &ection 4975 of the Code prohibit
Plans from engaging in specified transactions ivingl plan assets with persons or entities who pegtles in interest,” within the meaning of
ERISA, or “disqualified persons,” within the meagiof Section 4975 of the Code (each, a “Party tarkst”),unless an exemption is availat
A Party in Interest who engages in a nonexemptipiteldl transaction may be subject to excise taxelsather penalties and liabilities under
ERISA and the Code and the transaction may habe tescinded at significant cost to us. The U.Sddenent of Labor has granted certain
class exemptions including, without limitation, Rittited Transaction Class Exemption (“PTCE") 90rdldting to investments by insurance
company pooled separate accounts), PTCE 91-38i(igk® investments by bank collective investmemtds), PTCE 84-14 (relating to
transactions effected by a “qualified professicasdet manager”), PTCE 95-60 (relating to investsbgptan insurance company general
account), and PTCE 96-23 (relating to transactéirected by an irhouse professional asset manager) which, if teeing are met, may pern
transactions that would otherwise be prohibitedeurkction 406 of ERISA or Section 4975 of the Cddeere can be no assurance that all of
the conditions of any such exemptions will be $igtis

An investment in the new notes by a Plan may reswtprohibited transaction under ERISA or the €ddve or any of our affiliates
were considered a Party in Interest with respesttd Plan. Although we do not expect to be a Rarnyterest with respect to any Plan at the
time the new notes are issued (other than Plansssped by us or our affiliates for the benefit of or our affiliate’s employees, which are not
permitted to invest in the new notes) or provideises in the foreseeable future to Plans that dioudke us a Party in Interest, there can be no
assurance that we will not become a Party in Isteséth respect to one or more Plans while the netes remain outstanding. This could
happen, for example, if we were acquired by ametitat is a Party in Interest to one or more Pl&tsordingly, each investor and subsequent
transferee by its exchange and holding of the net@:(or any interest in a new note) will be deetodtave represented and agreed that e
(i) it is not, and will not be for so long as itlde any new note (or interest in a new note), a,Rlaa governmental, non-U.S., church or other
plan which is subject to any federal, state, lacaton-U.S. law substantially similar to Sectior64d ERISA or Section 4975 of the Code
(“Similar Law”) and no portion of the assets usgdshch purchaser or transferee to acquire andtheldew notes constitutes assets of any
Plan; or (i) its acquisition, holding and dispdait of such new notes will not constitute or resunla nonexempt prohibited transaction under
Section 406 of ERISA or Section 4975 of the Codei(othe case of a governmental, non-U.S., chorabther plan, a violation of any Similar
Law).

Any Plan that is considering an investment in thes motes (or interests therein) should consult Vtétltounsel to confirm that such
investment will satisfy applicable requirement€&®ISA, the Code and Similar Law, and that it carkenthe deemed representation set forth
above. The issuance of the new notes to a Planne respect a representation by us that suchvastiment meets all relevant legal
requirements with respect to investments by Plameiglly or any particular Plan, or that such aatiment is appropriate for Plans generally
or any particular Plan.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives new notes fawts account pursuant to this exchange offer must@eledge that it will deliver a
prospectus in connection with any resale of suet mates. Any broker-dealer that holds old notesiaed for its own account as a result of
market-making activities or other trading activsti@and who receives the new notes in exchangeufidr sld notes pursuant to the exchange
offer, may be a statutory underwriter and mustvéela prospectus meeting the requirements of tbaries Act in connection with any resale
of such new notes. This prospectus, as it may kended or supplemented from time to time, may bd byea brokedealer in connection wi
resales of new notes received in exchange foresdrities where such old securities were acquisea esult of market-making activities or
other trading activities. We have agreed thattisgon the effective date of the registrationestant for the exchange offer and ending on the
close of business 180 days after the last exchdaigeof this exchange offer, we will make this pexgus, as amended or supplemented,
available to any broker-dealer for use in connectiith any such resale.

We will not receive any proceeds from any saleeaf motes by brokers-dealers. New notes receivdatdiker-dealers for their own
account pursuant to this exchange offer may befsoid time to time in one or more transactionshi@ bver-the-counter market, in negotiated
transactions, through the writing of options on itleev notes or a combination of such methods oleeaamarket prices prevailing at the time
of resale, at prices related to such prevailingketgprices or negotiated prices. Any such resalg Ineamade directly to purchasers or to or
through brokers or dealers who may receive compiemsia the form of commissions or concessions fieomy such broker-dealer and/or the
purchasers of any such new notes. Any bralealer that resells new notes that were receivatlfbyits own account pursuant to this exche
offer and any broker or dealer that participatea distribution of such new notes may be deemédxtan “underwriter” within the meaning of
the Securities Act and any profit of any such resdinew notes and any commissions or concessame$ved by any such persons may be
deemed to be underwriting compensation under toarfies Act. The letter of transmittal states thptacknowledging that it will deliver and
by delivering a prospectus, a broker-dealer witl I deemed to admit that it is an “underwriterthin the meaning of the Securities Act.

For a period of 180 days after the last exchange fda the exchange offer, we will promptly sendliidnal copies of this prospectus and
any amendment or supplement to this prospectusytdiker-dealer that requests such documentsifetter of transmittal. We have agreed
to pay all expenses incident to this exchange dfffiefuding the expenses of one counsel for thedrs| of the old notes) other than
commissions or concessions of any brokers or dealed will indemnify the holders of the old notexluding any broker-dealers) against
certain liabilities, including liabilities underetSecurities Act.
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LEGAL MATTERS

Certain legal matters relating to the issuancéefrtew notes and related guarantees offered handllye passed upon for Tyson by
Kutak Rock LLP and certain legal matters relatinghte guarantees of the new notes by Tyson’s Miggissubsidiary and North Carolina
subsidiaries will be passed upon for Tyson by BryrGrantham, Grower & Hewes, PLLC and Nexsen RiRELC, respectively.

EXPERTS

The consolidated financial statements of Tyson Bpbtt. (the Company), appearing in the Companyiséht Report on Form 8-K filed
on June 26, 2009, and the effectiveness of the @agip internal control over financial reportingasSeptember 27, 2008, appearing in the
Company’s Annual Report on Form 10-K for the yaaiedl September 27, 2008, have been audited by &visting LLP, independent
registered public accounting firm, as set forthhiair reports thereon included therein, and incoajea herein by reference. Such financial
statements have been incorporated herein by refeliarreliance upon such reports given on the aityhof such firm as experts in accounting
and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEC.hAe also filed a registration
statement on Form S-4 to register the new notewlafered in this prospectus. This prospectusctvforms part of the registration statement,
does not contain all of the information containedhe registration statement. For further informatibout Tyson and the new notes offered in
this prospectus, you should refer to the registrastatement and its exhibits. Our SEC filingsalse available at the SEC’s Internet Web site
at http://www.sec.gov. You may also read and capydocuments that we file with the SEC at the SHgliblic reference room at 100 F Str
N.E., Washington, D.C. 20549. You can request copfehese documents by writing to the SEC andrgpgifee for the copying cost. Plei
call the SEC at 1-800-SEC-0330 for more informatibout the operation of the public reference room.

INCORPORATION OF DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by referencethis prospectus the information we file with theGGEvhich means that important
information can be disclosed to you by referring yo those documents. The information incorporéiedeference is an important part of this
prospectus, and information that we later file viith SEC will automatically update and superseeitifiormation. The documents listed
below and any future filings we make with the SE@er Section 13(a), 13(c), 14 or 15(d) of the ExgjgeAct prior to the termination of this
exchange offer are being incorporated herein bgresice (other than, in each case, documents amat®mn deemed to have been furnished
and not filed in accordance with SEC rules):

(@) Our Annual Reports on Form -K for the year ended September 27, 2(
(b) Our Quarterly Reports on Form-Q for the periods ended December 27, 2008 and M28cR009:

(c) Our Current Reports on Form 8-K filed with tBEC on December 17, 2008, January 8, 2009, Febh#ar3009, February 19,
2009, February 27, 2009, March 10, 2009, June @29 2nd June 26, 2009; a

(d) Our Current Report on Forn-K/A filed with the SEC on June 5, 20C

We will provide without charge to each person, udihg any beneficial owner, to whom this prospedsuselivered, upon his or her
written or oral request, a copy of any or all doemts referred to above which have been or maydwporated by reference into this
prospectus excluding exhibits to those documernitsssrthey are specifically incorporated by refeeeimto those documents. Written or
telephone requests should be directed to Tysond;dod., Investor Relations Department, 2200 DosohyParkway, Springdale, AR 72762,
telephone (479) 290-5410.

92



Table of Contents

PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Iltem 20. Indemnification of Directors and Officers.

We are a Delaware corporation. Section 102(b)(ThefDelaware General Corporation Law (the “DGCéfipbles a corporation to
eliminate or limit the personal liability of a dot®r to the corporation or its stockholders for rei@ny damages for breach of the director’s
fiduciary duty, except:

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

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

« for any transaction from which the director deriadimproper personal bene

In accordance with Section 102(b)(7) of the DGCle Restated Certificate of Incorporation of Tysaodis, Inc. (“Tyson”) includes a
provision eliminating, to the fullest extent pertad by the DGCL, the liability of Tyson’s directaxs Tyson or its stockholders for monetary
damages for breach of fiduciary as director.

Section 145(a) of the DGCL empowers a corporatioimdemnify any present or former director, officemployee or agent of the
corporation, or any individual serving at the cogimn’s request as a director, officer, employee or ageahother organization, who was o
a party or is threatened to be made a party tafmeptened, pending or completed action, suit ocgeding, whether civil, criminal,
administrative or investigative (other than an@etby or in the right of the corporation), agaiespenses (including attorneys’ fees),
judgments, fines and amounts paid in settlemenia#lgtand reasonably incurred by the person in ectian with such action, suit «
proceeding provided that such director, officerptoyee or agent acted in good faith and in a maheer she reasonably believed to be in, or
not opposed to, the best interests of the corpmraéind, with respect to any criminal action orgeeding, provided further that such director,
officer, employee or agent had no reasonable dauselieve his or her conduct was unlawful.

The DGCL provides that the indemnification desadildove shall not be deemed exclusive of any atlgemnification that may be
granted by a corporation pursuant to its by-lavignterested directors’ vote, stockholders’ vogregment or otherwise.

The DGCL also provides corporations with the potegourchase and maintain insurance on behalf ofp@ngon who is or was a direct
officer, employee or agent of the corporation,sooii was serving at the request of the corporati@similar capacity for another corporation,
partnership, joint venture, trust or other entesgriagainst any liability asserted against himeawrith any such capacity, or arising out of his or
her status as such, whether or not the corporatarid have the power to indemnify him or her agasuh liability as described above.

In accordance with Section 145(a) of the DGCL, Tysd-ourth Amended and Restated By-Laws providedkary person who was or is
a party or is threatened to be made a party te imviblved in any action, suit, or proceeding, vileetcivil, criminal, administrative or
investigative, by reason of the fact that suchqreis or was serving as a director or officer o§@iy or is or was serving at the request of T\
as a director or officer of another corporationasiits representative in a joint venture, trusitber enterprise, shall be indemnified and held
harmless to the fullest extent legally permissioider the DGCL against all expenses, liabilitied lrsses (including attorneys’ fees,
judgments, fines and amounts paid or to be pasgitiement) reasonably incurred or suffered by ggrkon in connection therewith. Expen
incurred by a director or officer in defending sughaction, suit or proceeding shall be paid byohyis advance of the final disposition of such
action, suit or proceeding upon receipt of an utadkémg by or on behalf of such person to repayamypunt if it is ultimately determined that
such director or officer is not entitled to indeffizdtion by Tyson as authorized by the relevantieas of the DGCL.
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Iltem 21.  Exhibits and Financial Statement Schedules
(a) Exhibits
Exhibit
Number Description
4.1 Indenture, dated March 9, 2009, among the ComphryGuarantors and The Bank of New York Mellon T@smpany,
N.A., as Trustee (incorporated herein by referandexhibit 4.1 to the Compa’s Current Report on Form 8-K filed
March 10, 2009 (File No. 0+14704))
4.2 Registration Rights Agreement, dated March 9, 2@@8ng the Company, the Guarantors and the Ifitiathasers par
thereto (incorporated herein by reference to ExHildl to the Company’s Current Report on Form 8kdfMarch 10, 2009
(File No. 00:-14704))
5.1 Opinion of Kutak Rock LLP**
5.2 Opinion of Nexsen Pruet, PLLC’
5.3 Opinion of Brunini, Grantham, Grower & Hewes, PLL*C
12.1 Statement Regarding Computation of Ratio of Eamiogrixed Charges
23.1 Consent of Ernst & Young LLP*
23.2 Consent of Kutak Rock LLP (included in Exhibit 51
23.3 Consent of Nexsen Pruet, PLLC (included in ExHsb)**
23.4 Consent of Brunini, Grantham, Grower & Hewes, PL{i@luded in Exhibit 5.3)**
24.1 Powers of Attorney:
25.1 Form T-1 Statement of Eligibility of the Trustee under thdenture*
99.1 Form of Letter of Transmittal
99.2 Form of Notice of Guaranteed Deliver
99.3 Form of Letter to Clients
99.4 Form of Letter to Nominees

* Previously filed.
**  Filed herewith

(b) Financial Statement Schedules:

All schedules have been omitted because they drapplicable or not required or the required infation is included in the financial
statements or notes thereto, which are incorpoitztegin by reference.

Iltem 22.

1)

Undertakings.
The undersigned registrant hereby undertakes:

0
(ii)

To file, during any period in which offers or sakr®e being made, a p-effective amendment to this registration staten

To include any prospectus required by Section IB(a&f the Securities Act of 193

To reflect in the prospectus any facts or dsarising after the effective date of the regtrastatement (or the most recent

post-effective amendment thereof) which, individak in the aggregate, represent a fundamentaigdnan the information
set forth in the registration statement. Notwithstiag the foregoing, any increase or decrease lumw® of securities offered
(if the total dollar value of securities offered wit not exceed that which was registered) and awjation from the low or
high end of the estimated maximum offering rangg bwreflected in the form of prospectus filed vtite Commission
pursuant to Rule 424(b) if, in the aggregate,
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(2)

3)

(4)

(5)

(6)

changes in volume and price represent no moredtZhpercent change in the maximum aggregate ffgrice set forth ii
the“Calculation of Registration F” table in the registration statement; ¢

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

That, for the purpose of determining any liabilityder the Securities Act of 1933, each such-effective amendment shall |
deemed to be a new registration statement relaitige securities offered therein, and the offedhguch securities at that time
shall be deemed to be the initial bona fide offgtimereof.

To remove from registration by means of a g&tetive amendment any of the securities beingsteged which remain unsold at
the termination of the offering

That, for purposes of determining liability wrdhe Securities Act of 1933 to any purchaser gmospectus filed pursuant to Rule
424(b) as part of the registration statement madgtid an offering, other than registration statetseelying on Rule 430B or other
than prospectuses filed in reliance on Rule 430a|lde deemed to be part of and included in thésteation statement as of the
date it is first used after effectiveness. Provjdemvever, that no statement made in a registratiatement or prospectus that is |
of the registration statement or made in a docurimeotporated or deemed incorporated by referemtcethe registration statement
or prospectus that is part of the registratiorestesnt will, as to a purchaser with a time of casttcd sale prior to such first use,
supersede or modify any statement that was matthe iregistration statement or prospectus that \aesof the registration
statement or made in any such document immediptedy to such date of first us

That, for the purpose of determining liabildf/the registrant under the Securities Act of 188any purchaser in the initial
distribution of the securities: The undersignedsegnt undertakes that in a primary offering afugities of the undersigned
registrant pursuant to this registration statemremgardless of the underwriting method used totkelkecurities to the purchaser, if
the securities are offered or sold to such purahageneans of any of the following communicatiotie undersigned registrant will
be a seller to the purchaser and will be consideredfer or sell such securities to such purche

0] Any preliminary prospectus or prospectus of theausigined registrant relating to the offering regdito be filed pursuant
Rule 424;

(i) Any free writing prospectus relating to the offegriprepared by or on behalf of the undersigned tregisor used or referre
to by the undersigned registra

(iii)  The portion of any other free writing prospectuatiag to the offering containing material inforriwat about the undersign
registrant or its securities provided by or on Wiebiathe undersigned registrant; a

(iv)  Any other communication that is an offer in theeoiiig made by the undersigned registrant to thehaser

To respond to requests for information thahéorporated by reference into the prospectus puntsio Item 4, 10(b), 11, or 13 of
Form S-4, within one business day of receipt ohswguest, and to send the incorporated documiaatsqing documents filed
subsequent to the effective date of the regismagtatement through the date of responding toghaest) by first class mail or other
equally prompt means. This includes informationtaored in documents filed subsequent to the effedate of the registration
statement through the date of responding to theestc
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(7)

(8)

(9)

To supply by means of a p-effective amendment all information concerningaasaction, and the company being acqu
involved therein, that was not the subject of araduided in the registration statement when it bexaffective.

That, for purposes of determining any liability endhe Securities Act of 1933, each filing of tlegistran's annual report pursua
to section 13(a) or section 15(d) of the Securiizrshange Act of 1934 (and, where applicable, ddioly of an employee benefit
plan’s annual report pursuant to section 15(dhef$ecurities Exchange Act of 1934) that is incoapex by reference in the
registration statement shall be deemed to be aregistration statement relating to the securitiésred therein, and the offering of
such securities at that time shall be deemed théaitial bona fide offering therec

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 may be permitteditectors, officers or controllir
persons of the registrant pursuant to the foregpmgisions, or otherwise, the registrant has befammed that in the opinion of tt
Securities and Exchange Commission, such indenatiific is against public policy as expressed inSbeurities Act of 1933 and
therefore, unenforceable. In the event that a cfammndemnification against such liabilities (othtban the payment by the
registrant of expenses incurred or paid by a diredfficer or controlling person of the registramthe successful defense of any
action, suit or proceeding) is asserted by suakcthbr, officer or controlling person in connectisith the securities being register
the registrant will, unless in the opinion of ittunsel the matter has been settled by controllieggalent, submit to a court of
appropriate jurisdiction the question whether sinclemnification by it is against public policy agpeessed in the Securities Act of
1933 and will be governed by the final adjudicatidrsuch issue
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Springdale, State of Arkansas, on the15y afaJuly, 2009.

TYSON FOODS, INC

By: /s/ DENNISL EATHERBY
Name: Dennis Leatherby
Title: Executive Vice President and Chief Financial Office

Pursuant to the requirements of the SecuritiestAid,Registration Statement on Forrd &as been signed by the following persons il
capacities indicated on July 15, 2009.

Name Title
/s/ LELAND E. TOLLETT Interim President and Chief Executive Officer
Leland E. Tollett (Principal Executive Officer
/'s/ DENNISL EATHERBY Executive Vice President and Chief Financial Offifferincipal Financie
Dennis Leatherby Officer)
/s/ CRAIGJ. HART Senior Vice President, Controller a
Craig J. Hart Chief Accounting Officer

(Principal Accounting Officer

/s/ JOHNT YSON* Chairman, Directo
John Tyson
/s/ DoNT YsoN* Director
Don Tyson
/s/ BARBARAA. T YSON* Director

Barbara A. Tyson

/s/ LiLoypV.H ACKLEY * Director
Lloyd V. Hackley

/sl Jim K EVER* Director
Jim Kever
/sl JOANNR. SMITH * Director

Jo Ann R. Smith

/sl ALBERTC. ZAPANTA * Director
Albert C. Zapanta

/s/ KEVINM cN AMARA * Director
Kevin McNamara

/s/ BRADT. SAUER* Director
Brad T. Sauer

/s/ ROBERTC. T HURBER* Director
Robert C. Thurber

*By: /s/ R.ReADH ubsoN

R. Read Hudson
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Springdale, State of Arkansas, on the15y afaJuly, 2009.

COBB-VANTRESS, INC.

By: /sl LELANDE. TOLLETT
Name: Leland E. Tollett
Title: Chief Executive Officer

Pursuant to the requirements of the SecuritiestAid,Registration Statement on Forrd &as been signed by the following persons il
capacities indicated on July 15, 2009.

Name Title
/s/ LELAND E. TOLLETT Chief Executive Officer
Leland E. Tollett (Principal Executive Officer
/sl MATTHEW E LLIS Chief Financial Office!
Matthew Ellis (Principal Financial Officer
/sl CRrAIGJ. HART Controller
Craig J. Hart (Principal Accounting Officer
/s/ DENNISL EATHERBY Director

Dennis Leatherby

/sl DaviD L.V AN B EBBER* Director
David L. Van Bebber

*By: /s/ R.READH upsoN
R. Read Hudson
Attorney-in-fact
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Springdale, State of Arkansas, on the15y afaJuly, 2009.

OAKLAWN CAPITAL CORPORATION

By: /s/ TEDJONES
Name: Ted Jones
Title: President

Pursuant to the requirements of the SecuritiestAid,Registration Statement on Forrd &as been signed by the following persons il
capacities indicated on July 15, 2009.

Name Title
/s/ TEDJONES President
Ted Jones (Principal Executive Officer
/s/ Tal CRATER Treasure
Tai Crater (Principal Financial Officer
/s/ RODNEYT ADEMY Assistant Treasure
Rodney Tademy (Principal Accounting Officer
/'s/ R.READH upsoN Director

R. Read Hudson

/s/ TEDJONES Director
Ted Jones
/sl DaviD L.V AN B EBBER* Director

David L. Van Bebber

*By: /s/ R.READH upsoN
R. Read Hudson
Attorney -in-fact
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Springdale, State of Arkansas, on the15y afaJuly, 2009.

CAROLINA BRAND FOODS, LLC

By: /sl LELANDE. TOLLETT
Name: Leland E. Tollett
Title: Chief Executive Officer

Pursuant to the requirements of the SecuritiestAid,Registration Statement on Forrd &as been signed by the following persons il
capacities indicated on July 15, 2009.

Name Title
/s/ LELAND E. TOLLETT Chief Executive Office
Leland E. Tollett (Principal Executive Officer
/'s/ DENNISL EATHERBY Chief Financial Officer
Dennis Leatherby (Principal Financial Officer
/s/ CRAIGJ. HART Controller
Craig J. Hart (Principal Accounting Officer
TYSON REFRIGERATED PROCESSED MEATS, IN Member
By: /'s/ DENNISL EATHERBY
Name: Dennis Leatherby
Title: Executive Vice President and Chief Financial Office
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Springdale, State of Arkansas, on th&15 afajuly, 2009.

DFG FOODS, LLC

By: /sl LELANDE. TOLLETT
Name: Leland E. Tollett
Title: Chief Executive Officer

Pursuant to the requirements of the SecuritiestAid,Registration Statement on Forrd &as been signed by the following persons il
capacities indicated on July 15, 2009.

Title

/s/ LELAND E. TOLLETT Chief Executive Office
Leland E. Tollett (Principal Executive Officer

Name

/s/  DENNISL EATHERBY Chief Financial Officer

Dennis Leatherby (Principal Financial Officer
/s/ CRAIGJ. HART Controller
Craig J. Hart (Principal Accounting Officer
DFG FOODS, INC Member
By: /'s/ DENNISL EATHERBY
Name: Dennis Leatherby
Title: Executive Vice President and Chief Financial Office
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Springdale, State of Arkansas, on the15y afaJuly, 2009.

IBP FOODSERVICE, L.L.C

By: /sl LELANDE. TOLLETT
Name: Leland E. Tollett
Title: Chief Executive Officer

Pursuant to the requirements of the SecuritiestAid,Registration Statement on Forrd &as been signed by the following persons il
capacities indicated on July 15, 2009.

Name Title
/s/ LELAND E. TOLLETT Chief Executive Office
Leland E. Tollett (Principal Executive Officer
/s/  DENNISL EATHERBY Chief Financial Officer
Dennis Leatherby (Principal Financial Officer
/s/ CRAIGJ. HART Controller
Craig J. Hart (Principal Accounting Officer
TYSON FRESH MEATS, INC Member
By: /'s/ DENNISL EATHERBY
Name: Dennis Leatherby
Title: Executive Vice President and Chief Financial Office
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SIGNATURES

Pursuant to the requirements of the SecuritiestAetRegistrant has duly caused this RegistratiateBient to be signed on its behalf by
the undersigned, thereunto duly authorized, inGltg of Springdale, State of Arkansas, on the15y afaJuly, 2009.

CENTRAL INDUSTRIES, INC.

CBFA MANAGEMENT CORP.

DFG FOODS, INC

FOODBRANDS AMERICA, INC.

FOODBRANDS SUPPLY CHAIN SERVICES, IN(
FPPCI ACQUISITION, INC

GLOBAL EMPLOYMENT SERVICES, INC
HUDSON MIDWEST FOODS, INC

IBP REDEVELOPMENT CORPORATIO!
MADISON FOODS, INC.

NATIONAL COMP CARE INC.

NEW CANADA HOLDINGS, INC.

PBX, INC.

PROVEMEX INTERNATIONAL HOLDINGS, INC.
RURAL ENERGY SYSTEMS, INC

TEXAS TRANSFER, INC

THE BRUSS COMPANY

THE IBP FOODS CO

THE PORK GROUP, INC

TYNET CORPORATION

TYSON BREEDERS, INC

TYSON CHICKEN, INC.

TYSON DELI, INC.

TYSON FARMS, INC.

TYSON FRESH MEATS, INC

TYSON HOG MARKETS, INC.

TYSON INTERNATIONAL HOLDING COMPANY
TYSON INTERNATIONAL SERVICE CENTER INC. ASI/
TYSON INTERNATIONAL SERVICE CENTER INC. EUROP
TYSON INTERNATIONAL SERVICE CENTER, INC
TYSON MEXICAN ORIGINAL, INC.

TYSON OF WISCONSIN, INC

TYSON POULTRY, INC.

TYSON PREPARED FOODS, IN(

TYSON PROCESSING SERVICES, IN!

TYSON RECEIVABLES CORPORATIO!

TYSON REFRIGERATED PROCESSED MEATS, IN
TYSON SALES AND DISTRIBUTION, INC
TYSON SERVICE CENTER CORF

TYSON SHARED SERVICES, INC

WILTON FOODS, INC.

ZEMCO INDUSTRIES, INC

By: /s/ DENNISL EATHERBY
Name: Dennis Leatherby
Title: Executive Vice President and Chief Financial Office
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Pursuant to the requirements of the SecuritiestAid,Registration Statement on Forrd &as been signed by the following persons il

capacities indicated on July 15, 2009.

Name

/s/ LELAND E. TOLLETT

Leland E. Tollett

/s/  DENNISL EATHERBY

Dennis Leatherby

/s/ CRAIGJ. HART

Craig J. Hart

/s/ Davip L.V AN B EBBER*

David L. Van Bebber

*By: /s/ R.ReADH ubsoN

R. Read Hudson
Attorney-in-fact

Title

Interim President and Chief Executive Offi
(Principal Executive Officer

Executive Vice President, Chief Financial OfficBriqicipal Financial
Officer) and Directol

Senior Vice President, Controller and
Chief Accounting Officer
(Principal Accounting Officer

Director
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Exhibit 5.1
[KUTAK ROCK LLP LETTERHEAD]

July 15, 2009

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

Re: Tyson Foods, Inc. and Guarant

Ladies and Gentlemen:

We are issuing this letter in our capacity as celfts and at the request of Tyson Foods, Inc. (kb&uer”), a Delaware corporation and
the Guarantors listed on Scheduleeteto (together, the “Guarantors,” and togethéhn the Issuer, the “Registrants”), in connectiothvihe
proposed registration by the Issuer of up to $81@@00 in aggregate principal amount of the Issu®.50% Senior Notes due 2014 (the
“Exchange Notes”), pursuant to a Registration $tateg on Form S-4 to be filed with the Securitied Bxchange Commission (the
“Commission”) under the Securities Act of 1933 aasended (the “Act”) (such Registration Statemesigmended or supplemented, is
hereinafter referred to as the “Registration Stataf). The obligations of the Issuer under the Exale Notes will be guaranteed by certain
subsidiaries of the Issuer, including the Guaranftire “Guarantees”). The Exchange Notes and tredbtees are to be issued pursuant to the
Indenture (the “Indenture”), dated as of March@)2, by and among the Issuer, certain subsidiafiése Issuer, including the Guarantors, and
The Bank of New York Mellon Trust Company, N.A., Bsistee (the “Trustee”). The Exchange Notes apd2harantees are to be issued in
exchange for and in replacement of the Issuer'stantiing 10.50% Senior Notes due 2014, of whiclumgerstand $810,000,000 in aggregate
principal amount is outstanding (the “Old Notesfiplahe related guarantees from certain subsidiafiése Issuer, including the Guarantors.

In that connection, we have examined originalgamies certified or otherwise identified to ourisaiction, of such documents, corporate
records and other instruments as we have deemedsey for the purposes of this opinion, including:

(i) the articles of incorporation, by-laws, artiglef organization, operating agreement, certificdt®rmation, limited liability company
agreement or other governing instrument or statfitee Issuer and each of the Guarantors thaigiarozed under the laws of the state of
Delaware, New York, Illinois, Missouri, Nebraskakl®homa and Texas (being referred to hereinaftdletively, as the “Covered
Guarantors”), as applicable, as those may have &@emded and/or restated from time to time;

(i) minutes and records of the Registrants witdpet to the issuance of the Exchange Notes anduheantees;
(iii) the Indenture;
(iv) the Registration Statement; and

(v) the Registration Rights Agreement (the “Regitstm Rights Agreement”jjated as of March 9, 2009, among the Issuer, tregaBtor:
and the initial purchasers named therein.

For purposes of this opinion, we have assumedutteaticity of all documents submitted to us agiodls, the conformity to the
originals of all documents submitted to us as copied the authenticity of the originals of all de@nts submitted to us as copies. We have
assumed the genuineness of the signatures of esgpring all documents in connection with whicis thpinion is rendered, the authority of
such persons signing on behalf of the parties thether than the Company and the Covered Guaraatal the due authorization, execution
and delivery of all documents by the parties theogher than the Company and the Covered GuaraMitgsalso have assumed that the
Indenture is the valid and legally binding obligatiof the Trustee



July 15, 2009
Page 2

As to any facts material to the opinions expredwsein which we have not independently establigiracerified, we have relied upon
statements and representations of officers and otpeesentatives of the Registrants and others.

Based upon and subject to the assumptions, quaidits and limitations set forth below, we arelaf dbpinion that when (i) the
Registration Statement becomes effective, (ii)ltlteenture has been duly qualified under the Tnodehture Act of 1939, as amended, and
(iii) the Exchange Notes have been duly executedaarthenticated in accordance with the provisidrtie® Indenture and duly delivered to the
purchasers thereof in exchange for the Old Notesyaunt to the Registration Rights Agreement, thehBrge Notes and the Guarantees will be
validly issued by the Issuer and each of the Guargnrespectively, and will be binding obligatiarfseach of the Registrants.

Our opinion expressed above is subject to the figations that we express no opinion as to theieability of, compliance with, or effe
of (i) any bankruptcy, insolvency, reorganizatifraudulent transfer, fraudulent conveyance, monatoior other similar law affecting the
enforcement of creditors’ rights generally, (iingeal principles of equity (regardless of wheth&ioecement is considered in a proceeding in
equity or at law), and (iii) public policy consi@dions which may limit the rights of parties to @ibtcertain remedies.

We do not express any opinion herein concerninglamyother than (i) the New York Business Corpanatiaw, (ii) the lllinois Busines
Corporation Act of 1983, (iii) the General and Biess Corporation Law of Missouri, (iv) the NebraBkesiness Corporation Act, (v) the
Oklahoma Limited Liability Company Act, (vi) the Xas Corporation Law, (vii) the Delaware Limited hiity Company Act, (viii) the
Delaware General Corporation Law and (ix) the fatlkews of the United States of America (includaibreported judicial decisions
interpreting any of the foregoing).

We hereby consent to the filing of this opinioniwihe Commission as Exhibit 5.1 to the RegistraStetement. We also consent to the
reference to our firm under the heading “Legal Mt in the Registration Statement. In giving ttismsent, we do not thereby admit that we
are in the category of persons whose consent igreztjunder Section 7 of the Act or the rules agllations of the Commission.

Sincerely,

/s/ Kutak Rock LLP



SCHEDULE |

Company Jurisdiction
CBFA Management Cor| Delaware
Cobk-Vantress, Inc Delaware
DFG Foods, Inc Delaware
DFG Foods, LLC Oklahoma
Foodbrands America, In Delaware
Foodbrands Supply Chain Services, | Delaware
Global Employment Services, Ir Delaware
Hudson Midwest Foods, In Nebraske
IBP Foodservice, LLC Delaware
IBP Redevelopment Corporatit Missouri
Madison Foods, Inc Delaware
National Comp Care, In Delaware
New Canada Holdings, In Delaware
Oaklawn Capital Corporatic Delaware
PBX, Inc. Delaware
Provemex International Holdings, Ir Delaware
Rural Energy Systems, In Delaware
Texas Transfer, In¢ Texas
The Bruss Compan lllinois
The IBP Foods Cc¢ Delaware
The Pork Group, Inc Delaware
TyNet Corporatior Delaware
Tyson Breeders, Ini Delaware
Tyson Chicken, Inc Delaware
Tyson Delj, Inc. Delaware
Tyson Fresh Meats, In Delaware
Tyson Hog Markets, Inc Delaware
Tyson International Holding Compal Delaware
Tyson International Service Center Inc. A Delaware
Tyson International Service Center Inc. Eur Delaware
Tyson International Service Center, | Delaware
Tyson Mexican Original, Inc Delaware
Tyson of Wisconsin, Inc Delaware
Tyson Poultry, Inc Delaware
Tyson Prepared Foods, Ir Delaware
Tyson Processing Services, i Delaware
Tyson Receivables Corporati Delaware
Tyson Refrigerated Processed Meats, Delaware
Tyson Sales and Distribution, Ir Delaware
Tyson Service Center Cor Delaware
Tyson Shared Services, Ir Delaware
Wilton Foods, Inc New York
Zemco Industries, Inc Delaware
FPPCI Acquisition, Inc Delaware
Tyson Farms, Inc North Caroling
Carolina Brand Foods, LL North Caroling

Central Industries, Inc Mississippi




Exhibit 5.2
[NEXSEN PRUET, PLLC LETTERHEAD]

July 15, 2009

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

Re: Tyson Farms, Inc. and Carolina Brand Foods, |
Ladies and Gentlemen:

We are issuing this letter in our capacity as lddalth Carolina counsel for and at the requestysfoh Farms, Inc., a North Carolina
corporation, and Carolina Brand Foods, LLC, a N@#rolina limited liability company (collectivelyhe “Opinion Guarantors”), in connection
with the proposed registration by Tyson Foods, la®elaware corporation (the “Issuer”), of up 818,000,000 in aggregate principal amount
of the Issuer’'s 10.50% Senior Notes due 2014 (Exshange Notes”), pursuant to a Registration Statgrmon Form S-4 to be filed with the
Securities and Exchange Commission (the “Commissimmor about June 26, 2009, under the SecukEf 1933, as amended (the “Act”)
(such Registration Statement, as amended or supptenh, is hereinafter referred to as the “Registngbtatement”). The obligations of the
Issuer under the Exchange Notes will be guarartigetie Guarantors (which includes the Opinion Gotms) named within the Registration
Statement (the “Guarantees”). The Exchange NotéshrenGuarantees are to be issued pursuant todeature (the “Indenture”), dated as of
March 9, 2009, by and among the Issuer, the Guarsrdnd The Bank of New York Mellon Trust CompaNyA., as Trustee (the “Trustee”).
The Exchange Notes and the Guarantees are tousligs exchange for and in replacement of the tssoetstanding 10.50% Senior Notes
due 2014, of which we understand $810,000,000 gneagate principal amount is outstanding (the “Olutd¢”) and the related guarantees from
the Guarantors.

In that connection, we have examined originalg;amies certified or otherwise identified to ourisaiction, of such documents, corporate
records and other instruments as we have deemedsey for the purposes of this opinion, including:

(i) the articles of incorporation, by-laws, artilef organization, operating agreement, certificdittormation, limited liability company
agreement or other governing instrument or statfite Opinion Guarantors, as applicable, as thesg have been amended and/or restated
from time to time;

(i) minutes and records of the Opinion Guarantith respect to the issuance of the Exchange Natdghe Guarantees;
(i) the Registration Statement; and

(iv) the Registration Rights Agreement (the “Regigon Rights Agreement”), dated as of March 9,2@&mong the Issuer, the
Guarantors and the initial purchasers named therein

For purposes of this opinion, we have assumedutteaticity of all documents submitted to us agiodls, the conformity to the
originals of all documents submitted to us as copied the authenticity of the originals of all de@nts submitted to us as copies. We have
assumed the genuineness of the signatures of gesgpning all documents in connection with whicis thpinion is rendered, the authority of
such persons signing on behalf of the parties tbexher than the Opinion Guarantors and the dtleaaation, execution and delivery of all
documents by the parties thereto other than thei@piGuarantors. We also have assumed that thetundeis the valid and legally binding
obligation of the Truste¢



July 15, 2009
Page 2

As to any facts material to the opinions expredwsein which we have not independently establigiracerified, we have relied upon
statements and representations of officers and otpeesentatives of the Opinion Guarantors andreth

Based upon and subject to the assumptions, quidits and limitations set forth below, we arelaf dbpinion that when (i) the
Registration Statement becomes effective, (ii)ltlteenture has been duly qualified under the Tnodehture Act of 1939, as amended, and
(iii) the Exchange Notes have been duly executedaarthenticated in accordance with the provisidrt@® Indenture and duly delivered to the
purchasers thereof in exchange for the Old Notesyaunt to the Registration Rights Agreement, thar&utees of each of the Opinion
Guarantors will be validly issued by each such @pirGuarantor and will be a binding obligation ath such Opinion Guarantor.

Our opinion expressed above is subject to the figations that we express no opinion as to theieability of, compliance with, or effe
of (i) any bankruptcy, insolvency, reorganizatifraudulent transfer, fraudulent conveyance, monatoior other similar law affecting the
enforcement of creditors’ rights generally, (iingeal principles of equity (regardless of wheth&ioecement is considered in a proceeding in
equity or at law), and (iii) public policy consi@dions which may limit the rights of parties to @ibtcertain remedies.

With regard to the Guarantees, we express no apinith respect to:

(@) The enforceability of provisions concerning chaaédorum or consent to the jurisdiction of coustenue of actions or means
service of proces:

(b) The enforceability of provisions purporting to waithe right of jury trial
(c) Any opinion as to: (1) any state securities”blue sky’) law or regulations, or (2) any federal securiteas br regulations
(d) The enforceability of provisions purporting to restitute the terms thereof as necessary to avoldima or defense of usur

(e) The enforceability of provisions purporting to régua party thereto to pay or reimburse attor’ fees incurred by another party,
to indemnify another party therefore, which proeis may be limited by applicable statutes and dew@selating to the collection
and award of attorne’ fees.

() The enforceability of provisions providing for atraition.
(g) Provisions relating to evidentiary standards oepstandards by which the Agreement is to be coedt

(h) Limitation of enforcement of the Guaranteeghmy provisions of Chapter 26 of the North Carol@eneral Statutes relating to
waiver of defenses by reason of extension of tiongpayment

(i) The enforceability of provisions that enumethtemedies are not exclusive or that a party hasigint to pursue multiple remedies
without regard to other remedies elected or tHatatedies are cumulativ

() The enforceability of severability provisior

(k) The enforceability of provisions permitting thrercise, under certain circumstances, of rigfitisout notice or without providing
opportunity to cure failures to perfori

()  The enforceability of provisions that purport teate rights of setoff otherwise than in accordamitie applicable law
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We do not express any opinion herein concerningl@amyother than the law of the State of North Gaalthe North Carolina Business
Corporation Act and the North Carolina Limited Lilélp Company Act (including all reported judicidecisions interpreting any of the
foregoing).

We hereby consent to the filing of this opinioniwihe Commission as Exhibit 5.2 to the RegistraBtetement. We also consent to the
reference to our firm under the heading “Legal Mgt in the Registration Statement. In giving ttimsent, we do not thereby admit that we
are in the category of persons whose consent igregtjunder Section 7 of the Act or the rules agllations of the Commission.

Sincerely,

/s/ Nexsen Pruet, PLLC



Exhibit 5.3
[BRUNINI, GRANTHAM, GROWER & HEWES, PLLC LETTERHEAD
July 14, 2009

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

Re: Central Industries, Inc.
Ladies and Gentlemen:

We are issuing this letter in our capacity as lddasissippi counsel for and at the request of @Gghhdustries, Inc., a Mississippi
corporation (the “Opinion Guarantor”), in connectiwith the proposed registration by Tyson Foods,, la Delaware corporation (the “Issuer”
of up to $810,000,000 in aggregate principal amaditihe Issuer's 10.50% Senior Notes due 2014“fxehange Notes”), pursuant to a
Registration Statement on Form S-4 to be filed with Securities and Exchange Commission (the “Casion”) on or about June 26, 2009,
under the Securities Act of 1933, as amended @ut’) (such Registration Statement, as amended or supplethas hereinafter referred to
the “Registration Statement”). The obligationstd tssuer under the Exchange Notes will be guagdritg certain subsidiaries of the Issuer,
including the Opinion Guarantor, (the “Guarantors&ymed within the Registration Statement (the “@ntees”). The Exchange Notes and the
Guarantees are to be issued pursuant to the Inee(tle “Indenture”), dated as of March 9, 2009ahg among the Issuer, the Guarantors, anc
The Bank of New York Mellon Trust Company, N.A., Bsistee (the “Trustee”). The Exchange Notes apd3harantees are to be issued in
exchange for and in replacement of the Issuer'stantiing 10.50% Senior Notes due 2014, of whiclumgerstand $810,000,000 in aggregate
principal amount is outstanding (the “Old Notegfilahe related guarantees from the Guarantors.

In that connection, we have examined originalgamies certified or otherwise identified to ourisaiction, of such documents, corporate
records and other instruments as we have deemedsay for the purposes of this opinion, including:

(i) the articles of incorporation, by-laws, or otlg@wverning instrument or statute of the Opiniora@untor, as applicable, as those may
have been amended and/or restated from time tq time

(i) minutes and records of the Opinion Guarantghwespect to the issuance of the Exchange Natedle Guarantees;
(iii) the Indenture;
(iv) the Registration Statement; and

(v) the Registration Rights Agreement (the “Registm Rights Agreement”fJated as of March 9, 2009, among the Issuer, tleraBtor:
and the initial purchasers named therein.

For purposes of this opinion, we have assumeduttesaticity of all documents submitted to us agiodls, the conformity to the
originals of all documents submitted to us as copied the authenticity of the originals of all de@nts submitted to us as copies. We have
assumed the genuineness of the signatures of gesgpring all documents in connection with whicis thpinion is rendered, the authority of
such persons signing on behalf of the parties tharther than the Opinion Guarantor and the duleaaiziation, execution and delivery of all
documents by the parties thereto other than thei@piGuarantor. We also have assumed that the fadeis the valid and legally binding
obligation of the Trustes



Tyson Foods, Inc.
July 14, 2009
Page 2

As to any facts material to the opinions expredwsein which we have not independently establigiracerified, we have relied upon
statements and representations of officers and otipeesentatives of the Opinion Guarantor andrsthe

Based upon and subject to the assumptions, quidits and limitations set forth below, we arelaf dbpinion that when (i) the
Registration Statement becomes effective, (ii)ltidenture has been duly qualified under the Trnadéhture Act of 1939, as amended, and
(iii) the Exchange Notes have been duly executedaarthenticated in accordance with the provisidrte® Indenture and duly delivered to the
purchasers thereof in exchange for the Old Notesyaunt to the Registration Rights Agreement, thar&@utee of the Opinion Guarantor will
validly issued by the Opinion Guarantor and willdbbinding obligation of the Opinion Guarantor.

Our opinion expressed above is subject to the figations that we express no opinion as to theieability of, compliance with, or effe
of (i) any bankruptcy, insolvency, reorganizatimudulent transfer, fraudulent conveyance, moraoor other similar law affecting the
enforcement of creditors’ rights generally, (iingeal principles of equity (regardless of wheth&ioecement is considered in a proceeding in
equity or at law), and (iii) public policy considgions which may limit the rights of parties to @ibtcertain remedies.

We do not express any opinion herein concerninglamyother than the law of the State of Mississigpd the Mississippi Business
Corporation Act (including all reported judicialdsions interpreting any of the foregoing).

We hereby consent to the filing of this opinioniwihe Commission as Exhibit 5.3 to the RegistraStetement. We also consent to the
reference to our firm under the heading “Legal Mgt in the Registration Statement. In giving ttimsent, we do not thereby admit that we
are in the category of persons whose consent igreztjunder Section 7 of the Act or the rules agltations of the Commission.

Sincerely,
Brunini, Grantham, Grower & Hewes, PLLC

/s/ Walter S. Weems



Exhibit 23.1

Consent of Independent Registered Public Accountingirm

We consent to the reference to our firm under #ion “Experts” in Amendment No. 1 to the Regitna Statement (Form S-4 No.
333-160283) and related Prospectus of Tyson Fdndsfor the exchange of $810 million 10.5% Semates due 2014 and to the
incorporation by reference therein of our repoajsdated November 17, 2008, (except for the Sulesedivents and Condensed Consolidating
Financial Statements included in Note 10 “Long-T&ebt”, as to which the date is June 24, 2009} waspect to the consolidated financial
statements of the Company for the year ended Séete?7, 2008, included in the Company’s Currentd®epn Form 8-K dated June 26,
2009, and (b) dated November 17, 2008, with redpettte effectiveness of internal control over fiogl reporting of Tyson Foods, Inc.,
included in its Annual Report (Form 10-K) for theay ended September 27, 2008, both filed with #eufities and Exchange Commission.

/sl Ernst & Young LLP

Rogers, Arkansas
July 15, 200¢



