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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

Current Report

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of Earliest Event Reported): Une 6, 2012

Tyson Foods, Inc.

(Exact name of Registrant as specified in its chaet)

Delaware 001-14704 71-022516%&
(State of incorporation (Commission (IRS Employer
or organization) File Number) Identification No.)

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

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

Not applicable

(Former name, former address and former fiscal yearif applicable)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions éee General Instruction A.2. below):

O

Ooag

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01 Entry into a Material Definitive Agreemert.

Tyson Foods, Inc. (the “Company”) expects to climepreviously announced public offering and s&i$19000,000,000 aggregate
principal amount of its 4.500% Senior Notes due22@Be “Notes”) on June 13, 2012, subject to custgnelosing conditions. The Company
intends to use the net proceeds from the offemmifysale of the Notes to fund the repurchase ofaadlyall of its outstanding 10.50% Senior
Notes due 2014 through the previously announceld tesmler offer and any related redemption, inclgdin each case, the paymen
accrued interest thereon and any applicable presnghated thereto, and certain related fees anenesgs, and for general corporate purpc

The Notes will be jointly and severally and fullgdaunconditionally guaranteed (the “Guarantees’; &mgkther with the Notes, the
“Securities”) by each of the Company’s existing Wir@wned domestic subsidiaries that is a guaraftter “Subsidiary Guarantors”) under
the Company’s Amended and Restated Credit Agreerdated as of March 9, 2009, as amended and réstatef February 23, 2011 and as
further amended June 4, 2012 (the “Credit Agreefjieminong the Company, the lending institutionstyp#nereto, and JPMorgan Chase
Bank, N.A., as administrative agent, as of thdesmnt date with respect to the Notes. The Seearitave been offered pursuant to the
Prospectus Supplement, dated June 6, 2012, tadispéttus dated June 6, 2012, filed as part oEthmapanys shelf registration statement
Form S-3 (File No. 333-181918) that became effectihen filed with the Securities and Exchange Caossion on June 6, 2012.

The Notes will be issued pursuant to an Indentlaéed as of June 1, 1995 (the “Base Indenturet)yden the Company and The Bank
of New York Mellon Trust Company, National Asso@at (as successor to JPMorgan Chase Bank, N.Anffidy The Chase Manhattan
Bank, N.A.)), as successor trustee (the “Trustees supplemented by the Supplemental Indentuiee ttated as of June 13, 2012 (the
“Supplemental Indenture” and, together with theeBlmslenture, the “Indenture”), among the Compalng,Subsidiary Guarantors and the
Trustee. The Notes accrue interest at a fixedpat@nnum equal to 4.500%. Interest on the Notpayable semi-annually in arrears on
June 15 and December 15 of each year, commencibgoember 15, 2012, to the persons in whose nanchsNotes are registered at the
close of business on the preceding June 1 or Dezeinlas the case may be (whether or not a busilag3sinterest that the Company pays
on the maturity date will be paid to the persowtmm the principal will be payable. The amountraérest payable on the Notes will be
computed on the basis of a 360-day year of twebsdd&/ months. The Notes mature on June 15, 2022.

A Subsidiary Guarantor will be released from itéigdtions under its respective Guarantee upondlease or discharge of all
guarantees and indebtedness of such Subsidiana@®oaoutstanding as of the settlement date foNibtes (i) under the Credit Agreement
and (ii) in relation to any indebtedness of the @any, or upon the earlier occurrence of certaieiotistomary circumstances as describe
the Prospectus Supplement pursuant to which therfies have been offered. The Notes and the Gusearby the Subsidiary Guarantors are
the general senior unsecured obligations of the 2oy and the Subsidiary Guarantors. They rank ggumatight of payment with the
existing and future senior unsecured indebtednetedCompany and the Subsidiary Guarantors.

The Company may, at its option, redeem the Noteshiole or in part, at any time and from time todiprior to March 15, 2022 (three
months prior to the maturity date) at a redempfiooe equal to the greater of: (i) 100% of the pipal amount of the Notes, plus accrued and
unpaid interest thereon to the date of redemptiofij) the sum of the remaining scheduled paymehisincipal of and interest on the Notes
being redeemed (not including any portion of thgnpants of interest accrued as of the date of retiem)pdiscounted to its present value as
of the date of redemption on a semi-annual bas&ufaing a 360-day year consisting of twelve 30+danths) at the Adjusted Treasury Rate
(as defined in the Supplemental Indenture), asreéed by the Quotation Agent (as defined in thp@emental Indenture), plus 45 basis
points, plus accrued and unpaid interest on thecjal amount being redeemed to the date of redempat any time on or after March 15,
2022, the Company may redeem the Notes, in whaie part, at any time at a redemption price equdl@0% of the principal amount of the
Notes, plus accrued and unpaid interest theretimetdate of redemptio

If the Company experiences a Change of Controlgkriong Event (as defined in the Supplemental Ingde)t holders of the Notes may
require the Company to purchase the Notes at d&npsecprice equal to 101% of the principal amouns pccrued and unpaid interest, if any,
to the date of purchase.



The Indenture includes certain restrictive covesantluding covenants that limit the ability oBt€@ompany and certain of its
subsidiaries to, among other things, incur secdedat, enter into sale and lease-back transactimhe@nsolidate, merge or transfer
substantially all of the Compars/assets to another entity. The covenants arectubja number of important exceptions and qualtfans se
forth in the Indenture.

The Indenture provides for customary events ofulefaubject in certain cases to customary grackecamne periods), which include
nonpayment, breach of covenants in the Indentudecartain events of bankruptcy and insolvency. Galye if an event of default occurs, t
Trustee or holders of at least 25% in principal am®f the then outstanding Notes may declare timeipal of and accrued but unpaid
interest on all the Notes to be due and payable.

The foregoing descriptions of the Supplemental gl and the Notes are qualified in their entitgtyreference to the complete terms
and conditions of the Supplemental Indenture aeddhm of 4.500% Senior Notes due 2022, which &exhed hereto as Exhibits 4.1 and
4.2, respectively, and incorporated by referenceiheln connection with the issuance of the NoBidley Austin LLP, Brunini, Grantham,
Grower & Hewes, PLLC, McAfee & Taft, Husch BlackwkeLP and Bryan Cave LLP provided the Company vtfita legal opinions attached
to this Current Report on Form 8-K as Exhibits 5.2, 5.3, 5.4 and 5.5, respectively.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran
The description contained under Item 1.01 aboveigby incorporated by reference in its entiretg this Item 2.03.

ltem 8.01 Other Events.

On June 6, 2012, the Company and each of the Sabhsi@uarantors entered into an Underwriting Agreati(the “Underwriting
Agreement”) with J.P. Morgan Securities LLC, Mdrtiynch, Pierce, Fenner & Smith Incorporated, Margtanley & Co. LLC and RBC
Capital Markets, LLC, as representatives of theesswunderwriters named therein (the “Underwritgralith respect to the offering and sale
by the Company of $1,000,000,000 aggregate priheipaunt of the Notes. The Underwriting Agreememitains customary representatic
warranties and agreements by the Company, andreasgaclosing conditions, indemnification rights aedmination provisions. The
foregoing description of the Underwriting Agreemintjualified in its entirety by reference to tremplete terms and conditions of the
Underwriting Agreement, which is attached heret&ssibit 1.1.

Item 9.01 Financial Statements and Exhibits.

Exhibit No. Description

11 Underwriting Agreement, dated as of June 6, 204y Tyson Foods, Inc., the subsidiary guaranigrsasory thereto,
and J.P. Morgan Securities LLC, Merrill Lynch, RierFenner & Smith Incorporated, Morgan Stanley& 0 C and
RBC Capital Markets, LLC, as representatives ofséneral underwriters named ther

4.1 Supplemental Indenture, dated as of June 13, 20h@ng Tyson Foods, Inc., the subsidiary guarasigrsatory thereto,
and The Bank of New York Mellon Trust Company, N.&s truste:

4.2 Form of 4.500% Senior Note due 2022 (included ihiBix 4.1)

5.1 Opinion of Sidley Austin LLF

5.2 Opinion of Brunini, Grantham, Grower & Hewes, PL

5.3 Opinion of McAfee & Taft

5.4 Opinion of Husch Blackwell LLF



5.5

12.1
23.1
23.2
23.c
23.4
23.8

Opinion of Bryan Cave LLI

Computation of Pro Forma Ratios of Earnings to &igharge:

Consent of Sidley Austin LLP (included in Exhibitlp

Consent of Brunini, Grantham, Grower & Hewes, PL{irfi¢cluded in Exhibit 5.2
Consent of McAfee & Taft (included in Exhibit 5.

Consent of Husch Blackwell LLP (included in Exhibi#)

Consent of Bryan Cave LLP (included in Exhibit £



SIGNATURE

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf
by the undersigned hereunto duly authorized.

Date: June 13, 2012 By: /s/ Dennis Leatherb
Name: Dennis Leathert
Title: Executive Vice President and
Chief Financial Office




Exhibit No.

1.1

4.1

4.2
5.1

5.2
5.3
5.4
5.5
12.1

23.1
23.2
23.3
23.4
23.5

EXHIBIT INDEX

Description

Underwriting Agreement, dated as of June 6, 204®yray Tyson Foods, Inc., the subsidiary guaranigreasory thereto,
and J.P. Morgan Securities LLC, Merrill Lynch, RierFenner & Smith Incorporated, Morgan Stanley& 0 C and
RBC Capital Markets, LLC, as representatives ofséneral underwriters named ther

Supplemental Indenture, dated as of June 13, 20m@ng Tyson Foods, Inc., the subsidiary guaramsigrsatory thereto,
and The Bank of New York Mellon Trust Company, N.&s truste:

Form of 4.500% Senior Note due 2022 (included ihiBix 4.1)
Opinion of Sidley Austin LLF

Opinion of Brunini, Grantham, Grower & Hewes, PL
Opinion of McAfee & Taft

Opinion of Husch Blackwell LLF

Opinion of Bryan Cave LLI

Computation of Pro Forma Ratios of Earnings to &igharge:

Consent of Sidley Austin LLP (included in Exhibitlp

Consent of Brunini, Grantham, Grower & Hewes, PL{ir@luded in Exhibit 5.2
Consent of McAfee & Taft (included in Exhibit 5.

Consent of Husch Blackwell LLP (included in Exhibit)

Consent of Bryan Cave LLP (included in Exhibit £
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Exhibit 1.1
EXECUTION VERSIONM

TYSON FOODS, INC.
(a Delaware corporation)

4.500% Senior Notes due 2022

UNDERWRITING AGREEMENT

Dated: June 6, 2012




TYSON FOODS, INC.
(a Delaware corporation)
$1,000,000,000
4.500% Senior Notes due 2022
UNDERWRITING AGREEMENT

June 6, 201

J.P. MORGAN SECURITIES LLC
383 Madison Avenue
New York, New York 1017¢

MERRILL LYNCH, PIERCE, FENNER & SMITH INCORPORATED
One Bryant Park
New York, New York 1003I

MORGAN STANLEY & CO. LLC
1585 Broadway
New York, New York 1003t

RBC CAPITAL MARKETS, LLC
Three World Financial Center 200 Vesey Street
New York, New York 1028:

As Representatives of the several Underwriters

Ladies and Gentlemen:

Tyson Foods, Inc., a Delaware corporation (the “@any”), confirms its agreement (this “Agreement’ljimd.P. Morgan Securities
LLC (“J.P. Morgan”), Merrill Lynch, Pierce, Fenn&rSmith Incorporated (“Merrill Lynch”), Morgan Stéey & Co. LLC (“Morgan Stanleyy
and RBC Capital Markets, LLC (“RBC") and each of tither Underwriters named in Schedule A heretbe@ively, the “Underwriters,”
which term shall also include any underwriter sitibtd as hereinafter provided in Section 10 hgrdof whom J.P. Morgan, Merrill Lynch,
Morgan Stanley and RBC are acting as represensafivesuch capacity, the “Representatives”), withpect to the issue and sale by the
Company and the purchase by the Underwriters,gsgnerally and not jointly, of the respective pijral amounts set forth in Schedule A
hereto of $1,000,000,000 aggregate principal amofiite Company’s 4.500% Senior Notes due 2022“@eeurities”).The Securities are !
be issued pursuant to an indenture dated as of\lJut#95 (the “Base Indenture”), between the Com@ard The Bank of New York Mellon
Trust Company, N.A., as successor trustee (thestéal), as supplemented by a supplemental inde(thee' Supplemental Indenture'tjatec
as of the Closing Time (as defined below), amorgGbmpany, the subsidiaries of the Company sdt for6chedule B hereto (collectively,
the “Guarantors”) and the Trustee, relating toSkeurities. The Base Indenture as supplementeleb@upplemental Indenture is hereinafter
referred to as the “Indenture.” The Securities Willguaranteed on an unsecured senior basis byé#uh Guarantors in the manner
described in the Supplemental Indenture (the “Quass”).



The Company understands that the Underwriters p@pmmake a public offering of the Securitiesamsas the Representatives deem
advisable after this Agreement has been executgdelivered.

The Company has filed with the Securities and ErgeaCommission (the “Commission”) an automatic fstegjistration statement on
Form S-3 (No. 333-181918), including the relateeliprinary prospectus or prospectuses, which registn statement became effective upon
filing under Rule 462(e) of the rules and regulasi@f the Commission (the “1933 Act Regulationgi)ler the 1933 Act. Such registration
statement covers the registration of the Secunitneter the 1933 Act. Promptly after execution aelivdry of this Agreement, the Company
will prepare and file a prospectus in accordandé tie provisions of Rule 430B (“Rule 430B”) of th®33 Act Regulations and paragraph
(b) of Rule 424 (“Rule 424(b)") of the 1933 Act Raagtions. Any information included in such prospecthat was omitted from such
registration statement at the time it became dffediut that is deemed to be part of and inclugeslich registration statement pursuant to
Rule 430B is referred to as “Rule 430B Informatidbach prospectus used in connection with the offeof the Securities that omitted Rule
430B Information is herein called a “preliminaryoppectus.” Such registration statement, at anyngdivee, including any amendments
thereto to such time, the exhibits and any schedtlereto at such time, the documents incorpotataéference therein pursuant to ltem 12
of Form S-3 under the 1933 Act at such time andltfmuments otherwise deemed to be a part theren€loded therein by 1933 Act
Regulations, is herein called the “RegistratiorteSteent.” The final prospectus in the form firstrfished to the Underwriters for use in
connection with the offering of the Securities,liding the documents incorporated by referencesthgrursuant to Item 12 of Form S-3
under the 1933 Act at the time of the executiothisf Agreement and any preliminary prospectusesftina a part thereof, is herein called
“Prospectus.” For purposes of this Agreement,ed#énences to the Registration Statement, any pireiy prospectus, the Prospectus or any
amendment or supplement to any of the foregoing Bealeemed to include the copy filed with the @aission pursuant to its Electronic
Data Gathering, Analysis and Retrieval system (“BIRG).

[INTH

All references in this Agreement to financial staémts and schedules and other information whic¢bastained,” “included” or “stated”
in the Registration Statement, any preliminary peasus or the Prospectus (or other referencegefrtiport) shall be deemed to mean and
include all such financial statements and schedarésother information which is incorporated byerefice in or otherwise deemed by 1933
Act Regulations to be a part of or included in Registration Statement, any preliminary prospeotufe Prospectus, as the case may be
all references in this Agreement to amendmentsipplements to the Registration Statement, anyminediry prospectus or the Prospectus
shall be deemed to mean and include the filingwgf@document under the Securities Exchange Act 8 the “1934 Act”) which is
incorporated by reference in or otherwise deemeti333 Act Regulations to be a part of or includethie Registration Statement, such
preliminary prospectus or the Prospectus, as tbe icmy be.



SECTION 1. Representations and Warranties

(a) Representations and Warranties by the Company ln&Guarantors The Company and each of the Guarantors jointtysaverally
represent and warrant to each Underwriter as oflite hereof, the Applicable Time referred to iotiea 1(a)(ii) hereof and as of the Closing
Time referred to in Section 2(b) hereof, and agwegs each Underwriter, as follows:

(i) Status as a WeKnown Seasoned IssuefA) At the time of filing the Registration Statent, (B) at the time of the most recent
amendment thereto for the purposes of complying ®#ction 10(a)(3) of the 1933 Act (whether suclkemadment was by post-effective
amendment, incorporated report filed pursuant ©i&e 13 or 15(d) of the 1934 Act or form of prospes), (C) at the time the Comp:
or any person acting on its behalf (within the niegnfor this clause only, of Rule 163(c) of the3B9Act Regulations) made any offer
relating to the Securities in reliance on the exéonpof Rule 163 of the 1933 Act Regulations andl ébthe date hereof, the Company
was and is a “well-known seasoned issuer” as defin&kule 405 of the 1933 Act Regulations (“Rul&30including not having been
and not being an “ineligible issuer” as definedine 405. The Registration Statement is an “autanséelf registration statement,” as
defined in Rule 405, and the Securities, since tlegjistration on the Registration Statement, Heaen and remain eligible for
registration by the Company on a Rule 405 “autoorstielf registration statement”. The Company haseaeived from the
Commission any notice pursuant to Rule 401(g)(2hefl1933 Act Regulations objecting to the useéhefautomatic shelf registration
statement form.

At the time of filing the Registration Statemertttlee earliest time thereafter that the Compangnmther offering participant ma
abona fideoffer (within the meaning of Rule 164(h)(2) of th@33 Act Regulations) of the Securities and atddie hereof, the
Company was not and is not an “ineligible issuas,defined in Rule 405.

(i) Registration Statement, Prospectus and Disetoat Time of SaleThe Registration Statement became effective tifing
under Rule 462(e) of the 1933 Act Regulations (8462(e)"”), and any post-effective amendments tbdrave also become effective
upon filing under Rule 462(e). No stop order susirmthe effectiveness of the Registration Statdrhas been issued under the 1933
Act and no proceedings for that purpose have hesituted or are pending or, to the knowledge ef@mpany, are threatened by the
Commission, and any request on the part of the Cesiom for additional information has been compléth.

Any offer that is a written communication relatittgthe Securities made prior to the filing of thegistration Statement by the
Company or any person acting on its behalf (withemeaning, for this paragraph only, of Rule 158{c¢he 1933 Act Regulations) r
been filed with the Commission in accordance whith éxemption provided by Rule 163 of the 1933 Aegiations (“Rule 163”) and
otherwise complied with the requirements of Rul8,lifcluding without limitation the legending recgmnent, to qualify such offer for
the exemption from Section 5(c) of the 1933 Actviled by Rule 163.

At the respective times the Registration Stateraadteach amendment thereto became effective, latdegened effective date
with respect to the Underwriters pursuant to R@eRKf)(2) of the 1933 Act Regulations and at thesiig Time, the Registration
Statement complied and will comply in all materiegpects with the requirements of the 1933 Acttardl933 Act Regulations and the
Trust Indenture Act of 1939, as amended (the “1889), and the rules and regulations of the Cominissinder the 1939 Act (the
“1939 Act Regulations”)and did not and will not contain an untrue statenoém material fact or omit to state a materiak fiiequired tc
be stated therein or necessary to make the stateitiemein not misleading.

Neither the Prospectus nor any amendments or suppks thereto, at the time the Prospectus or acty amendment or
supplement was issued and at the Closing Timeydiecl or will include an untrue statement of a maléact or omitted or will omit to
state a material fact necessary in order to makstdtements therein, in the light of the circumsta under which they were made, not
misleading.



Each preliminary prospectus (including the prospectr prospectuses filed as part of the Registré&iatement or any amendm
thereto) complied when so filed in all materialpests with the 1933 Act Regulations and each pieéiny prospectus and the
Prospectus delivered to the Underwriters for usepimection with this offering was identical to #ectronically transmitted copies

thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation &l except for filing fees
information.

As of the Applicable Time, neither (x) the Issuar@ral Use Free Writing Prospectus(es) (as defietalv) issued at or prior to
the Applicable Time (as defined below), the Statptrospectus (as defined below), the Final Termebfas defined in Section 3(b)),
all considered together (collectively, the “Genddaclosure Package”), nor (y) any individual Issuinited Use Free Writing
Prospectus, when considered together with the @ebésclosure Package, included any untrue statenfenmaterial fact or omitted
state any material fact necessary in order to ntaketatements therein, in the light of the circtamses under which they were made,
not misleading.

As of the time of the filing of the Final Term Shethe General Disclosure Package, when considegather with the Final Term
Sheet, will not include any untrue statement ofadamal fact or omit to state any material factas=ary in order to make the statements
therein, in the light of the circumstances undeicWithey were made, not misleading.

As used in this subsection and elsewhere in thizémgent:

“Applicable Time” means 5:30 P.M. (Eastern time)Jume 6, 2012 or such other time as agreed by ¢dh&p@ny and the
Representatives.

“Issuer Free Writing Prospectus” means any “is$tesr writing prospectus,” as defined in Rule 433haf 1933 Act Regulations
(“Rule 433"), relating to the Securities that 6)required to be filed with the Commission by tt@r@any, including the Final Term
Sheet (i) is a “road show that is a written comioation” within the meaning of Rule 433(d)(8)(i)hether or not required to be filed
with the Commission or (jii) is exempt from filifgursuant to Rule 433(d)(5)(i) because it contaidescription of the Securities or of
the offering that does not reflect the final terinsgach case in the form filed or required toibfwith the Commission or, if not
required to be filed, in the form retained in then@pany’s records pursuant to Rule 433(g).

“Issuer General Use Free Writing Prospectus” meawysissuer Free Writing Prospectus that is interidedeneral distribution to
prospective investors, as evidenced by its beiegifipd in Schedule D hereto.

“Issuer Limited Use Free Writing Prospectus” meanyg Issuer Free Writing Prospectus that is nosandr General Use Free
Writing Prospectus.

“Statutory Prospectus” as of any time means thep®ctus relating to the Securities that is includetie Registration Statement
immediately prior to that time, including any docemhincorporated by reference therein and anymiediry or other prospectus deer
to be a part thereof.



Each Issuer Free Writing Prospectus, as of iteiskie and at all subsequent times through the lediow of the public offer and
sale of the Securities or until any earlier datd the issuer notified or notifies the Represewtatias described in Section 3(e), did not,
does not and will not include any information thanhflicted, conflicts or will conflict with the imrmation contained in the Registration
Statement or the Prospectus, including any documeatporated by reference therein and any prehlmyiror other prospectus deemed
to be a part thereof that has not been supersededdified.

The representations and warranties in this sulseshall not apply to statements in or omissioamfthe Registration Statement,
the Prospectus or any Issuer Free Writing Prospenfde in reliance upon and in conformity with tentinformation furnished to the
Company by or on behalf of any Underwriter throtigd Representatives expressly for use therein.

(iii) Incorporated DocumentsThe documents incorporated or deemed to be iocatpd by reference in the Registration State
and the Prospectus, at the time they were or Hereatk filed with the Commission, complied and w@mply in all material respects
with the requirements of the 1933 Act and the 1888Regulations or the 1934 Act and the rules agiilations of the Commission
thereunder (the “1934 Act Regulations”), as apjlieaand, when read together with the other infdionan the Prospectus, (a) at the
time the Registration Statement became effecthjeat(the earlier of the time the Prospectus was fised and the Applicable Time and
(c) at the Closing Time, did not and will not cantan untrue statement of a material fact or om#tate a material fact required to be
stated therein, in light of the circumstances undgich they were made, or necessary to make thensémts therein not misleading.

(iv) Independent Registered Public Accounting FifRricewaterhouseCoopers LLP, who have certifiethoefinancial statemer
of the Company and its subsidiaries, are an inddgr@registered public accounting firm as requbgdhe 1933 Act.

(v) Financial StatementsThe financial statements, and the related nbie®to, included in the Registration Statement, the
General Disclosure Package and the Prospectugnpriasrly, in all material respects, the consakdhfinancial position of the Compe
and its consolidated subsidiaries as of the dattisated and the results of their operations aadcHanges in their consolidated cash
flows for the periods specified; said financiatstaents have been prepared in conformity with gdlyesiccepted accounting principles
applied on a consistent basis, except as desdritibe notes to such financial statements, anduipporting schedules included or
incorporated by reference in such Registrationegtant, the General Disclosure Package and the értosppresent fairly the
information required to be stated therein.

(vi) No Material Adverse Change in Businesdince the respective dates as of which informataiven in the Registration
Statement, the General Disclosure Package or tiepBctus, except as otherwise stated therein, tiasraot been any material adverse
change, or any development known by the Compargr(diligent inquiry) that would reasonably be esfeel to result in a material
adverse change in or affecting the business, fiahposition, stockholders’ equity or results oeogtions of the Company and its
subsidiaries, taken as a whole (any such change beferred to hereafter as a “Material Adverser@eg), otherwise than as set forth,
incorporated by reference or contemplated in thee@Gd Disclosure Package or the Prospectus; arepess set forth, incorporated by
reference or contemplated in the Prospectus nettiee€ompany nor any of its subsidiaries has edtieérte any transaction or agreem
(whether or not in the ordinary course of businesalerial to the Company and its subsidiaries tasea whole.
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(vii) Good Standing of the Companyrhe Company has been duly incorporated and idlyalxisting as a corporation in good
standing under the laws of the state of its incapon, with power and authority (corporate andeottio own its properties and conduct
its business as described in the Prospectus, andd®m duly qualified as a foreign corporationtif@ transaction of business and is in
good standing under the laws of each other jutigdidn which it owns or leases properties, or aggtd any business, so as to require
such qualification, other than where the failurééoso qualified or in good standing would not oeably be expected to have a mate
adverse effect on the Company and its subsiditale=n as a whole.

(viil) Good Standing of Subsidiarie€ach of the Guarantors that constitutes a “sicamft subsidiary” within the meaning of Rule
1-02 of Regulation S-X of the Commission (the “M&kSubsidiaries”) has been duly organized andalglly existing as a corporation
or limited liability company, as the case may hejer the laws of its jurisdiction of incorporatiamith corporate or limited liability
company (as the case may be) power and authordwtoits properties and conduct its business asrithesl in the Prospectus, and has
been duly qualified as a foreign corporation orit@u liability company, as the case may be, fortthasaction of business and is in g
standing under the laws of each jurisdiction inehhi owns or leases properties or conducts aninbss so as to require such
qualification, other than where the failure to begsialified or in good standing would not reasopdda expected to have a material
adverse effect on the Company and its subsiditalem as a whole; and all the outstanding shareamfal stock or equity interests, as
the case may be, of each Material Subsidiary oCitimpany have been duly authorized and validlyedsare fully-paid and non-
assessable, and (except in the case of foreigndsattiass, for directors’ qualifying shares) are @srby the Company, directly or
indirectly, free and clear of all liens, encumbrescsecurity interests and claims.

(ix) Authorization of AgreementThis Agreement has been duly authorized, executedielivered by the Company and each of
the Guarantors.

(x) Authorization of the Securities, the Indentared the Guarantee§ he Securities have been duly authorized by tragany
and, when duly executed, authenticated, issuedialiered as provided in the Indenture (assumirgalithentication of the Securities
by the Trustee) and paid for as provided hereili,constitute valid and binding obligations of tBempany, enforceable against the
Company in accordance with their terms, excephaghforcement thereof may be limited by bankruptegolvency (including, withol
limitation, all laws relating to fraudulent transd} reorganization, moratorium or similar lawseaffng enforcement of creditors’ rights
generally and except as enforcement thereof isesuty) general principles of equity (regardlesa/béther enforcement is considered in
a proceeding in equity or at law), and entitledht® benefits provided by the Indenture; the Indenhas been duly authorized, is duly
qualified under the 1939 Act, has been executeddafidered by the Company, each of the Guarantuwidize Trustee, and (assuming
the due authorization, execution and delivery theby the Trustee) constitutes a valid and bindgiggeement of the Company and the
Guarantors, enforceable against the Company arfdadbe Guarantors in accordance with its termsept as the enforcement thereof
may be limited by bankruptcy, insolvency (includimgthout limitation, all laws relating to frauduietransfers), reorganization,
moratorium or similar laws affecting enforcementuodditors’ rights generally and except as enformnthereof is subject to general
principles of equity (regardless of whether enfareat is considered in a proceeding in equity dawaj; the Guarantees have been duly
authorized by each of the Guarantors and, whe®#uerities have been duly executed, authenticetgekd and delivered as provided
in the Indenture and paid for as provided hereifi,constitute valid and binding obligations of t@iarantors, enforceable against each
of the Guarantors in




accordance with their terms, except as the enfaeo¢thereof may be limited by bankruptcy, insolwe(including, without limitation,
all laws relating to fraudulent transfers), reorigation, moratorium or similar laws affecting erdement of creditors’ rights generally
and except as enforcement thereof is subject tergéprinciples of equity (regardless of whethdioesement is considered in a
proceeding in equity or at law), and entitled te benefits provided by the Indenture; and the S&esiwill conform, and the Indenture
conforms, in all material respects, to the desicniyst thereof in the Prospectus.

(xi) Absence of Defaults and Conflict®either the Company nor any of its Material Sdiasies is, or with the giving of notice or
lapse of time or both would be, in violation ofiordefault under, its certificate or articles of@amporation, bylaws, certificate or article
of formation, limited liability company operatingr@ement or other comparable constituent documast$e case may be, or any
indenture, mortgage, deed of trust, loan agreereother agreement or instrument to which the Comipma any of its Material
Subsidiaries is a party or by which it or any adrthor any of their respective properties is bowx@ept for violations and defaults
which individually or in the aggregate are not mialeo the Company and its subsidiaries takenwabale or to the holders of the
Securities; the issue and sale of the Securitie$ {3 Guarantees) and the performance by the Gongral each of the Guarantors of
all of their obligations under the Securities (dinel Guarantees), the Indenture and this Agreenmehttee consummation of the
transactions herein and therein contemplated wtliconflict with or result in a breach of any oétterms or provisions of, or constitut
default under, any indenture, mortgage, deed sf,ttoan agreement or other material agreememistrument to which the Company or
any of its Material Subsidiaries is a party or Hyieh the Company or any of its Material Subsidigigbound or to which any of the
property or assets of the Company or any of itseklalt Subsidiaries is subject, except for conflibt®aches or defaults that, singly o
the aggregate, would not reasonably be expecthdwe a material adverse effect on the Companytarslibsidiaries taken as a whole,
nor will any such action result in any violationtbe provisions of (A) the certificate or articlesincorporation, by-laws, certificate or
articles of formation, limited liability company emating agreement or other comparable constitugturdents, as the case may be, of
the Company or (B) any applicable law or statutaror order, rule or regulation of any court or gowveental agency or body having
jurisdiction over the Company, its Material Subaiiks or any of their respective properties, exdapghe case of (B) above, for
violations that, singly or in the aggregate, wountd reasonably be expected to have a material sehegfect on the Company and its
subsidiaries taken as a whole; and no consentpaglpruthorization, order, registration or quakfion of or with any such court or
governmental agency or body is required for thedsand sale of the Securities (and the Guaranteels® consummation by the
Company and the Guarantors of the transaction&nwiated by this Agreement or the Indenture, exseph consents, approvals,
authorizations, registrations or qualificationshase been obtained under the 1933 Act, the 193%Aatas may be required under state
securities or Blue Sky Laws in connection with phegchase and distribution of the Securities byldhderwriters.

(xii) Absence of Labor DisputeExcept as described or incorporated by referentdge General Disclosure Package and the
Prospectus, no labor disputes exist with emplopé#ise Company or of its Material Subsidiaries tauld, singly or in the aggregate,
reasonably be expected to have a material advéeszt en the Company and its subsidiaries, takemabole.

(xiii) Absence of ProceedingsExcept as described or incorporated by referentdse General Disclosure Package and the
Prospectus, there are no legal or governmentakprbogs pending or, to the knowledge of the Compentythe Guarantors, threatened
to which the Company or any of its Material Subsiiis is or may be a party or to which any propeftthe

7



Company or any of its Material Subsidiaries is @yrbe the subject which would, individually or retaggregate, be reasonably
expected to have a material adverse effect on timep@ny and its subsidiaries taken as a whole arttietbest of the Comparsyand th
Guarantors’ knowledge, no such proceedings aratitmed by governmental authorities or threateneattigrs; and there are no
contracts or other documents of a character redjtirde filed as an exhibit to the Registrationt&teent or required to be described in
the Registration Statement, the General DiscloBackage and the Prospectus which are not fileéseribed as required.

(xiv) Possession of Intellectual Propertyach of the Company and its Material Subsidiasigas or possesses the right to use the
patents, patent licenses, trademarks, service naakle names, copyrights and know-how (includmagé secrets and other unpatented
and/or unpatentable proprietary or confidentiabinfation, systems or procedures) (collectively,“theellectual Property”) reasonably
necessary to carry on the business conducted byasaconducted on the date hereof, except to teatethat the failure to own or
possess the right to use such Intellectual Propestyld not, singly or in the aggregate, reasonablgxpected to have a material adv
effect on the Company and its subsidiaries, talkeaw&hole, and, except as set forth or incorporaye@ference in the Registration
Statement, the General Disclosure Package anddspéttus, neither the Company nor any MateriabBlidry has received any notice
of infringement of or conflict with asserted rightsothers with respect to any Intellectual Propegkcept for notices the content of
which if accurate would not, singly or in the aggate, reasonably be expected to have a materiatseleffect on the Company and its
subsidiaries, taken as a whole.

(xv) Absence of Further Requirementdo material filing with, or authorization, appwedyconsent, license, order, registration,
qualification or decree of, any court or governnaéauthority or agency is necessary or requiredHemperformance by the Company
and the Guarantors of their obligations hereunidezpnnection with the offering, issuance or sdlthe Securities (and the Guarantees)
hereunder or the consummation of the transactiontemplated by this Agreement or for the due exenutlelivery or performance of
the Indenture by the Company and the Guarantocgpxsuch as have been already obtained or as enaghbired under the 1933 Act
or the 1933 Act Regulations or state securitiesland except for the qualification of the Indentumeler the 1939 Act.

(xvi) Possession of Licenses and Permithe Company and each of its Material Subsididrae all licenses, franchises, permits,
authorizations, approvals and orders of and frdrgalernmental and regulatory officials and bodfext are necessary to own or lease
and operate their properties and conduct theimassies as described in the Prospectus and thabteeal in relation to the business of
the Company and its subsidiaries taken as a whgrtept where the failure to possess such licensagtborizations would not
reasonably be expected to have a material advfeszt en the Company and its subsidiaries takea whole.

(xvii) Investment Company ActThe Company is not an “investment company” oeatity “controlled” by an “investment
company”, as such terms are defined in the Invest@empany Act of 1940, as amended.

(xviii) Environmental Laws Except as described or incorporated by referenttee General Disclosure Package and the
Prospectus, each of the Company and its MateriasgiSiaries is in compliance with any and all apgutile foreign, federal, state and
local laws and regulations relating to the protettof human health or the environment or imposiability or standards of conduct
concerning any Hazardous Material (collectivelynVitonmental Laws”), except where such non-comgiéawith Environmental Laws
would not, singly or in the




aggregate, reasonably be expected to have a magvierse effect on the Company and its subsidiatéken as a whole. The term
“Hazardous Material” means (i) any “hazardous sast” as defined by the Comprehensive Environmétgaponse, Compensation
and Liability Act of 1980, as amended, (ii) any Zhadous waste” as defined by the Resource Consmmatd Recovery Act, as
amended, (iii) any petroleum or petroleum prod(ig},any polychlorinated biphenyl, and (v) any pént or contaminant or hazardous,
dangerous, or toxic chemical, material, waste bstnce regulated under or within the meaning gfather Environmental Law.

(xix) Accounting Controls and Disclosure ControExcept as described or incorporated by referentge General Disclosure
Package and the Prospectus, the Company and e#stsobsidiaries maintain a system of internabaoting controls sufficient to
provide reasonable assurances that (1) transactrersxecuted in accordance with management’s gemespecific authorization;

(2) transactions are recorded as necessary to tpgmapiaration of financial statements in conformifth generally accepted accounting
principles and to maintain accountability for assé8) access to assets is permitted only in aecma with management’s general or
specific authorization; and (4) the recorded actatitity for assets is compared with the existisgets at reasonable intervals and
appropriate action is taken with respect to anfedihces. Except as described or incorporatedfeyemrce in the General Disclosure
Package and the Prospectus, since the end of th@a&y’'s most recent audited fiscal year, thereblegs (I) no material weakness in
the Company’s internal control over financial repray (whether or not remediated) and (ll) no chaimgdae Company’s internal control
over financial reporting that has materially aféttor is reasonably likely to materially affette tCompany’s internal control over
financial reporting.

The Company and its subsidiaries maintain “disalefwntrols and procedures” (as such term is defimé&ule 13a-15(e) under
the 1934 Act); such disclosure controls and procesiare effective.

(xx) Compliance with the Sarban@xley Act. There is and has been no failure on the pati@fXompany or any of the
Company’s directors or officers, in their capadités such, to comply in all material respects waith provision of the Sarbanes-Oxley
Act of 2002 and the rules and regulations promelgah connection therewith (the “Sarbanes-OxleyAdbcluding Section 402 relate
to loans and Sections 302 and 906 related to icatins.

(xxi) Pending Proceedings and Examinatioiibie Registration Statement is not the subjeetpénding proceeding or examinai
under Section 8(d) or 8(e) of the 1933 Act, andGbenpany is not the subject of a pending proceedimgr Section 8A of the 1933 /£
in connection with the offering of the Securities.

(xxii) Foreign Corrupt Practices AcExcept as described or incorporated by referantiee General Disclosure Package and the
Prospectus or as described in any other periogiurte of the Company filed with the Commission piarg to the 1934 Act within the
last three years, within the past three years, wbtlee Company, any of its subsidiaries or, tokhewledge of the Company and the
Guarantors, any director, officer, agent, employdfjate or other person acting on behalf of @@mpany or any of its subsidiaries is
aware of or has taken any action, directly or iaclily, that would result in a material violation &ych persons of the Foreign Corrupt
Practices Act of 1977, as amended, and the ruksegjulations thereunder (the “FCPA"), includinghaiut limitation, making use of
the mails or any means or instrumentality of instescommerce corruptly in the furtherance of darppayment, promise to pay or
authorization of the payment of any money, or offreperty, gift, promise to give, or
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authorization of the giving of anything of valueany “foreign official” (as such term is definedtime FCPA) or any foreign political
party or official thereof or any candidate for figne political office, in contravention of the FCPAnd except as described or
incorporated by reference in the General Disclofaekage and the Prospectus or as described iotleryperiodic reports of the
Company filed with the Commission pursuant to tB84LAct within the last three years, the Company, &amthe knowledge of the
Company and the Guarantors, its affiliates havelaoted their businesses in compliance in all maiteeispects with the FCPA and h
instituted and maintain policies and proceduresgesl to ensure, and which are reasonably expéctedhtinue to ensure, continued
compliance therewith.

(xxiii) Money Laundering Laws The operations of the Company and its subsidiaie and have been conducted at all times in
compliance in all material respects with applicdiiancial recordkeeping and reporting requirementtie Currency and Foreign
Transactions Reporting Act of 1970, as amendednitreey laundering statutes of all jurisdiction® thles and regulations thereunder
and any related or similar rules, regulations adejines, issued, administered or enforced by awegimental agency (collectively, the
“Money Laundering Laws”) and no material actionit su proceeding by or before any court or governtakagency, authority or body
or any arbitrator involving the Company or anytsfsubsidiaries with respect to the Money Laundgkiaws is pending or, to the
knowledge of the Company and the Guarantors, tanealt

(xxiv) OFAC . None of the Company, any of its subsidiaries@the knowledge of the Company and the Guararaongdirector,
officer, agent, employee, affiliate or person agtim behalf of the Company or any of its subsid®is currently the subject or target of
any sanctions administered or enforced by the drates Government, including, without limitatitme Office of Foreign Assets
Control of the U.S. Treasury Department (“OFACHe tUnited Nations Security Council (“UNSC”), therBpean Union, Her Majesty’
Treasury (“HMT"), or other relevant sanctions auttyo(collectively, “Sanctions”), nor is the Compalocated, organized or resident in
a country or territory that is the subject of Séntd; and the Company will not directly or indidgatise the proceeds of the offering, or
lend, contribute or otherwise make available sucitgeds to any subsidiary, joint venture partneatber person or entity, to fund any
activities of or business with any person or entityin any country or territory, that, at the timfesuch funding, is the subject of
Sanctions or in any other manner that will result iviolation by any person or entity (including/grerson or entity participating in the
offering, whether as underwriter, advisor, investootherwise) of Sanctions.

(xxv) No Stabilization Neither the Company nor any of the Guarantorgdiesn, directly or indirectly, any action desigriear
that would reasonably be expected to cause ortriesaihy stabilization or manipulation of the prigethe Securities.

(b) Officer’s CertificatesAny certificate signed by any officer of the Compam any of its subsidiaries delivered to the Reprgatives
or to counsel for the Underwriters shall be deemeepresentation and warranty by the Company tb Baderwriter as to the matters
covered thereby.

SECTION 2. Sale and Delivery to Underwriters; Ghogi

(a) Securities On the basis of the representations and warsahgeein contained and subject to the terms anditbmms herein set fort
the Company agrees to sell to each Underwriteersdly and not jointly, and each Underwriter, sellgrand not jointly, agrees to purchase
from the Company, the aggregate principal amouesfurities set forth opposite such Underwritegma in Schedule A hereto at a price
equal to 98.808% of the principal amount therelfs mny additional principal amount of Securitigdsiet such Underwriter may become
obligated to purchase pursuant to the provisiorSeation 10 hereof.
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(b) Payment Payment of the purchase price for, and delivéryhe Securities shall be made at the offices @¥iB Polk & Wardwell
LLP, 450 Lexington Avenue, New York, New York 10QDbr at such other place as shall be agreed updinebRepresentatives and the
Company, at 9:00 A.M. (Eastern time) on the thfcdi(th, if the pricing occurs after 4:30 P.M. (Easttime) on any given day) business day
after the date hereof (unless postponed in accoedaith the provisions of Section 10), or such ptirae not later than ten business days
after such date as shall be agreed upon by theeRemtiatives and the Company (such time and dagayofient and delivery being herein
called the “Closing Time").

Payment shall be made to the Company by wire teargfimmediately available funds to a bank accalgsignated by the Company,
against delivery to the Representatives for thpeaetive accounts of the Underwriters of the Seiagrito be purchased by them. It is
understood that each Underwriter has authorize®Répresentatives, for its account, to accept dsfliog receipt for, and make payment of
the purchase price for, the Securities which itdgreed to purchase. The Representatives, eaclidingdily and not as representatives of the
Underwriters, may (but shall not be obligated t@ke payment of the purchase price for the Secsititidoe purchased by any Underwriter
whose funds have not been received by the Closimg,Tbut such payment shall not relieve such Undenfrom its obligations hereunder.

(c) Denominations; RegistrationThe Securities shall be in such denominationsragidtered in such names as the Representatives mg
request in writing at least one full business defple the Closing Time. The Securities will be madailable for examination and packaging
by the Representatives in The City of New York lat¢r than 10:00 A.M. (Eastern time) on the bussraesy prior to the Closing Time.

SECTION 3. Covenants of the Company and the GuarsinThe Company and each of the Guarantors jointtysmverally covenant
with each Underwriter as follows:

(a) Compliance with Securities Regulations and ComuisRiequests; Payment of Filing Fedshe Company, subject to Section 3(b),
will comply with the requirements of Rule 430B anill notify the Representatives immediately, andifbon the notice in writing, (i) when
any post-effective amendment to the RegistratiateBtent or new registration statement relatingp¢oSecurities shall become effective, or
any supplement to the Prospectus or any amendaspé&utus shall have been filed, (ii) of the recefpany comments from the Commission,
(iii) of any request by the Commission for any adment to the Registration Statement or the filihg aew registration statement or any
amendment or supplement to the Prospectus or anynmknt incorporated by reference therein or otherwieemed to be a part thereof or for
additional information relating to the Registrati®tatement or the Prospectus, (iv) of the issuagadbe Commission of any stop order
suspending the effectiveness of the RegistratiateBtent or such new registration statement or poater preventing or suspending the use
of any preliminary prospectus, or of the suspensitthe qualification of the Securities for offegir sale in any jurisdiction, or of the
initiation or threatening of any proceedings foy af such purposes or of any examination pursuasection 8(e) of the 1933 Act concern
the Registration Statement and (v) if the Compamgoines the subject of a proceeding under Sectioof 8#e 1933 Act in connection with
the offering of the Securities. The Company wifeef the filings required under Rule 424(b), in thanner and within the time period
required by Rule 424(b) (without reliance on Rutd)(8)), and will take such steps as it deemgssary to ascertain promptly whether the
form of prospectus transmitted for filing under &dR4(b) was received for filing by the Commissaom, in the event that it was not, it will
promptly file such prospectus. The Company will makery reasonable effort to prevent the issuahaeystop order and, if any stop order
is issued, to obtain the lifting thereof at thelieat possible moment. The Company shall pay thaired Commission filing fees relating to
the Securities
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within the time required by Rule 456(b)(1) (i) bt1933 Act Regulations without regard to the movherein and otherwise in accordance
with Rules 456(b) and 457(r) of the 1933 Act Retjalss (including, if applicable, by updating thediCulation of Registration Fee” table in
accordance with Rule 456(b)(1)(ii) either in a peffective amendment to the Registration Statemeohdhe cover page of a prospectus

pursuant to Rule 424(b)).

(b) Filing of Amendments and Exchange Act Documenep&hation of Final Term SheeThe Company will give the Representatives
notice of its intention to file or prepare any ame@nt to the Registration Statement or new redistratatement relating to the Securities or
any amendment, supplement or revision to eitherpalyminary prospectus (including any prospectigduded in the Registration Statement
or amendment thereto at the time it became effexty to the Prospectus, whether pursuant to t88 2@t, the 1934 Act or otherwise, and
the Company will furnish the Representatives withies of any such documents a reasonable amotimefprior to such proposed filing or
use, as the case may be, and will not file or mgesach document to which the Representatives umsz for the Underwriters shall
reasonably object. The Company has given the Reptatb/es notice of any filings made pursuant ®1834 Act or 1934 Act Regulations
within 48 hours prior to the execution of this Agneent; the Company will give the Representativdika®f its intention to make any such
filing from the execution of this Agreement to t@sing Time and will furnish the Representativethwopies of any such documents a
reasonable amount of time prior to such propodedfand will not file or use any such documentvoich the Representatives or counsel for
the Underwriters shall reasonably objgmvided, howeverthat with respect to any proposed amendmentmplement resulting solely fro
the incorporation by reference of any report tdileel under the Exchange Act, the Representatitiali be deemed to have consented to the
filing or use of such report if the Company recsive acknowledgment of receipt or other resporme fhe Representatives within 24 hours
of being provided such report. The Company willgane a final term sheet (the “Final Term Sheettpched hereto as Schedule C, reflecting
the final pricing and other terms of the Securjtieform and substance reasonably satisfactotiygdrepresentatives, and shall file such F
Term Sheet as an “issuer free writing prospectussymnt to Rule 433 prior to the close of busitessbusiness days after the date hereof;
provided that the Company shall furnish the Repriedves with copies of any such Final Term Shaeiaaonable amount of time prior to
such proposed filing and will not use or file amgls document to which the Representatives or cétmskee Underwriters shall reasonably
object.

(c) Delivery of Registration Statemenrt/pon request, the Company will deliver to the RRepntatives and counsel for the Underwriters,
without charge, conformed copies of the RegistraStatement and of each amendment thereto (inguakhibits filed therewith or
incorporated by reference therein and documentyracated or deemed to be incorporated by referérarein or otherwise deemed to be a
part thereof) and conformed copies of all consantscertificates of experts, and will also deliteethe Representatives, without charge, a
conformed copy of the Registration Statement aneboh amendment thereto (without exhibits) for ezfdhe Underwriters. The copies of
the Registration Statement and each amendmentdHeraished to the Underwriters will be identitalthe electronically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation S-T.

(d) Delivery of ProspectusesThe Company has delivered to each Underwriteéhawuit charge, as many copies of each preliminary
prospectus as such Underwriter reasonably requesmtddhe Company hereby consents to the use bfcapies for purposes permitted by
1933 Act. The Company will furnish to each Undetenr;i without charge, during the period when thespeatus is required to be delivered
under the 1933 Act, such number of copies of tlsirctus (as amended or supplemented) as suchviditdemay reasonably request. The
Prospectus and any amendments or supplementsafieneished to the Underwriters will be identicalthe electronically transmitted copies
thereof filed with the Commission pursuant to EDGARcept to the extent permitted by Regulation S-T.
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(e) Continued Compliance with Securities Lawihe Company will comply with the 1933 Act and #8833 Act Regulations, the 1934
Act and the 1934 Act Regulations and the 1939 Adtthe 1939 Act Regulations so as to permit theptetion of the distribution of the
Securities as contemplated in this Agreement artdérProspectus. If at any time when a prospesttequired by the 1933 Act to be
delivered in connection with sales of the Secugjtany event shall occur or condition shall exssaaesult of which it is necessary, in the
opinion of counsel for the Underwriters or for tiempany, to amend the Registration Statement ondroesupplement the Prospectus in
order that the Prospectus will not include any umtatements of a material fact or omit to stateaterial fact necessary in order to make the
statements therein not misleading in the lighthef ¢circumstances existing at the time it is detdetio a purchaser, or if it shall be necessary,
in the opinion of such counsel, at any such timan@nd the Registration Statement or to file a remistration statement or amend or
supplement the Prospectus in order to comply wighrequirements of the 1933 Act or the 1933 ActuRagns, the Company will promptly
prepare and file with the Commission, subject toti®a 3(b), such amendment, supplement or newtragjsn statement as may be necessary
to correct such statement or omission or to comyilly such requirements, the Company will use issomable best efforts to have such
amendment or new registration statement declafedt®fe as soon as practicable (if it is not aroendtic shelf registration statement with
respect to the Securities) and the Company witliilr to the Underwriters such number of copiesuchsamendment, supplement or new
registration statement as the Underwriters mayoregtsly request. If at any time following issuant@aw Issuer Free Writing Prospectus there
occurred or occurs an event or development asust ifswvhich such Issuer Free Writing Prospectusfloacted or would conflict with the
information contained in the Registration Statenfentany other registration statement relatincghio $ecurities) or the Statutory Prospectt
any preliminary prospectus or included or wouldude an untrue statement of a material fact or teahior would omit to state a material fact
necessary in order to make the statements thémeime light of the circumstances prevailing att thabsequent time, not misleading, the
Company will promptly notify the Representativesl avill promptly amend or supplement, at its own exge, such Issuer Free Writing
Prospectus to eliminate or correct such conflintyue statement or omission.

(f) Blue Sky QualificationsThe Company will use its reasonable best effaitspoperation with the Underwriters, to qualifiet
Securities for offering and sale under the applealecurities laws of such states and other jurigdis as the Representatives may designate
and to maintain such qualifications in effect forlang as reasonably required for the distributibthe Securities; provided, however, that
neither the Company nor any of the Guarantors &lieatibligated to file any general consent to sereicprocess or to qualify as a foreign
corporation or foreign limited liability companys ¢he case may be, or as a dealer in securit@syifurisdiction in which it is not so qualifit
or to subject itself to taxation in respect of dpbusiness in any jurisdiction in which it is ndbherwise so subject. The Company will also
supply the Underwriters with such information assiasonably necessary for the determination ofetality of the Securities for investment
under the laws of such jurisdictions as the Undiéeng may request.

(9) Rule 158 The Company will timely file such reports purstamthe 1934 Act as are necessary in order to rgakerally available -
its securityholders as soon as practicable anmgsritatement for the purposes of, and to prowidied Underwriters the benefits
contemplated by, the last paragraph of Section) f(dhe 1933 Act.

(h) Use of ProceedsThe Company will use the net proceeds receiveitl fogm the sale of the Securities in the maniperc#ied in the
Prospectus under “Use of Proceeds.”

(i) Restriction on Sale of SecuritieBuring the period from the date of this Agreemamd continuing to and including the Closing
Time, the Company and the Guarantors will not, aitithe prior written consent of the Representatidirectly or indirectly, issue, sell, off
or contract to sell or grant any option for theesafl, any debt securities issued or guaranteetidoCompany or any of the Guarantors.
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()) Reporting RequirementsThe Company, during the period when the Prosgasttequired to be delivered under the 1933 Aidt, w
file all documents required to be filed with therfmission pursuant to the 1934 Act within the tinegigpds required by the 1934 Act and the
1934 Act Regulations.

(k) Issuer Free Writing Prospectusdhe Company represents and agrees that, unlestins the prior consent of the Representatives,
and each Underwriter represents and agrees tHagsuib obtains the prior consent of the Compartd/the Representatives, it has not made
and will not make any offer relating to the Sedeastthat would constitute an “issuer free writinggpectus,” as defined in Rule 433, or that
would otherwise constitute a “free writing prospesst as defined in Rule 405, required to be filathwhe Commission; provided, however,
that prior to the preparation of the Final Term &him accordance with Section 3(b), each Underwistauthorized to use the information
with respect to the final terms of the Securities@mmunications conveying information relatedni® offering to investors. Any such free
writing prospectus consented to by the Represeetatir by the Company and the Representativeheasase may be, is hereinafter referred
to as a “Permitted Free Writing Prospectus.” ThenBany represents that it has treated or agree# thiittreat each Permitted Free Writing
Prospectus as an “issuer free writing prospecasdefined in Rule 433, and has complied and withjgly with the requirements of Rule 433
applicable to any Permitted Free Writing Prospedhauding timely filing with the Commission wherequired, legending and record
keeping.

SECTION 4. Payment of Expenses

(a) Expenses The Company and each of the Guarantors jointtysmverally agree to pay all expenses incidertteégerformance of
their respective obligations under this Agreemirdiuding (i) the preparation, printing and filied the Registration Statement (including
financial statements and exhibits) as originallgdiand of each amendment thereto, (ii) the prejoargorinting and delivery to the
Underwriters of this Agreement, any Agreement amdngderwriters, the Indenture and such other doctsres may reasonably be required
in connection with the offering, purchase, salsy@nce or delivery of the Securities, (iii) thegamation, issuance and delivery of the
Securities to the Underwriters, (iv) the fees aisthursements of the Company’s and the Guarantorsisel, accountants and other advisors,
(v) the qualification of the Securities under sé@s laws in accordance with the provisions oftiec3(f) hereof, including filing fees and
the reasonable fees and disbursements of coungbkef®nderwriters in connection therewith andammection with the preparation of the
Blue Sky survey and any supplement thereto, (\@)pthinting and delivery to the Underwriters of apof each preliminary prospectus, any
Permitted Free Writing Prospectus and of the Pidsgeand any amendments or supplements theretargncbsts associated with electronic
delivery of any of the foregoing by the Underwritéo investors, (vii) the preparation, printing atedivery to the Underwriters of copies of
the Blue Sky survey and any supplement thereto) {oe fees and expenses of the Trustee, inclutliegees and disbursements of counsel
for the Trustee in connection with the Indenturd #re Securities, (ix) the costs and expensesriadloy or on behalf of the Company
relating to investor presentations on any “roadashendertaken in connection with the marketing of Seeurities, and (x) any fees payabl
connection with the rating of the Securities.

(b) Termination of Agreementf this Agreement is terminated by the Repredema in accordance with the provisions of SecB@h
or Section 9(a)(i) hereof, the Company and eadhefSuarantors jointly and severally agrees to beirse the Underwriters for all of their
out-of-pocket expenses, including the reasonalas &nd disbursements of counsel for the Undensripeovided, howeverif the
Underwriters fail to purchase the Securities beeaiighe termination of this Agreement
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pursuant to Section 10 or the occurrence of anptesecified in clauses (ii), (ii)(B), (iv) and)(ef Section 9(a), the Company shall not be
responsible for the expenses of any of the Undezveras described above. Except as provided irSénision 4 and Sections 6, 7 and 8 hel
the Underwriters shall pay their own expensesuificlg the fees and disbursements of their counsel.

SECTION 5. Conditions of Underwritér®bligations. The obligations of the several Underwriters hedar are subject to the accuracy
of the representations and warranties of the Copnpad the Guarantors contained in Section 1 hexeaoff the date hereof and as of the
Closing Time or in certificates of any officer diet Company or any subsidiary of the Company dediygursuant to the provisions hereof as
of the respective dates of such certificates, ¢opirformance by the Company and the Guarantat material respects of their covenants
and other obligations hereunder, and to the folhwurther conditions:

(a) Effectiveness of Registration Statement; Filingafspectus; Payment of Filing Fe@he Registration Statement has become
effective and at the Closing Time no stop ordepsunding the effectiveness of the Registration 8tatd shall have been issued under the
1933 Act or proceedings therefor initiated or,ite knowledge of the Company and the Guarantorsatbéned by the Commission, and any
request on the part of the Commission for additiamfarmation shall have been complied with to thasonable satisfaction of counsel to the
Underwriters. A prospectus containing the Rule 48@fBrmation shall have been filed with the Comridasn the manner and within the
time period required by Rule 424(b) without reliaran Rule 424(b)(8) (or a post-effective amendmpeotiding such information shall have
been filed and become effective in accordance thighrequirements of Rule 430B). The Final Term $had any other material required to
be filed by the Company pursuant to Rule 433(d)enrtde 1933 Act Regulations shall have been tirffidg. The Company shall have paid
the required Commission filing fees relating to 8exurities within the time period required by R&#6(1)(i) of the 1933 Act Regulations
without regard to the proviso therein and otheninsaccordance with Rules 456(b) and 457(r) ofitB83 Act Regulations and, if applicable,
shall have updated the “Calculation of Registrafi@e” table in accordance with Rule 456(b)(1)(iiher in a poseffective amendment to tl
Registration Statement or on the cover page obspgearctus filed pursuant to Rule 424(b).

(b) Opinions of Counsel for the Compankt the Closing Time, the Representatives shalehaceived the opinions, dated as of the
Closing Time, of (i) Sidley Austin LLP, counsel fttre Company, together with signed or reproducguesoof such letter for each of the ot
Underwriters, to the effect set forth in Exhibitwreto, (ii) R. Read Hudson, Vice President, AsgedGeneral Counsel and Secretary of the
Company, together with signed or reproduced copissich letter for each of the other Underwritéoshe effect set forth in Exhibit B here
and (iii) one or more local counsels for certainhaf Guarantors, each in form and substance satisjeto counsel for the Representatives,
together with signed or reproduced copies of satthi for each of the other Underwriters.

(c) Opinion of Counsel for UnderwritersAt the Closing Time, the Representatives shalbh@&ceived the favorable opinion, dated as of
the Closing Time, of Davis Polk & Wardwell LLP, awel for the Underwriters, together with signedeproduced copies of such letter for
each of the other Underwriters, in form and sulistagatisfactory to the Representatives. In givinthsopinion such counsel may rely, as to
all matters governed by the laws of jurisdictiotisen than the law of the State of New York, thesfad law of the United States and the
General Corporation Law of the State of Delawap®nuthe opinions of counsel satisfactory to therBsgntatives. Such counsel may also
state that, insofar as such opinion involves fdangtters, they have relied, to the extent theyrdpeoper, upon certificates of officers of the
Company and its subsidiaries and certificates bfipwfficials.
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(d) Officers’ Certificate. At the Closing Time, there shall not have be@westhe date hereof or since the respective destes which
information is given in the Prospectus or the GahBisclosure Package, any Material Adverse Chaage the Representatives shall have
received (A) a certificate of the President or aé/President of the Company and of the chief firme chief accounting officer of the
Company, dated as of the Closing Time, to the effet (i) there has been no Material Adverse Chagigce the date hereof or since the
respective dates as of which information is givethe Prospectus or the General Disclosure Packiigbe representations and warrantie
Section 1(a) hereof are true and correct with #mesforce and effect as though expressly madedsasiof the Closing Time, (iii) the
Company has complied in all material respects waiitlhgreements and satisfied all conditions opatd to be performed or satisfied at or p
to the Closing Time, and (iv) no stop order suspemthe effectiveness of the Registration Staterhastbeen issued and no proceedings for
that purpose have been instituted or are pending dneir knowledge, threatened by the Commissaon, (B) a certificate of an executive
officer of each of the Guarantors, dated as ofGtusing Time, to the effect that (i) the represgates and warranties in Section 1(a) hereof
are true and correct with the same force and effethough expressly made at and as of the Cld@sing, (ii) such Guarantor has complied in
all material respects with all agreements andfgadisill conditions on its part to be performedsatisfied at or prior to the Closing Time, and
(iii) no stop order suspending the effectivenesthefRegistration Statement has been issued apteeedings for that purpose have been
instituted or are pending or, to such officer’s Wedge, threatened by the Commission.

(e) CFO Certificate.The Company shall have furnished to the Represeasaa certificate of the chief financial officefrtbe Company,
dated the Closing Time, in the form of Exhibit Gdte.

(f) Accountant’s Comfort LetterAt the time of the execution of this Agreemeht Representatives shall have received from
PricewaterhouseCoopers LLP a letter dated such idafiem and substance satisfactory to the Reptasiges, together with signed or
reproduced copies of such letter for each of thert/nderwriters, containing statements and inféionaof the type ordinarily included in
accountants’ “comfort letters” to underwriters wittspect to the financial statements and certaamfiial information contained in the
Registration Statement and the Prospectus.

(9) Bring-down Comfort Letter At the Closing Time, the Representatives shalehaceived from PricewaterhouseCoopers LLP ar|
dated as of the Closing Time, to the effect thaytteaffirm the statements made in the letter lmed pursuant to subsection (f) of this
Section, except that the specified date referreshétl be a date not more than three businessptayrsto the Closing Time.

(h) Maintenance of RatingAt the Closing Time, the Securities shall be daéeleast Baa3 by Moody’s Investors Service, amd BBB-
by Standard & Poor’s Financial Services LLC, a gilibsy of The McGrawHlill Companies, Inc., and the Company shall have/eesd to the
Representatives a letter dated the Closing Tinoa) ®ach such rating agency, or other evidence maa$psatisfactory to the Representati
confirming that the Securities have at least satings; and since the date of this Agreement, thleadl not have occurred a downgrading in
the rating assigned to the Securities or any ofbpany’s other debt securities by any “nationedigognized statistical organization,” as
that term is defined by the Commission for purpasfeRule 436(g)(2) under the 1933 Act, below theels described in this Section 5(h).

(i) Additional DocumentsAt the Closing Time, counsel for the Underwritehall have been furnished with such documents and
opinions as they may reasonably require for thegse of enabling them to pass upon the issuancsaedf the Securities (and the
Guarantees) as herein contemplated, or in ordevittence the accuracy of any of the representatiomsarranties, or the fulfilment of any
the conditions, herein contained; and all procegsliaken by the Company and the Guarantors in otionewith the issuance and sale of the
Securities (and the Guarantees) as herein conteed@hall be reasonably satisfactory in form arbtance to the Representatives and
counsel for the Underwriters.
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()) Termination of Agreementf any condition specified in this Section shadt have been fulfilled when and as required téulfédled,
this Agreement may be terminated by the Represeesaby written notice to the Company at any tirhergorior to the Closing Time, and
such termination shall be without liability of apgrty to any other party except as provided iniSeat and except that Sections 1, 6, 7 and 8
shall survive any such termination and remain Ihffwce and effect.

SECTION 6. Indemnification

(a) Indemnification of UnderwritersThe Company and each of the Guarantors jointtysaverally agree to indemnify and hold
harmless each Underwriter, its affiliates, as decin is defined in Rule 501(b) of the 1933 Act Ragans (each, an “Affiliate”), its selling
agents and each person, if any, who controls ardebvriter within the meaning of Section 15 of tf833 Act or Section 20 of the 1934 Act
as follows:

(i) against any and all loss, liability, claim, dage and expense whatsoever, as incurred, arisinaf any untrue statement or
alleged untrue statement of a material fact copthin the Registration Statement (or any amendthen¢to), including the Rule 430B
Information, or the omission or alleged omissioaréirom of a material fact required to be stateddim or necessary to make the
statements therein not misleading or arising o@nyf untrue statement or alleged untrue statenfentraterial fact contained in any
preliminary prospectus, any Issuer Free WritingsPeztus or the Prospectus (or any amendment olesnppt thereto), or the omission
or alleged omission therefrom of a material factassary in order to make the statements theretheitight of the circumstances under
which they were made, not misleading;

(i) against any and all loss, liability, claim,rdage and expense whatsoever, as incurred, to teete{ the aggregate amount f
in settlement of any litigation, or any investigatior proceeding by any governmental agency or bogtymenced or threatened, or of
any claim whatsoever based upon any such untrtenstat or omission, or any such alleged untruestant or omission; provided that
(subject to Section 6(d) below) any such settlenseatfected with the written consent of the Compand

(iii) against any and all expenses whatsoevemasied (including the fees and disbursements ofsel chosen by the
Representatives), reasonably incurred in investigapreparing or defending against any litigationany investigation or proceeding
any governmental agency or body, commenced ortémed, or any claim whatsoever based upon anyguithe statement or
omission, or any such alleged untrue statemeninission, to the extent that any such expense ipaidtunder (i) or (ii) above;

provided, however, that this indemnity agreement shall not applgitg loss, liability, claim, damage or expense ®eRtent arising out of
any untrue statement or omission or alleged urdtaement or omission made in reliance upon awdmfiormity with written information
furnished to the Company by or on behalf of any émditer through the Representatives expresslys$erin the Registration Statement (or
any amendment thereto), including the Rule 430Brmftion or any preliminary prospectus, any Isstree Writing Prospectus or the
Prospectus (or any amendment or supplement thereto)

(b) Indemnification of the Company, the Guarantors Birgctors and Officers of the Company and the Guaswes. Each Underwriter
severally agrees to indemnify and hold harmless the
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Company, each of the Guarantors, each of theieatsfe directors and officers and each persomyf who controls the Company or any of
the Guarantors within the meaning of Section 18ef1933 Act or Section 20 of the 1934 Act agaamst and all loss, liability, claim, dame
and expense described in the indemnity containedlisection (a) of this Section, as incurred, oy with respect to untrue statements or
omissions, or alleged untrue statements or omissioade in the Registration Statement (or any amentthereto), including the Rule 430B
Information or any preliminary prospectus, any &skree Writing Prospectus or the Prospectus (paamendment or supplement thereto) in
reliance upon and in conformity with written infoation furnished to the Company by or on behalfumhsUnderwriter through the
Representatives expressly for use therein.

(c) Actions against Parties; NotificationEach indemnified party shall give notice as prtynas reasonably practicable to each
indemnifying party of any action commenced agaitnist respect of which indemnity may be sought beder, but failure to so notify an
indemnifying party shall not relieve such indemirfy party from any liability hereunder to the extdrs not materially prejudiced as a result
thereof and in any event shall not relieve it frany liability which it may have otherwise than arcaunt of this indemnity agreement. In the
case of parties indemnified pursuant to Sectioh &gave, counsel to the indemnified parties shaldlected by the Representatives, and, in
the case of parties indemnified pursuant to Se@{bh above, counsel to the indemnified partiedl slgaselected by the Company. An
indemnifying party may participate at its own expein the defense of any such action; provided gvew that counsel to the indemnifying
party shall not (except with the consent of theeimdified party) also be counsel to the indemnifiady. In no event shall the indemnifying
parties be liable for fees and expenses of more dha counsel (in addition to any local counsgbpsate from their own counsel for all
indemnified parties in connection with any one@rctbr separate but similar or related actions énsime jurisdiction arising out of the same
general allegations or circumstances. No indemmgfydarty shall, without the prior written consehttte indemnified parties, settle or
compromise or consent to the entry of any judgmettit respect to any litigation, or any investigatior proceeding by any governmental
agency or body, commenced or threatened, or aiy gldiatsoever in respect of which indemnificatiarcontribution could be sought under
this Section 6 or Section 7 hereof (whether orthetindemnified parties are actual or potentiatipaithereto), unless such settlement,
compromise or consent (i) includes an unconditioekdase of each indemnified party from all lialgilarising out of such litigation,
investigation, proceeding or claim and (ii) doesinolude a statement as to or an admission of,faulpability or a failure to act by or on
behalf of any indemnified party. Subject to Sect#dd) hereof, no indemnified party shall, witholu tprior written consent of the
indemnifying party, settle or compromise or congerthe entry of any judgment with respect to atigdtion, or any investigation or
proceeding by any governmental agency or body, cenwed or threatened, or any claim whatsoever peof which such indemnification
or contribution would be sought hereunder.

(d) Settlement without Consent if Failure to Reimburigeat any time an indemnified party shall havguested an indemnifying party
reimburse the indemnified party for fees and expsmd counsel, such indemnifying party agreesittstall be liable for any settlement of
nature contemplated by Section 6(a) (ii) effectétthout its written consent if (i) such settlememnentered into more than 45 days after rec
by such indemnifying party of the aforesaid requ@gtsuch indemnifying party shall have receiveatice of the terms of such settlement at
least 30 days prior to such settlement being edtiete and (iii) such indemnifying party shall fwve reimbursed such indemnified party in
accordance with such request prior to the datec settlement.

SECTION 7._Contribution If the indemnification provided for in Sectiorhéreof is for any reason unavailable to or insigfitto hold
harmless an indemnified party in respect of angdssliabilities, claims, damages or expensesregfdo therein, then each indemnifying
party shall contribute to the aggregate amountiohdosses, liabilities, claims, damages and exgeimgurred by such
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indemnified party, as incurred, (i) in such propmrtas is appropriate to reflect the relative baseéceived by the Company and the
Guarantors on the one hand and the Underwriteteenther hand from the offering of the Securipassuant to this Agreement, or (ii) if the
allocation provided by clause (i) is not permittgdapplicable law, in such proportion as is appiaiprto reflect not only the relative benefits
referred to in clause (i) above but also the redatault of the Company and the Guarantors, orotteehand, and of the Underwriters, on the
other hand, in connection with the statements dssions which resulted in such losses, liabilitiaims, damages or expenses, as well as
any other relevant equitable considerations.

The relative benefits received by the Company Aed3uarantors, on the one hand, and the Underwjridarthe other hand, in
connection with the offering of the Securities uanst to this Agreement shall be deemed to be isdinge respective proportions as the total
net proceeds from the offering of the Securitiespant to this Agreement (before deducting expgneesived by the Company and the total
underwriting discount received by the Underwritémsgach case as set forth on the cover of thepobsgs bear to the aggregate initial public
offering price of the Securities as set forth om tlver of the Prospectus.

The relative fault of the Company and the Guaranton the one hand, and the Underwriters, on tiner ¢dtand, shall be determined by
reference to, among other things, whether any sntfue or alleged untrue statement of a materéldaomission or alleged omission to s
a material fact relates to information suppliedtwy Company or any Guarantor or by the Underwriai the parties’ relative intent,
knowledge, access to information and opportunitydwect or prevent such statement or omission.

Each of the Company, the Guarantors and the Unéera/agree that it would not be just and equitédidentribution pursuant to this
Section 7 were determined by pro rata allocatimerdf the Underwriters were treated as one efitysuch purpose) or by any other method
of allocation which does not take account of theitadple considerations referred to above in thigtiSe 7. The aggregate amount of losses,
liabilities, claims, damages and expenses incuryean indemnified party and referred to above ia 8ection 7 shall be deemed to include
any legal or other expenses reasonably incurreslibly indemnified party in investigating, preparargiefending against any litigation, or :
investigation or proceeding by any governmentahager body, commenced or threatened, or any dldiigtsoever based upon any such
untrue or alleged untrue statement or omissioleged omission.

Notwithstanding the provisions of this Section @,Underwriter shall be required to contribute ampoant in excess of the amount by
which the total price at which the Securities umdéten by it and distributed to the public werderéd to the public exceeds the amount of
any damages which such Underwriter has otherwisa bequired to pay by reason of any such untr@dleged untrue statement or omission
or alleged omission.

No person guilty of fraudulent misrepresentatioittfim the meaning of Section 11(f) of the 1933 Asitall be entitled to contribution
from any person who was not guilty of such fraudulaisrepresentation.

For purposes of this Section 7, each person, if @hp controls an Underwriter within the meaningSefction 15 of the 1933 Act or
Section 20 of the 1934 Act and each UnderwritefffiiAtes and selling agents shall have the samletsito contribution as such Underwriter,
and each director or officer of the Company or a@uator and each person, if any, who controls th@@ny or any Guarantor within the
meaning of Section 15 of the 1933 Act or Sectiom2the 1934 Act shall have the same rights tordoution as the Company or such
Guarantor, as appropriate. The Underwriters’ retfpeobligations to contribute pursuant to thistBec7 are several in proportion to the
respective principal amount of Securities set fogposite their respective names in Schedule Atb@med not joint.
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SECTION 8. Representations, Warranties and AgretmerSurvive All representations, warranties and agreementtageed in this
Agreement or in certificates of officers of the Qmany or any of its subsidiaries submitted purshanéto, shall remain operative and in full
force and effect regardless of (i) any investigatioade by or on behalf of any Underwriter or itfilidtes or selling agents, any person
controlling any Underwriter, its officers or direcs or any person controlling the Company, andd@ijvery of and payment for the Securit

SECTION 9. Termination of Agreement

(a) Termination; General The Representatives may terminate this Agreenbgntptice to the Company, at any time at or ptaothe
Closing Time (i) if there has been, since the tofiexecution of this Agreement or since the respedaates as of which information is given
in the Prospectus (exclusive of any supplementtbgior the General Disclosure Package, a Mataddakerse Change, or (ii) if there has
occurred any material adverse change in the fimhntarkets in the United States or the internatifinancial markets, any outbreak of
hostilities or escalation thereof or other calanoitycrisis or any change or development involving@spective change in national or
international political, financial or economic cdtimhs, in each case the effect of which is suctoanake it, in the judgment of the
Representatives, impracticable or inadvisable tcketahe Securities or to enforce contracts fordhle of the Securities, or (iii) (A) if trading
in any securities of the Company has been suspesrdadterially limited by the Commission or the N¥ark Stock Exchange, or (B) if
trading generally on the NYSE Amex, the New Yorkdt Exchange or the Nasdaq Stock Market has besresded or materially limited,
minimum or maximum prices for trading have beerdixor maximum ranges for prices have been requinedny of said exchanges or by
such system or by order of the Commission, therfeigh Industry Regulatory Authority or any othernvgonmental authority, or a material
disruption has occurred in commercial banking eusées settlement, or (iv) a material disruptlwas occurred in commercial banking or
securities settlement or clearance services ittlited States or (v) if a banking moratorium hasrbdeclared by either Federal or New York
authorities.

(b) Liabilities . If this Agreement is terminated pursuant to $éxtion, such termination shall be without liakitif any party to any
other party except as provided in Section 4 hewraud, provided further that Sections 1, 6, 7 andal survive such termination and remain in
full force and effect.

SECTION 10. Default by One or More of the Underanst If one or more of the Underwriters shall faitla¢ Closing Time to purchase
the Securities which it or they are obligated tocpase under this Agreement (the “Defaulted Saest)t the Representatives shall have the
right, within 24 hours thereafter, to make arrangeta for one or more of the non-defaulting Undetevs, or any other underwriters, to
purchase all, but not less than all, of the De&liBecurities in such amounts as may be agreedambupon the terms herein set forth; if,
however, the Representatives shall not have coegpkich arrangements within such 24-hour periah:th

(a) if the number of Defaulted Securities doesenaeed 10% of the aggregate principal amount oS#wurities to be purchased
on such date, each of the non-defaulting Undervgrghall be obligated, severally and not jointtyptirchase the full amount thereof in the
proportions that their respective underwriting gations hereunder bear to the underwriting oblayetiof all non-defaulting Underwriters, or
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(b) if the number of Defaulted Securities excee@® bf the aggregate principal amount of the Seegrib be purchased on such
date, this Agreement shall terminate without lidpibn the part of any non-defaulting Underwriter.

No action taken pursuant to this Section shaleugiany defaulting Underwriter from liability inggect of its default.

In the event of any such default which does natltés a termination of this Agreement, either fRepresentatives or the Company s
have the right to postpone the Closing Time foeaqa not exceeding seven days in order to effegtraquired changes in the Registration
Statement or Prospectus or in any other documeras@angements. As used herein, the term “Undesviiribhcludes any person substituted
an Underwriter under this Section 10.

SECTION 11. Tax DisclosureNotwithstanding any other provision of this Agment, immediately upon commencement of discus:
with respect to the transactions contemplated lyetble Company (and each employee, representatiother agent of the Company) may
disclose to any and all persons, without limitatidrany kind, the tax treatment and tax structdrthe transactions contemplated by this
Agreement and all materials of any kind (includaminions or other tax analyses) that are provideti¢ Company relating to such tax
treatment and tax structure. For purposes of ttegfiing, the term “tax treatment” is the purporbedlaimed federal income tax treatment of
the transactions contemplated hereby, and the‘tesastructure” includes any fact that may be ral#vto understanding the purported or
claimed federal income tax treatment of the tratisas contemplated hereby.

SECTION 12. NoticesAll notices and other communications hereundal &t in writing and shall be deemed to have lthén given
if mailed or transmitted by any standard form dé¢emmunication. Notices to the Underwriters sbelldirected to J.P. Morgan at J.P.
Morgan Securities LLC, 383 Madison Avenue, New Y,dylew York 10179, attention of High Grade Syndidaask — 3rd floor, to Merrill
Lynch at Merrill Lynch, Pierce, Fenner & Smith Imporated, 50 Rockefeller Plaza, NY1-050-12-01, Néwk, New York 10020, attention
of High Grade Debt Capital Markets Transaction Mpemaent/Legal, to Morgan Stanley at Morgan Stanleg& LLC, 1585 Broadway, 29th
Floor, New York, New York 10036, attention of Ini@&nt Banking Division, and to RBC at RBC Capitadiets, LLC, 3 World Financial
Center, 200 Vesey Street, New York, New York 1028tention of Debt Capital Markets; and noticethiem Company and the Guarantors
shall be directed to them c/o Tyson Foods, Indd02Ron Tyson Parkway, Springdale, Arkansas 727628 68ttention of Chief Financial
Officer.

In accordance with the requirements of the USAi&@#ct (Title Il of Pub. L. 107-56 (signed intaw October 26, 2001)), the
Underwriters are required to obtain, verify andoréldnformation that identifies their respectiveents, including the Company, which
information may include the name and address af thepective clients, as well as other informatioat will allow the Underwriters to
properly identify their respective clients.

SECTION 13. No Advisory or Fiduciary Relationshiphe Company acknowledges and agrees that (@puttthase and sale of the
Securities pursuant to this Agreement, includiregdetermination of the public offering price of tBecurities and any related discounts and
commissions, is an arm’s-length commercial trarisadietween the Company and the Guarantors, oartbdand, and the several
Underwriters, on the other hand, (b) in connectigth the offering contemplated hereby and the psedeading to such transaction each
Underwriter is and has been acting solely as acipéh and is not the agent or fiduciary of the Camy the Guarantors, or their stockholders,
creditors, employees or any other party, (c) no&widter has assumed or will assume an advisofidaciary responsibility in
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favor of the Company or the Guarantors with respetitie offering contemplated hereby or the protesding thereto (irrespective of whet
such Underwriter has advised or is currently adgshe Company or the Guarantors on other ma@@gno Underwriter has any obligation
to the Company or the Guarantors with respectdaffering contemplated hereby except the obligatiexpressly set forth in this
Agreement, (d) the Underwriters and their respecéfiiliates may be engaged in a broad range ns&etions that involve interests that differ
from those of the Company or the Guarantors, apthéeUnderwriters have not provided any legalpaoting, regulatory or tax advice with
respect to the offering contemplated hereby andCtrapany and the Guarantors have consulted theirlegal, accounting, regulatory and
tax advisors to the extent they have deemed apptepr

SECTION 14. Integration This Agreement supersedes all prior agreememtsiaderstandings (whether written or oral) betwiben
Company, the Guarantors and the Underwriters, pioathem, with respect to the subject matter hiereo

SECTION 15, PartiesThis Agreement shall inure to the benefit of &edinding upon each of the Underwriters, the Camipthe
Guarantors and their respective successors. Nothxpgessed or mentioned in this Agreement is irgdrat shall be construed to give any
person, firm or corporation, other than the Undéess, the Company, the Guarantors and their reéisgesuccessors and the controlling
persons and officers and directors referred toeictiSns 6 and 7 and their heirs and legal repratiees, any legal or equitable right, remedy
or claim under or in respect of this Agreementmy provision herein contained. This Agreement dhdamditions and provisions hereof are
intended to be for the sole and exclusive benéfih® Underwriters, the Company, the Guarantorsthait respective successors, and said
controlling persons and officers and directors doair heirs and legal representatives, and fob#reefit of no other person, firm or
corporation. No purchaser of Securities from angléhariter shall be deemed to be a successor bpmaasrely of such purchase.

SECTION 16. GOVERNING LAW THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUEIN ACCORDANCE
WITH THE LAWS OF THE STATE OF NEW YORK.

SECTION 17. TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENTXEEPT AS OTHERWISE SET FORTH
HEREIN, SPECIFIED TIMES OF DAY REFER TO NEW YORKTY TIME.

SECTION 18. CounterpartsThis Agreement may be executed in any numbeoofiterparts, each of which shall be deemed to be an
original, but all such counterparts shall togett@rstitute one and the same Agreement.

SECTION 19. Effect of HeadingsThe Section headings herein are for convenientieamd shall not affect the construction hereof.

[Remainder of page intentionally left blank]
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If the foregoing is in accordance with your undansting of our agreement, please sign and retuttmet@€ompany and each of the
Guarantors a counterpart hereof, whereupon thisuiment, along with all counterparts, will becomiimding agreement between the
Underwriters, the Company and each of the Guaraimagiccordance with its terms.
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Very truly yours,
TYSON FOODS, INC

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

CAROLINA BRAND FOODS, LLC, by its member,
Tyson Refrigerated Processed Meats,

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

CBFA MANAGEMENT CORP.

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

COBB-VANTRESS, INC.

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

DFG FOODS, INC

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

DFG FOODS, L.L.C

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

FOODBRANDS AMERICA, INC.

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt
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FOODBRANDS SUPPLY CHAIN SERVICES, IN(

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt

GLOBAL EMPLOYMENT SERVICES, INC

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt

HUDSON MIDWEST FOODS, INC

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

IBP FOODSERVICE, L.L.C., by its members, Tyson
Fresh Meats, Inc. and IBP Caribbean,

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

IBP REDEVELOPMENT CORPORATIOI

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt

MADISON FOODS, INC.

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt

NATIONAL COMP CARE INC.

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

NEW CANADA HOLDINGS, INC.

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt




OAKLAWN CAPITAL CORPORATION

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

PBX, INC.

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

RURAL ENERGY SYSTEMS, INC

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TEXAS TRANSFER, INC

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

THE BRUSS COMPANY

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

THE IBP FOODS CO

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

THE PORK GROUP, INC

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TYNET CORPORATION

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt
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TYSON BREEDERS, INC

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TYSON CHICKEN, INC.

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TYSON DELI, INC.

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TYSON FARMS, INC.

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TYSON FRESH MEATS, INC

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TYSON HOG MARKETS, INC

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TYSON INTERNATIONAL HOLDING COMPANY

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TYSON INTERNATIONAL SERVICE CENTER INC.
ASIA

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt
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TYSON INTERNATIONAL SERVICE CENTER INC.
EUROPE

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt

TYSON INTERNATIONAL SERVICE CENTER, INC

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt

TYSON MEXICAN ORIGINAL, INC.

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt

TYSON OF WISCONSIN, LLC

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt

TYSON PET PRODUCTS, INC

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt

TYSON POULTRY, INC.

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt

TYSON PREPARED FOODS, IN(

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt

TYSON PROCESSING SERVICES, IN!

By /s/ Rodney Tademy
Name: Rodney Taden
Title: Assistant Treasurt
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TYSON RECEIVABLES CORPORATIO"

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TYSON REFRIGERATED PROCESSED MEATS,
INC.

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TYSON SALES AND DISTRIBUTION, INC

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TYSON SERVICE CENTER CORI

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

TYSON SHARED SERVICES, INC

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

WBA ANALYTICAL LABORATORIES, INC.

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

WILTON FOODS, INC.

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt

ZEMCO INDUSTRIES, INC

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt
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CENTRAL INDUSTRIES, INC.

By /s/ Rodney Tademy

Name: Rodney Taden
Title: Assistant Treasurt



CONFIRMED AND ACCEPTED
as of the date first above writte

J.P. MORGAN SECURITIES LL(

By /s/ Maria Sramek

Authorized Signator

MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED

By /s/ Brendan Hanley

Authorized Signator

MORGAN STANLEY & CO. LLC

By /s/ Yurij Slyz

Authorized Signator

RBC CAPITAL MARKETS, LLC

By /s/ Jigme Shingsar

Authorized Signator

For themselves and as Representatives of the other
Underwriters named in Schedule A her¢
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Name of Underwrite

J.P. Morgan Securities LLC.
Merrill Lynch, Pierce, Fenner & Smith Incorporat
Morgan Stanley & Co. LL(

RBC Capital Markets, LL(
Barclays Capital Inc

Rabo Securities USA, In
Goldman, Sachs & Ci

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

Total

SCHEDULE A

Sch A1

Principal Amount
of the Securitie

$ 225,000,00
225,000,00
184,150,00
225,000,00

35,000,00
35,000,00
14,170,00
14,170,00
14,170,00
14,170,00
14,170,00
$1,000,000,00
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SCHEDULE B

Guarantors

Carolina Brand Foods, LL

CBFA Management Cor

Central Industries, Inc
Cobt-Vantress, Inc

DFG Foods, Inc

DFG Foods, L.L.C

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

IBP Foodservice, L.L.C

IBP Redevelopment Corporatit
Madison Foods, Inc

National Comp Care In

New Canada Holdings, In

Oaklawn Capital Corporatic

PBX, inc.

Rural Energy Systems, In

Texas Transfer, In

The Bruss Compan

The IBP Foods Cc

The Pork Group, Inc

TyNet Corporatior

Tyson Breeders, Ini

Tyson Chicken, Inc

Tyson Deli, Inc.

Tyson Farms, Inc

Tyson Fresh Meats, In

Tyson Hog Markets, In¢

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

Tyson of Wisconsin, LL(

Tyson Pet Products, In

Tyson Poultry, Inc

Tyson Prepared Foods, Ir

Tyson Processing Services, |i

Tyson Receivables Corporati

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

Tyson Shared Services, Ir

WBA Analytical Laboratories, Inc
Wilton Foods, Inc

Zemco Industries, Inc

Sch E-1



Issuer:
Guarantors:

Ratings:

Format:

Ranking:

Size:

Trade Date

Settlement Date

Final Maturity:

Interest Payment Date

First Pay Date

Pricing Benchmark

UST Spot (Price/Yield)
Spread to Benchmar

Yield to Maturity:

Coupon:

Public Offering Price
Underwriting Spreac

Net Proceeds (before expenst
Day Count:

Make Whole Call

Par call:

Minimum Denominations/Multiples
Joint Bookrunning Managers:

Co-managers:

Cusip:
ISIN:
Exchange Listing

SCHEDULE C

Final Term Sheet

Tyson Foods, Inc.
$1,000,000,000 4.500% Senior Notes due 2022
Final Term Sheet

Tyson Foods, Inc

Each of the Issuer’s wholly-owned domestic subsig$athat is a guarantor under the
Issue’s revolving credit facility

(P)Baa3 / BBI- / BBB (stable)*

SEC Registere

Senior Unsecure

$1,000,000,00t

June 6, 201.

June 13, 201

June 15, 202

Sem-annually on June 15 and Decembel
December 15, 201

1.750% due May 15, 20z

10C-24 / 1.668%

T+290 bps

4.568%

4.500%

99.458%

0.650%

$988,080,00(

30/360

T + 45 bps

On or after 3 months prior to the maturity d
Denominations of $2,000 and in integral multipl€$b,000 in excess there
J.P. Morgan Securities LLC

Merrill Lynch, Pierce, Fenner & Smith Incorporated
Morgan Stanley & Co. LLC

RBC Capital Markets, LLC

Barclays Capital Inc.

Rabo Securities USA, In

Goldman, Sachs & Co.

HSBC Securities (USA) Inc.

SunTrust Robinson Humphrey, Inc.

U.S. Bancorp Investments, Inc.

Wells Fargo Securities, LL!

902494 ATQ

US902494ATO0:

None



This communication is intended for the sole usthefperson to whom it is provided by us.

(*)

An explanation of the significance of ratingsynbe obtained from the rating agencies. Genenating agencies base their ratings on
such material and information, and such of theindnvestigations, studies and assumptions, asdbeegn appropriate. The rating of the
notes should be evaluated independently from simalings of other securities. A credit rating afecurity is not a recommendation to

buy, sell or hold securities and may be subjecetew, revision, suspension, reduction or withcabat any time by the assigning rat
agency

Ratio of Earnings to Fixed Charges:

(@)

(b)

Six Months Endec

March 31, Fiscal Year Endec
2012 October 2, 2011
(pro forma)(a) (pro forma)(a)
Ratio of earnings to fixed charges 5.72x 5.47x

The ratio of earnings to fixed charges forghemonths ended March 31, 2012 and fiscal yeae@m@ctober 1, 2011 have been adjusted
on a pro forma basis to give effect to the offedt aale of the $1.0 billion aggregate principal antaf the notes offered hereby and the
use of the net proceeds to repurchase $810 mdfi@utstanding aggregate principal amount of oubQ% Senior Notes due 2014,
which we refer to as our “2014 notes,” and pay acgrued interest thereon and any applicable premietated thereto, as if such
events occurred on October 2, 2011 and Octobed1),2espectively

For purposes of calculating our ratio of eagsito fixed charges, “earnings” consist of incotosg) from continuing operations before
income taxes plus fixed charges and amortizatiazapftalized interest, and less capitalized intef€&xed charges” consist of

(i) interest expense, (ii) capitalized interest) @mortization of debt discount expense and v portion of rental expense
representative of interest costs (which we estirt@at®e on-third of rental expense

Sch (-2



Capitalization:

March 31, 2012

Actual As Adjusted
(% in millions, except par value)
Cash & cash equivalents (1) $ 728 $ 741
Long-term debt:
Revolving credit facility $ — $ —
Senior notes
3.25% Convertible Senior Notes due October 20133200otes; 45¢ 45¢
10.50% Senior Notes due March 2014 (2014 Nc 81C —
6.85% Senior Notes due April 2016 (2016 No 63€ 63€
7.00% Notes due May 20: 12C 12C
7.00% Notes due January 2C 18 18
Discount on senior notes ( (60) (37
4.500% Senior Notes due 20 — 1,00(
GO Zone ta-exempt bonds (0.19% at 3/31/1 10C 10C
Other 13€ 13€
Less current det (84 (84
Total lon¢-term debt $ 2,13¢ $ 2,34¢
Shareholder¢ equity:
Common stock ($0.10 par valu
Class /—authorized 900 million shares; issued 322 millibares $ 32 $ 32
Convertible Class —authorized 900 million shares; issued 70 millioarsis 7 7
Capital in excess of par vall 2,26¢ 2,26¢
Retained earnings (. 4,094 3,99(
Accumulated other comprehensive i (40) (40)
Treasury stock, at c—26 million share: (453 (459
Total Tyson shareholde equity $ 5,90¢ $ 5,80z
Noncontrolling interes 29 29
Total shareholde’ equity $ 5,93t $ 5,831
Total capitalizatior $ 8,071 $ 8,18(

Sch ¢-3



(1) “As adjusted” cash and cash equivalents incheteproceeds from this offering, after underwsteliscounts and commissions and
estimated offering expenses, of $987 million reduag $810 million to fund the repurchase of thef2adtes and $159 million in
estimated accrued interest and premium paymenketbolders of the 2014 nott

(2) “As adjusted” discount on senior notes includesn-cash write-off of $28 million related to ttepurchase of the 2014 notes and an
increase of $5 million related to the differencénmen the public offering price and the par valfithe notes offered herek

(3) “As adjusted” retained earnings includes $13fion of estimated premium payments and non-castevoffs of unamortized debt
issuance costs of $7 million and an unamortized disicount of $28 million related to the repurchasthe 2014 notes, assuming a 3

tax rate.

The issuer has filed a registration statementfoliolg prospectuses) with the SEC for the offerm@hich this communication relates. Before
you invest, you should read the prospectuses irréigéstration statement and other documents thesishas filed with the SEC for mc
complete information about the issuer and thisrofée You may get these documents for free by mgiEDGAR on the SEC Web site at
www.sec.gov. Alternatively, the issuer, any undéevror any dealer participating in the offeringlwirrange to send you the prospectus if
you request it by calling J.P. Morgan SecuritielLdollect at -212-834-4533, Merrill Lynch, Pierce, Fenner & Smiihcorporated toll-free

at 1-800-294-1322, Morgan Stanley & Co. LLC tolkdrat 1-866-718-1649 or RBC Capital Markets, LLIGftee at 1-866-375-6829.

ANY DISCLAIMERS OR OTHER NOTICES THAT MAY APPEAR BEOW ARE NOT APPLICABLE TO THIS COMMUNICATION
AND SHOULD BE DISREGARDED. SUCH DISCLAIMERS OR OTHENOTICES WERE AUTOMATICALLY GENERATED AS A
RESULT OF THIS COMMUNICATION BEING SENT VIA BLOOMBRG OR ANOTHER EMAIL SYSTEM.

Sch -4



SCHEDULE D
GENERAL USE FREE WRITING PROSPECTUS

1. Free Writing Prospectus dated June 6, 2
2. Final Term Sheet, a copy of which is attached ineSicle C

SchC-1



ANNEX A
GENERAL DISCLOSURE PACKAGE

1. The Preliminary Prospectu
2. Free Writing Prospectus dated June 6, 2012;
3. The Final Term Shee

For purposes of determining t“General Disclosure Packa” the information contained in the foregoing shalkcbaesidered togethe



Exhibit A

FORM OF OPINION OF SIDLEY AUSTIN LLP
TO BE DELIVERED PURSUANT TO
SECTION 5(b)(i)
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Exhibit B

FORM OF OPINION OF COMPANY COUNSEL
TO BE DELIVERED PURSUANT TO
SECTION 5(b)(ii)

B-1



Exhibit C

FORM OF CHIEF FINANCIAL OFFICER CERTIFICATE
TO BE DELIVERED PURSUANT TO
SECTION 5(e)
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Exhibit 4.1

TYSON FOODS, INC.
as Issuer,
the Subsidiary Guarantors party hereto
AND

THE BANK OF NEW YORK MELLON TRUST COMPANY, N.A.
(as successor to JPMorgan Chase Bank, N.A. (fopiért Chase Manhattan Bank, N.A.))

as Trustee

Supplemental Indenture
Dated as of June 13, 2012
Supplemental to Indenture

Dated as of June 1, 1995

4.500% Senior Notes due 2022
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SUPPLEMENTAL INDENTURE, dated as of June 13, 20drdpng Tyson Foods, Inc., a Delaware corporatiom ‘{tBompany "), the
Subsidiary Guarantors party hereto and The Bari¥eof York Mellon Trust Company, N.A. (as successolPMorgan Chase Bank, N.A.
(formerly The Chase Manhattan Bank, N.A.)), asteegthe “Trustee”) under the indenture dated as of June 1, 19%Gydmn the Company
and the Trustee (as amended or supplemented froentdi time in accordance with the terms there@f,tOriginal Indenture ).

RECITALS OF THE COMPANY

WHEREAS, the Company executed and delivered thgii@i Indenture to the Trustee to provide, amorgeothings, for the future
issuance of the Company’s unsecured Securities firomto time in one or more series as might berdened by the Company under the
Original Indenture, in an unlimited aggregate pipatamount which may be authenticated and deltvaseprovided in the Original Indentt

WHEREAS, Section 9.1 of the Original Indenture pdes for various matters with respect to any sesfe3ecurities issued under the
Original Indenture to be established in an indemsupplemental to the Original Indenture;

WHEREAS, Section 9.1(5) of the Original Indenturepdes for the Company and the Trustee to enterdn indenture supplementa
the Original Indenture to establish the form omnisror terms of Securities of any series or of thgpons appertaining to such series as
permitted by Section 2.3 of the Original Indenture;

WHEREAS, the Board of Directors has duly adoptesbigtions authorizing the Company to execute atigdatethis Supplemental
Indenture;

WHEREAS, the boards of directors, managers or mesnlhs applicable, of the Subsidiary Guarantor sy adopted resolutions
authorizing the Subsidiary Guarantors to executedativer this Supplemental Indenture;

WHEREAS, pursuant to the terms of the Original Imdee, the Company desires to provide for the déistabent of a new series of its
Securities to be known as its “4.500% Senior Ndtes 2022” (the ‘Notes”), the form and substance of such Notes and ttmsteprovisions
and conditions thereof to be set forth as providetie Original Indenture and this Supplementaklmdre;

WHEREAS, the Subsidiary Guarantors are willing toyide guarantees in respect of the Notes;

WHEREAS, the Form of Note is to be substantiallyhia form hereinafter provided for; a



WHEREAS, the Company has requested that the Tresteaute and deliver this Supplemental Indenturd,al requirements necess
to make (i) this Supplemental Indenture a validrimsent in accordance with its terms, (ii) the Nptwhen executed by the Company and
authenticated and delivered by the Trustee, thd wéligations of the Company, and (iii) the Gudess, when this Supplemental Indenture is
executed by the Subsidiary Guarantors, the validjations of the Subsidiary Guarantors, have besfopmed, and the execution and
delivery of this Supplemental Indenture has bedy duthorized in all respects.

NOW, THEREFORE, THIS SUPPLEMENTAL INDENTURE WITNE&SH, for and in consideration of the premises dred t

purchases of the Notes by the Holders theredd, rtutually agreed, for the benefit of the partieseto and the equal and proportionate benefit
of all Holders of the Notes, as follows:

ARTICLE 1
D EFINITIONS AND O THER P ROVISIONS OFG ENERAL A PPLICATION

SECTION 1.01 Scope of Supplemental Indenturle changes, modifications and supplements to tiggn@l Indenture effected by tt
Supplemental Indenture shall be applicable only\éspect to, and shall only govern the termshaf Notes, which may be issued from time
to time, and shall not apply to any other Secugitiat may be issued under the Original Indentaotess a supplemental indenture with
respect to such other Securities specifically ipooaites such changes, modifications and supplemEmsprovisions of this Supplemental
Indenture shall supersede any corresponding pomssih the Original Indenture.

SECTION 1.02 Definitions.For all purposes of the Indenture, except as otiserexpressly provided or unless the context otiserw
requires:

(i) the terms defined in this Article 1 shall hate meanings assigned to them in this Article actlide the plural as well as the
singular;

(i) all words, terms and phrases defined in thggi@al Indenture (but not otherwise defined heresingll have the same meaning
herein as in the Original Indenture;

(iii) all other terms used herein that are defimethe Trust Indenture Act, either directly or keference therein, shall have the
meanings assigned to them therein;

(iv) all accounting terms not otherwise defineddieishall have the meanings assigned to them iordance with GAAP; and
(v) the words “herein,” “hereof” and “hereunder’daaother words of similar import refer to this Supplental Indenture as a whole
and not to any particular Article, Section or oteabdivision.

“ Adjusted Treasury Rate” means, with respect to any redemption date, dke per annum equal to the semi-annual equivaleld §o
maturity of the Comparable Treasury Issue, assumipgce for the Comparable Treasury Issue (expteas a percentage amount) equal to
the Comparable Treasury Price for such redempte.d



“ Additional Notes” has the meaning specified in Section 2.01 hereof.

“ Affiliate " of any specified Person means any other Perdmettty or indirectly, controlling or controlled bgr under direct or indirect
common control with such specified Person. Fomptngoses of this definition, “control”, when usedhwrespect to any Person, means the
power to direct the management and policies of exson, directly or indirectly, whether througk ttwnership of voting securities, by
contract or otherwise; and the terms “controllimgit “controlled” have meanings correlative to the§oing.

“ Agent Members” has the meaning specified in Section 2.02 hereof.

“ Attributable Debt " means, as to any particular lease under whichRargon is at the time liable, other than a cafgtse, and at any
date as of which the amount of such lease is ebermined, the total net amount of rent requicele paid by such Person under such lease
during the initial term of such lease as determiimeatccordance with generally accepted accountiiigiples, discounted from the last date
such initial term to the date of determination at@ per annum equal to the discount rate whichldvbe applicable to a capital lease with
like term in accordance with generally acceptesbanting principles. The net amount of rent requietbe paid under any such lease for any
such period shall be the aggregate amount of @ydlge by the lessee with respect to such peried ekcluding amounts required to be paid
on account of insurance, taxes, assessmentsy,uitierating and labor costs and similar chargetheé case of any lease which is terminable
by the lessee upon the payment of a penalty, seichmount shall also include the amount of suckaipgrbut no rent shall be considered as
required to be paid under such lease subsequém forst date upon which it may be so terminatédiributable Debt” means, as to a capital
lease under which any Person is at the time liabteat any date as of which the amount of suclel=at® be determined, the capitalized
amount of such lease that would appear on thedbadalance sheet of such Person in accordanbegeiterally accepted accounting
principles.

“ Board of Directors ” means the Board of Directors of the Company gr @mmittee thereof duly authorized to act on biebfasuch
Board.

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

“ Capital Lease Obligation” means an obligation that is required to be cfasbiand accounted for as a capital lease for firadn
reporting purposes in accordance with GAAP, andatheunt of Indebtedness represented by such oblgsitall be the capitalized amount
of such obligation determined in accordance withAPAand the Stated Maturity thereof shall be thie dé the last payment of rent or any
other amount due under such lease prior to thiedate upon which such lease may be terminatedélessee without payment of a penalty.
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“ Capital Stock” of any Person means any and all shares, inteiastading partnership interests), rights to purehasgarrants, option
participations or other equivalents of or interestéhowever designated) equity of such Personudiog any Preferred Stock, but excluding
any debt securities convertible into such equity.

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

(1)

()

(3)

(4)

()
(6)

the Permitted Holders cease to be the “berafisivner” (as defined in Rules 13d-3 and 13d-5 utige Exchange Act), directly or
indirectly, of a majority in the aggregate of tlo¢al 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 liny Permitted Holders or otherwise (for purposethisfclause (1) and clause

(2) below, the Permitted Holders shall be deemdakteeficially own any Voting Stock of a Person (thpecified personheld by
any other Person (the “parent entitg9) long as the Permitted Holders beneficially oasmgo defined), directly or indirectly, in 1
aggregate a majority of the voting power of thei@tStock of the parent entity

the consummation of any transaction (includimghout limitation, any merger or consolidatiohgtresult of which is that any
“person” (as such term is used in Sections 13(d)Jat{d) of the Exchange Act), other than one oren®ermitted Holders,
becomes the “beneficial owner” (as defined in ata(i§ above), directly or indirectly, of more tha®% of the total voting power
of the Voting Stock of the Compan

the direct or indirect sale, lease, transfer, cgaumee or other disposition (other than by way ofgeeor consolidation), in one o
series of related transactions, of all or subsadiytall of the assets of the Company and its Sliases taken as a whole to any
Person (including any “person” (as that term isduseSection 13(d)(3) of the Exchange Act)) othert to the Company or one of
its subsidiaries

the Company consolidates with, or merges witimtm, any Person, or any Person consolidates witinerges with or into, the
Company, in any such event pursuant to a transaatiovhich any of the outstanding Voting Stock loé iCompany or such other
Person is converted into or exchanged for cashirisies or other property

the first day on which the majority of the membefshe Board of Directors cease to be Continuing€lors; ol
the adoption of a plan relating to the liquidat@mdissolution of the Compan
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Notwithstanding the foregoing, a transaction wit be considered to be a Change of Control ith@) survivor or transferee is a Person
that is controlled by the Permitted Holders or diifransaction following which (A) in the case aharger or consolidation transaction, holc
of securities that represented 100% of the VotituglSof the Company immediately prior to such teat®n (or other securities into which
such securities are converted as part of such mergmnsolidation transaction) own directly orinedtly at least a majority of the voting
power of the Voting Stock of the surviving Persorsuch merger or consolidation transaction immedjaifter such transaction and (B) in
case of a sale of assets transaction, each traadfecomes an obligor in respect of the Notes @ubaidiary of the transferor of such assets.

“ Change of Control Offer” has the meaning specified in Section 4.01(b) dfere

“ Change of Control Triggering Event” means the occurrence of both a Change of Coatrdla Rating Event. Notwithstanding the
foregoing, no Change of Control Triggering Evenlt ¢ deemed to have occurred in connection witharticular Change of Control unle
and until such Change of Control has actually lmsrsummated.

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

“ Commaodity Price Protection Agreement’ means, with respect to any Person, any forwardract, commodity swap, commodity
option or other similar agreement or arrangemetgred into with respect to fluctuations in commypgtitices.

“ Comparable Treasury Issu€’ means the United States Treasury security saldntehe Quotation Agent as having an actual or
interpolated maturity comparable to the remainergttof the Notes to be redeemed that would beatlliat the time of selection and in
accordance with customary financial practice, inipg new issues of corporate debt securities affzarable maturity to the remaining term
of such Notes.

“ Comparable Treasury Price” means, with respect to any redemption datehé)average of the Reference Treasury Quotations for
such redemption date, after excluding the highedtiawest such Reference Treasury Dealer Quotatr(§) if the Company obtains fewer
than three such Reference Treasury Dealer Quotatibe average of all such Quotations.

“ Continuing Director " means, as of any date of determination, any membthe Board of Directors who:
(1) was a member of such Board of Directors on the ofatiee Indenture; ¢

(2) was nominated for election or elected to suohrB of Directors with the approval of a majorifytiee Continuing Directors who
were members of such Board of Directors at the tifrich nomination or electio

“ Credit Agreement” means the Amended and Restated Credit Agreenaatichs of March 9, 2009, as amended and restaiad a
February 23, 2011, by and among the Company, oerfats Subsidiaries, the lenders referred toaimrJPMorgan Chase Bank, N.A., as
Administrative Agent, Bank of America, N.A. and Beys Capital, as Syndication Agents, J.P.
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Morgan Securities LLC, Merrill Lynch, Pierce, Fen&@Smith Incorporated, Barclays Capital, Cooperati Centrale Raiffeisen-
Boerenleenbank B.A., “Rabobank Nederland”, New YBranch, and CoBank, ACB, as joint lead arrangadsjaint bookrunners, and
Cooperatieve Centrale Raiffeisen-Boerenleenbank,BRabobank Nederland”, New York Branch, and CaBakCB, as documentation
agents, together with the related documents théirettuding any guarantees and security documeassamended, extended, renewed,
restated, supplemented or otherwise modified (inlevlr in part, and without limitation as to amqguetms, conditions, covenants and other
provisions) from time to time, and any agreementl(gelated document) governing Indebtedness Induo&®efinance, in whole or in part,
the borrowings and commitments then outstandingeomitted to be outstanding thereunder or underessor Credit Agreements, whether
by the same or any other lender or group of lenders

“ Currency Agreement” means any foreign exchange contract, currencypsggeement or other similar agreement with resjpect
currency values.

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

“ Depositary” means The Depository Trust Company until a susmeBepositary shall have become such pursuahtetagplicable
provisions of the Indenture, and thereaft®¢epositary ” shall mean such successor Depositary.

“ Disqualified Stock” means, with respect to any Person, any CapitatiSivhich by its terms (or by the terms of any sgginto
which it is convertible or for which it is excharagde at the option of the holder) or upon the hapygof any event:

(1) matures or is mandatorily redeemable (othem tedeemable only for Capital Stock of such Perslich is not itself Disqualified
Stock) pursuant to a sinking fund obligation oresthise;

(2) is convertible or exchangeable at the option ofitbider for Indebtedness or Disqualified Stock

(3) is mandatorily redeemable or must be purchased tioaccurrence of certain events or otherwisejtiale or in part
in each case on or prior to the first anniversdrhe Stated Maturity of the Notegstovided, howeverthat any Capital Stock that would not
constitute Disqualified Stock but for provisiongteof giving holders thereof the right to requinets Person to purchase or redeem such

Capital Stock upon the occurrence of an “asset salichange of control” occurring prior to thediranniversary of the Stated Maturity of the
Notes shall not constitute Disqualified Stock

(4) the “asset sale” or “change of control” prowiss applicable to such Capital Stock are not maverable to the holders of such
Capital Stock than the terms applicable to the Blated described und*—Change of Contr’; and
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(5) any such requirement only becomes operativer aftmpliance with such terms applicable to theeNoincluding the purchase of
any Notes tendered pursuant ther

The amount of any Disqualified Stock that doeshante a fixed redemption, repayment or repurchase piill be calculated in
accordance with the terms of such Disqualified Bz if such Disqualified Stock were redeemed,iceparepurchased on any date on wt
the amount of such Disqualified Stock is to be deteed pursuant to the Indentuprpvided, howeverthat if such Disqualified Stock could
not be required to be redeemed, repaid or repuechaisthe time of such determination, the redemptiepayment or repurchase price will be
the book value of such Disqualified Stock as reflddn the most recent financial statements of $tmison.

“ Exchange Act” means the U.S. Securities Exchange Act of 1984 mended.

“ Excluded Transfer” means any disposition by either New Canada Hglifnc. or Tyson International Holding CompanyCaipital
Stock of any Person held by it as of the Issue Batay “controlled foreign corporation” (as defihie the Code).

“ Event of Default” has the meaning specified in Section 5.01 hereof.

“ Fair Market Value " means, with respect to any asset or propertypthee which could be negotiated in an arm’s lenffie market
transaction, for cash, between a willing seller amwidlling and able buyer, neither of whom is undedue pressure or compulsion to comg
the transaction. Fair Market Value will be deteretrin good faith by the Board of Directors, whoseedmination will be conclusive and
evidenced by a resolution of such Board of Dirextor

“ Fitch " means Fitch Ratings and its successors.

“ GAAP " means generally accepted accounting principlébénUnited States of America as in effect as eflfisue Date, including
those set forth in:

(1) the opinions and pronouncements of the Accountimeles Board of the American Institute of Caeif Public Accountants
(2) statements and pronouncements of the Financialuktow Standards Boar
(3) such other statements by such other entity as ap@roy a significant segment of the accountinggssion; ant

(4) the rules and regulations of the SEC govertiiegnclusion of financial statements (including forma financial statements) in
periodic reports required to be filed pursuantéct®n 13 of the Exchange Act, including opinionsl @ronouncements in staff
accounting bulletins and similar written statemédrim the accounting staff of the SE
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“ Global Note” means any Note that is a Registered Global Sscuri
“ Guarantee” means any obligation, contingent or otherwiseaimy Person directly or indirectly guaranteeing bndebtedness of any
other Person and any obligation, direct or indjrechtingent or otherwise, of such other Person:

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

(2) entered into for the purpose of assuring in atimer manner the obligee of such Indebtednedsegbayment thereof or to protect
such obligee against loss in respect thereof (iolevhr in part)

provided, howeve, 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 corresponaaging.

“ Guarantee Agreement’ means a supplemental indenture, in a form reasgrsatisfactory to the Trustee, pursuant to wkich
Subsidiary Guarantor Guarantees the Company’satidigs with respect to the Notes on the terms plexyfor in the Indenture.

“ Guaranteed Obligations” has the meaning specified in Section 8.01 hereof.

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

“ Holder " means the Person in whose name a Note is registar the Registrar’s books.

“ Incur " means issue, assume, Guarantee, incur or otheehvisome liable for.

“ Indebtedness’ means, with respect to any Person on any datietgirmination (without duplication):

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

(2) all Capital Lease Obligations of such Persath @hAttributable Debt in respect of all sale dedse-back transactions entered into
by such Persor



(3) all obligations of such Person issued or assuasethe deferred purchase price of property caltltional sale obligations of such
Person and all obligations of such Person undetidleyetention agreement (but excluding any tradeounts payable or other
liability to trade creditors arising in the ordigarourse of business

(4) all obligations of such Person for the reimleangnt of any obligor on any letter of credit, baiskacceptance or similar credit
transaction (other than obligations with respedetters of credit securing obligations (other tlddfigations of other Persons
described in clauses (1) through (3) above) entietedn the ordinary course of business of suds&eto the extent such letters
of credit are not drawn upon or, if and to the ektgrawn upon, such drawing is reimbursed no ldi@n the tenth Business Day
following payment on the letter of credi

(5) the amount of all obligations of such Persothwespect to the redemption, repayment or othmirehase of any Disqualified
Stock of such Person or, with respect to any PredeBtock of any Subsidiary of such Person thabtsl00% owned by such
Person, the principal amount of such PreferredkSimbe determined in accordance with the Indenfioué excluding, in each
case, any accrued dividend

(6) all obligations of the type referred to in cdas (1) through (5) of other Persons and all divildeof other Persons for the payment
of which, in either case, such Person is respomsibliable, directly or indirectly, as obligor, @rantor or otherwise, including by
means of any Guarantee, other than endorsemenggyofiable instruments for collection in the ordjneourse of busines

(7) all obligations of the type referred to in cdas (1) through (6) of other Persons secured by gmyon any property or asset of
such Person (whether or not such obligation israssiby such Person), the amount of such obligdting deemed to be the
lesser of the Fair Market Value of such propertassets and the amount of the obligation so secarst

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

Notwithstanding the foregoing, in connection witie fpurchase by the Company or any Subsidiary obasiness, the term
“Indebtedness” will exclude post-closing paymerjuatinents to which the seller may become entiibetthé extent such payment is
determined by a final closing balance sheet or gagiment depends on the performance of such bssafes the closingprovided,
however, that, at the time of closing, the amount of amghspayment is not determinable and, to the exdiecth payment thereafter becomes
fixed and determined, the amount is paid withird&@s thereafter.



The amount of Indebtedness of any Person at amysthatl be the outstanding balance at such datt eficonditional obligations as
described abovegrovided, howeverthat, in the case of Indebtedness sold at a diigcthe amount of such Indebtedness at any tirak lsh
the accreted value thereof at such time. Exceptlaswise expressly provided herein, the term “bidéness” shall not include cash interest
thereon.

“ Indenture " means the Original Indenture, as supplementetthisySupplemental Indenture as originally executeds it may from
time to time be supplemented or amended by oneooe imdentures supplemental hereto entered intsupnt to the applicable provisions
hereof, including, for all purposes of this instemband any such supplemental indenture, the poma®of the Trust Indenture Act that are
deemed to be a part of and govern this Supplembrttahture and any such supplemental indenturpectively.

“ Initial Notes " has the meaning specified in Section 2.01 hereof.
“ Interest Payment Date” means, with respect to the payment of interestherNotes, each June 15 and December 15 of each ye

“ Interest Rate Agreement’ means any interest rate swap agreement, intextestap agreement or other financial agreement or
arrangement with respect to exposure to interéss.ra

“ Investment Grade” means a rating of Baa3 or better by Moody'’s {sreiquivalent under any successor rating categofibkody’s),
a rating of BBB- or better by S&P (or its equivalemder any successor rating categories of S&P)anading of BBB- or better by Fitch (or
its equivalent under any successor rating categofi&itch) and the equivalent investment gradeitrating from any replacement rating
agency or rating agencies selected by the Compadgruhe circumstances permitting it to selectpdaieEment rating agency and in the
manner for selecting a replacement rating agencgach case as set forth in the definition of “Rat\gencies.”

“ Issue Date” means June 13, 2012.

“ Lien " means any mortgage, pledge, security interestymibrance, lien or charge of any kind (including aanditional sale or other
title retention agreement or lease in the natueecthr).

“ Moody’s " means Moody’s Investors Service, Inc., a subsydid Moody’s Corporation, and its successors.

“ Note” or “ Notes” has the meaning specified in the sixth paragm@fpthe recitals of this Supplemental Indenture, simall include
any Additional Notes issued pursuant to Sectiod hé€reof.

“ Officer " means the Chief Executive Officer, the Chief Finah©fficer, the President, any Vice President, Tneasurer, the Assista
Treasurer or the Secretary of the Company.
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“ Officers’ Certificate " means a certificate signed by two Officers.

“ Opinion of Counsel” means a written opinion from legal counsel whaociseptable to the Trustee. The counsel may be afogego
or counsel to the Company or the Trustee.

“ Original Indenture " has the meaning specified in the first paragrapthis Supplemental Indenture.

“ Paying Agent” means any Person (including the Company) autbdrizy the Company to pay the principal amount ohtarest on
any Notes on behalf of the Company. The Paying Aghkall initially be the Trustee.

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

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

“ Preferred Stock”, as applied to the Capital Stock of any Persomamns Capital Stock of any class or classes (howdnsignated)
which is preferred as to the payment of dividenddistributions, or as to the distribution of assabon any voluntary or involuntary
liquidation or dissolution of such Person, overrslaf Capital Stock of any other class of suclséer

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

“ Prospectus Supplement means the final prospectus supplement relatéddmffering and sale of the Notes dated June B2 2bd
filed by the Company and the Subsidiary Guarantatis the SEC on June 8, 2012.

“ Quotation Agent” means the Reference Treasury Dealer appointeddoZompany.

“ Rating Agencies’ means (i) each of Moody’s, S&P and Fitch; anjlifiany of Moody’s, S&P or Fitch ceases to rate the Notes or
to make a rating of the Notes publicly availablerfeasons outside of the Company’s control, a tmatily recognized statistical rating
organization” within the meaning of Section 3(a)(62the Exchange Act that is selected by the Campas certified by a resolution of the
Board of Directors) as a replacement agency fordtx S&P or Fitch, or each of them, as the casg lnea

“ Rating Event” means, with respect to the Notes, (i) the ratinguath Notes is lowered by two of the three Ratiggrcies on any di
during the period (the “Trigger Period”) commencimgthe earlier of (a) the occurrence of a Charigeomtrol and (b) the first public
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notice of the Company’s intention to effect a Chean§Control, and ending 60 days following consuniomaof such Change of Control
(which period shall be extended so long as thagaif the Notes is under publicly announced comatiten for possible downgrade by any of
the Rating Agencies), and (ii) such Notes are ratddw Investment Grade by two of the three Rafiggncies on any day during the Trigger
Period;providedthat a Rating Event will not be deemed to have oecuin respect of a particular Change of Contaal(thus will not be
deemed a Rating Event for purposes of the defmitioChange of Control Triggering Event) if eachtiRg Agency making the reduction in
rating does not publicly announce or confirm opomnfi the Trustee in writing at the Company'’s requiest the reduction was the result, in
whole or in part, of any event or circumstance cosaal of or arising as a result of, or in respécttee Change of Control (whether or not the
applicable Change of Control has occurred at the tf the Rating Event). If a Rating Agency is paividing a rating for the Notes at the
commencement of such period, the Notes will be dekbtn have ceased to be rated as Investment Gyaslech Rating Agency during such
period.

“ Reference Treasury Dealef means any of Merrill Lynch, Pierce, Fenner & Sniitborporated, J.P. Morgan Securities LLC, Mor
Stanley & Co. LLC and RBC Capital Markets, LLC ahdir respective successors. However, if any ofdhegoing shall cease to be a
primary U.S. Government securities dealer in NewkY®ity (a “Primary Treasury Dealer”), the Compahall substitute therefor another
Primary Treasury Dealer.

“ Reference Treasury Dealer Quotation$ means, with respect to each Reference Treasuajeband any redemption date, the
average, as determined by the Company, of thertaichaked prices for the Comparable Treasury Issyaréssed in each case as a percentag
of its principal amount) quoted in writing to thei@pany by such Reference Treasury Dealer at 3r8Q plew York City time, on the third
Business Day preceding such redemption date.

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

“ Record Date” means, with respect to the payment of interestherNotes, the June 1 (whether or not a Businag3 inmediately
preceding an Interest Payment Date on June 15handdécember 1 (whether or not a Business Day) imatedd preceding an Interest
Payment Date on December 15.

“ S&P " means Standard & Poor’s Ratings Services, aidivisf The McGraw-Hill Companies, Inc., and its seissors.
“ SEC” means the U.S. Securities and Exchange Commission
“ Securities Act” means the U.S. Securities Act of 1933, as amended
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“ Significant Subsidiary ” means any Subsidiary that would be a “SignificBabsidiary” of the Company within the meaning ofldR
1-02 under Regulation S-X promulgated by the SEC.

“ Stated Maturity ” means, with respect to any security, the dateiipd in such security as the fixed date on whleh final payment
of principal of such security is due and payabieluding pursuant to any mandatory redemption giowi (but excluding any provision
providing for the repurchase of such security atdption of the holder thereof upon the happenirang contingency unless such
contingency has occurred).

“ Subsidiary ” means, with respect to any Person, any corparagissociation, partnership, limited liability coamy or 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 suslofer
(3) one or more Subsidiaries of such Per:

“ Subsidiary Guarantee” means a Guarantee by a Subsidiary Guarantoreo€timpany’s obligations with respect to the Notes.

“ Subsidiary Guarantor ” means each Subsidiary of the Company that exechte Supplemental Indenture as a guarantor ofstue
Date and each other Subsidiary of the Companythieaeafter Guarantees the Notes pursuant to thestef this Supplemental Indenture.

“ Trust Indenture Act " means the Trust Indenture Act of 1939 (15 U.&77aaa-77bbbb), as in effect on the Issue Date.
“ U.S.” means the United States of America.

“ U.S. Government Obligations’ means direct obligations (or certificates reprégg an ownership interest in such obligationsihef
United States of America (including any agencynstiumentality thereof) for the payment of whick thll faith and credit of the United
States of America is pledged and which are noaibldlat the issuer’s option.

“ Voting Stock” of a Person means all classes of Capital Stocuoh Person then outstanding and normally entfiatthout regard to
the occurrence of any contingency) to vote in tleet®n of directors, managers or trustees thereof.
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ARTICLE 2
T HE SECURITIES

SECTION 2.01 Title and Terms; PaymentBhere is hereby authorized a series of Securitisggdated the “4.500% Senior Notes due
2022" initially limited in aggregate principal amai.to $1,000,000,000, which amount shall be agos#t in any written order of the
Company for the authentication and delivery of Nqtarsuant to Section 2.2 of the Original Indenture

The principal amount of Notes then outstandingldiepayable at Stated Maturity.

The Company may, without the consent of the Holdéthe Notes, hereafter issue additional Notesdditional Notes ) under the
Indenture with the same terms and with the samelRW8mbers as the Notes issued on the date obtipplemental Indenture (thdritial
Notes”) in an unlimited aggregate principal amoupitovidedthat such Additional Notes must be part of the s&sge as the Initial Notes 1
federal income tax purposes. Any such Additionaldsshall constitute a single series together thighinitial Notes for all purposes
hereunder, including, without limitation, waivessnendments and offers to purchase, provided thayifsuch Additional Notes are not
fungible with the Initial Notes for U.S. federakiome tax purposes, such Additional Notes shall lzaseparate CUSIP number.

The Form of Note shall be substantially as sethfortExhibit A hereto, which is incorporated intedashall be deemed a part of this
Supplemental Indenture, with such appropriate titm®s, omissions, substitutions and other variatias are required or permitted by the
Indenture, and may have such letters, numbersher atarks of identification and such legends omeseiments placed thereon as may be
required to comply with the rules of any securigegshange or as may, consistently herewith, bem@ted by the officers of the Company
executing such Notes, as evidenced by their exatuofi the Notes.

The Company shall pay principal of and interesany Global Note in immediately available fundstie Depositary or its nominee, as
the case may be, as the registered Holder of slaibaGNote. The Company shall pay principal of &otes (other than Notes that are Global
Notes) at the office or agency designated by the@amy for that purpose. The Company has initiadigignated the Trustee as its Pay
Agent and Registrar in respect of the Notes andgency in New York, New York as a place where Naobay be presented for payment or
for registration of transfer. The Company may, hesvechange the Paying Agent or Registrar for théellwithout prior notice to the Hold
thereof, and the Company may act as Paying AgeRegistrar.

SECTION 2.02 Book-Entry Provisions for Global Notekhe Notes initially shall be issued in the formoofe or more Global Notes
(i) registered in the name of Cede & Co., as nomimigthe Depositary, and (ii) delivered to the Tees as custodian for the Depositary.
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Members of, or participants in, the DepositanA{fent Members”) shall have no rights under this Supplementakhtdre or the
Original Indenture with respect to any Global Nbé&dd on their behalf by the Depositary, or the Te#asas its custodian, or under the Global
Note, and the Depositary may be treated by the @omphe Trustee and any agent of the Companyeof tthstee as the absolute owne
the Global Note for all purposes whatsoever. Ndtstanding the foregoing, nothing herein shall pn¢tiee Company, the Trustee or any
agent of the Company or the Trustee from giving@ffo any written certification, proxy or othetttaorization furnished by the Depositary or
impair, as between the Depositary and its Agent blens, the operation of customary practices govgrttie exercise of the rights of any
Holder.

SECTION 2.03 CUSIP Numberdn issuing the Notes, the Company may use “CUSIRNhbers (if then generally in use), and, if so
Trustee shall use “CUSIP” numbers in notices okragtion as a convenience to Holders of the Ngtesjidedthat any such notice may state
that no representation is made as to the correstifesich numbers as printed on the Notes anddliahce may be placed only on the other
identification numbers printed on the Notes, ang such redemption shall not be affected by anyaefeor omission of such numbers. The
Company will promptly notify the Trustee of any dge in the “CUSIP” numbers.

ARTICLE 3
R EDEMPTION

SECTION 3.01 Optional Redemptiol.he Company may redeem the Notes in accordanceAstitle 3 of the Base Indenture, in
whole or in part, at any time
(&) prior to March 15, 2022 at a redemption price eqodhe greater o
(i) 100% of the principal amount of the Notes phesrued and unpaid interest thereon to the dage fier redemption, or

(i) the sum of the remaining scheduled paymentgrioicipal of and interest on the Notes being redse (not including any
portion of the payments of interest accrued asefdate fixed for redemption), discounted to iesspnt value as of the date fixed for
redemption on a semi-annual basis (assuming a 8¢¢ehr consisting of twelve 30-day months) atAdpisted Treasury Rate, as
determined by the Quotation Agent, plus 45 basistppplus accrued and unpaid interest on the pah@amount being redeemed to the
date fixed for redemption, or

(b) on or after March 15, 2022, at a redemptiongaqual to 100% of the principal amount of theedpplus accrued and unpaid
interest thereon to the date fixed for redemption.

SECTION 3.02Selection and Notice of Redemptidhthe Company redeems less than all the Notaswatime, the Trustee will select
the Notes to be redeemed as follows:

(a) if the Notes are listed on any national seiagiexchange, in compliance with the requiremehssioh national securities exchange;
or

(b) if the Notes are not so listed, on a pro ratsidy by lot or by such method as the Trusteede#im fair and appropriate.
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The Company shall redeem Notes of $2,000 or lessole and not in part. The Company shall causee®bf redemption to be mail
by first-class mail at least 30 but not more th@rdéys before the date fixed for redemption to d4alder of Notes to be redeemed at its
registered address.

SECTION 3.03Mandatory Redemption or Purchas&éhe Company shall not be obligated to redeenuochase the Notes pursuant to
any sinking fund or analogous provision, or atap&on of any Holder thereof, except as provide&action 4.01 hereof.

ARTICLE 4
A DDITIONAL C OVENANTS

SECTION 4.01 Offer to Purchase Upon Change of Control TrigggrEvent(a): Upon the occurrence of a Change of Control
Triggering Event, each Holder shall have the rightequire the Company to repurchase such Holddotes at a purchase price in cash equal
to 101% of the principal amount thereof on the dditpurchase plus accrued and unpaid interestyif to the date of purchase (subject to the
right of Holders of record on the relevant RecoatéXo receive interest due on the relevant Intétagment Date).

(b) Within 30 days following the date upon whichydahange of Control Triggering Event shall havewoed, the Company shall ma
notice by first-class mail to each Holder with ggdo the Trustee (theChange of Control Offer™) or, at the Compang’ option, prior to ar
Change of Control but after the public announcemétite pending Change of Control, stating:

(i) that a Change of Control has occurred andgbah Holder has the right to require the Comparputehase such Holder’s
Notes at a purchase price in cash equal to 101#eqfrincipal amount thereof on the date of purehphis accrued and unpaid interest,
if any, to the date of purchase (subject to thetraf Holders of record on the relevant Record Dateeceive interest on the relevant
Interest Payment Date);

(i) the purchase date (which shall be no earhant30 days nor later than 60 days from the datle satice is mailed); and
(iii) the instructions, as determined by the Compamnsistent with the covenant described hereyridatr a Holder must follow i
order to have its Notes purchased.

(c) The Company shall not be required to make anGaaf Control Offer following a Change of Contifod third party makes the
Change of Control Offer in the manner, at the timed otherwise in compliance with the requireméet®in applicable to a Change of
Control Offer made by the Company and the thirdyppurchases all Notes validly tendered and ndtavawn under such Change of Control
Offer.
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(d) A Change of Control Offer may be made in adeaoica Change of Control, conditional upon suchr@geaof Control, if a definitive
agreement has been entered into with respect toGhange of Control at the time of making of theaide of Control Offer.

(e) The Company shall comply, to the extent appleawith the requirements of Section 14(e) of Exehange Act and any other
securities laws or regulations in connection wité tepurchase of Notes as a result of a Changermf&. To the extent that the provisions of
any securities laws or regulations conflict witle tBhange of Control Offer provisions containedhis fArticle 4, the Company shall comply
with the applicable securities laws and regulatiand shall not be deemed to have breached itsadtaigs under the Change of Control Offer
provisions contained in this Article 4 by virtueitsf compliance with such securities laws or retjoie.

SECTION 4.02 Restrictions on Consolidations, Mergers and Safe&ssets(a): The Company will not consolidate with or mevgéh
or into, or convey, transfer or lease, in one tagtisn or a series of transactions, directly ofrextly, all or substantially all its assets toyan
Person, unless:

(i) the resulting, surviving or transferee Persibie (‘Successor Company”) shall be a Person orgdrirnd existing under the laws
of the United States of America, any State theogdhe District of Columbia and the Successor Cam# not the Company) shall
expressly assume, by an indenture supplementatthaerxecuted and delivered to the Trustee, in fatisfactory to the Trustee, all the
obligations of the Company under the Notes andrttienture;

(i) immediately after giving pro forma effect tach transaction, no Default shall have occurred@ndontinuing; and

(iii) the Company shall have delivered to the Teasan Officers’ Certificate and an Opinion of Calneach stating that such
consolidation, merger or transfer and such suppiéahendenture (if any) comply with the Indenture.

For purposes of this Section 4.02, the sale, leassjeyance, assignment, transfer or other digposif all or substantially all of the
properties and assets of one or more Subsidiafig® €Company, which properties and assets, if hglthe Company instead of such
Subsidiaries, would constitute all or substantiallyof the properties and assets of the Compang consolidated basis, shall be deemed to be
the transfer of all or substantially all of the pesties and assets of the Company.

The Successor Company will be the successor tGdnepany 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 aka,lshall be released from the
obligation to pay the principal of and interesttba Notes.
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(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 ostartially all of its assets to any Person (othantany Excluded Transfer) unless:

(i) except in the case of a Subsidiary Guarantptiat has been disposed of in its entirety to la@oPerson (other than to the
Company or an Affiliate of the Company), whetheaotigh a merger, consolidation or sale of Capitatkor sale of all or substantially
all assets or (y) that, as a result of the disgwsibf all or a portion of its Capital Stock, cesse be a Subsidiary of the Company, the
resulting, surviving or transferee Person (if natts Subsidiary) shall be a Person organized arsliegiunder the laws of the
jurisdiction under which such Subsidiary was orgadior under the laws of the United States of Acaerny State thereof or the
District of Columbia, and such Person (unless f@tson is a Subsidiary Guarantor) shall expressyrae, by a Guarantee Agreement,
in a form satisfactory to the Trustee, all the gations of such Subsidiary, if any, under its Sdilbsy Guarantee;

(i) immediately after giving effect to such tragan or transactions on a pro forma basis, no Gie&hall have occurred and be
continuing; and

(iif) the Company delivers to the Trustee an Offic€ertificate and an Opinion of Counsel, eactirsgiethat such consolidation,
merger or transfer and such Guarantee Agreemeantyifcomplies with the Indenture.

SECTION 4.03SEC Reports Notwithstanding Section 4.6(d) of the Originatiémture, the Company shall deliver to the Trustikinv
15 days after the same is required to be filed WithSEC, copies of the quarterly and annual re@ont of the information, documents and
other reports, if any, that the Company is requicefile with the SEC pursuant to Section 13 ord)5(f the Exchange Act (giving effect to
any grace period provided by Rule 12b-25 undeEkehange Act), and the Company shall otherwise ¢pmijth the requirements of Trust
Indenture Act Section 314(a). Any quarterly or aalmeport or other information, document or othegart that the Company files with the
SEC pursuant to Section 13 or 15(d) of the Exchaxgen the SEC’s EDGAR system (or any successmetb) or any other publicly
available database maintained by the SEC shalébedd to constitute delivery of such filing to fhestee.

Delivery of such reports, information and documeatthe Trustee is for informational purposes g the Trustee’s receipt of such
shall not constitute constructive notice of anywimfation contained therein or determinable fronoiinfation contained therein, including the
Company’s or any Subsidiary Guarantor’'s complianith any of their covenants under the Indenture@ashich the Trustee is entitled to
rely exclusively on Officers’ Certificates).
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SECTION 4.04Compliance CertificatesThe Company shall deliver to the Trustee witi20 Hays after the end of each fiscal year of
the Company an Officers’ Certificate stating thrathie course of the performance by the signerkedf tuties as Officers of the Company
they would normally have knowledge of any Defauldl avhether or not the signers know of any Deféndt bccurred during such period. If
they do, the certificate shall describe the Defatdtstatus and what action the Company is takingroposes to take with respect thereto.

ARTICLE 5
R EMEDIES

SECTION 5.01 Events of Defaultn addition to the Events of Default specified ic8ons 6.1(a) and 6.1(b) of the Original Indenture
with respect to the Notes each of the followingrageshall be an Event of Default” wherever used herein:

(a) the Company or any Subsidiary Guarantor failsamply with Section 4.02 hereof;

(b) the Company fails to comply with Section 4.8 @ of the Original Indenture, Section 4.01 h&(ether than a failure to purchase
Notes when required) and such failure continuegodays after the notice specified bels

(c) the Company fails to comply with Section 4.@3dof or any of its other agreements containetiérindenture (other than those
referred to in clause (a) or (b) above) and suttbréacontinues for 60 days after the notice spedibelow;

(d) an involuntary case or other proceeding shaltdimmenced against the Company, a Guarantor ign#i€nt Subsidiary of the
Company with respect to it or its debts under amykbuptcy, insolvency or other similar law now eréafter in effect seeking the
appointment of a trustee, receiver, liquidator tadign or other similar official of it or any substial part of its property, and such involunt
case or other proceeding shall remain undismissddiastayed for a period of 60 days; or an orderdlef shall be entered against the
Company, a Guarantor or a Significant SubsidiarthefCompany under the federal bankruptcy lawsoasor hereafter in effect;

(e) the Company, a Guarantor or a Significant Slihsi of the Company (A) commences a voluntary eagker any applicable
bankruptcy, insolvency or other similar law nowhareafter in effect, or consents to the entry obmter for relief in an involuntary case
under any such law, (B) consents to the appointrokat taking possession by a receiver, liquidadssignee, custodian, trustee, sequestrator
or similar official of the Company, a GuarantoracBignificant Subsidiary of the Company or foralkubstantially all of the property and
assets of the Company, a Guarantor or a Signifi8absidiary of the Company or (C) effects any gehassignment for the benefit of
creditors; and
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(f) a Subsidiary Guarantee of a Significant Sulasid{or the Subsidiary Guarantees of any grouputsiliaries that, taken together,
would constitute a Significant Subsidiary) ceaselset in full force and effect (other than in ac@de with the terms of such Subsidiary
Guarantee) or any Subsidiary Guarantor deniessaiffitims its obligations under its Subsidiary Guéea other than by reason of the
termination of the Indenture or the release of sumh Subsidiary Guarantee in accordance with ttienture.

The foregoing will constitute Events of Default vidner the reason for any such Event of Defaultwahéther it is voluntary or
involuntary or is effected by operation of law arrguant to any judgment, decree or order of anytayany order, rule or regulation of any
administrative or governmental body.

A Default under clauses (b) or (c) will not congtiit an Event of Default until the Trustee or thdddos of at least 25% in principal
amount of the outstanding Notes notify the Compafrthe Default and the Company does not cure swgfalh within the time specified afi
receipt of such notice. Such notice must speciéyDifault, demand that it be remedied and statestieh notice is a “Notice of Default”.

The Company shall deliver to the Trustee, withirdd9s after the occurrence thereof, written ndtictae form of an Officers’
Certificate of any event which with the giving ddtite or the lapse of time would become an Evemeftult under clauses (b), (c) or (d), its
status and what action the Company is taking gogeses to take with respect thereto.

SECTION 5.02Acceleration. If an Event of Default (other than an Event ofd&dt specified in Section 5.01(d) or Section 5&)1(
hereof with respect to the Company) occurs andrigiguing, the Trustee by notice to the CompanyherHolders of at least 25% in princi
amount of the Notes by notice to the Company aedrtlustee, may declare the principal of and acchugdinpaid interest on all the Notes to
be due and payable. Upon such a declaration, sirtigml and interest shall be due and payable idiately. If an Event of Default specifit
in Section 5.01(d) or Section 5.01(e) hereof withpect to the Company occurs, the principal ofiatedtest on all the Notes shalko facto
become and be immediately due and payable withoutaclaration or other act on the part of the Tee®r any Holder. The Holders of a
majority in principal amount of the Notes by notioethe Trustee may rescind an acceleration armbiisequences if the rescission would not
conflict with any judgment or decree, if all amasioived to the Trustee in connection with such Eeéitefault have been paid and if all
existing Events of Default have been cured or waimecept nonpayment of principal or interest ttest hbecome due solely because of
acceleration. No such rescission shall affect apgequent Default or impair any right consequesiteto.

SECTION 5.03 Remaining Provision®ther than as provided in Section 5.01 and Seé&id2 hereof, the provisions of Article 6 of the
Original Indenture shall govern with respect to &4fs and related remedies.
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ARTICLE 6
S ATISFACTION AND D ISCHARGE

SECTION 6.01 Satisfaction and Discharg@ther than as provided in Section 6.02 and Sei08 hereof, the provisions of Article 8
of the Original Indenture shall govern satisfactéomn discharge of the Indenture.

SECTION 6.02Legal DefeasanceNotwithstanding Section 8.2(D)(1) of the Origimadlenture, the requirement under such Section
shall be that the Company shall have delivereti¢dTrustee an Opinion of Counsel stating that (&)€ompany has received from, or there
has been published by, the Internal Revenue Seavinéing, or (B) since the date of this Supplerakéhtdenture there has been a change in
the applicable Federal income tax law, in eitheed® the effect that, and based thereon such @pofiCounsel shall confirm that, the
Holders will not recognize income, gain or lossFederal income tax purposes as a result of suelaskence and will be subject to Federal
income tax on the same amounts, in the same mandeat the same times as would have been thefcasehidefeasance had not occurred.

SECTION 6.03Covenant Defeasancen addition to the certain covenants specifie&attion 8.3 of the Original Indenture (being
Sections 4.3 and 4.4 of the Original Indentureg, @ompany may also omit to comply with any ternoyvmion or condition set forth in
Section 4.01 and Section 4.03 hereof and the aperaf clauses (d) and (e) of Section 5.01 heratf vespect only to Significant
Subsidiaries and Subsidiary Guarantors, and in easté such omission shall not be deemed to be amt B Default under clauses (b), (c),
(d) or (e) of Section 5.01 hereof with respectt® Notes if the conditions of Section 8.3 of thégal Indenture are complied with.

SECTION 6.04Release of Subsidiary Guarantedbthe Company exercises its legal defeasandempt its covenant defeasance
option pursuant to this Article 6 and Article 8theé Original Indenture, each Subsidiary Guararitamy, shall be released from all its
obligations with respect to its Subsidiary Guarante

SECTION 6.05ReinstatementSection 8.6 of the Original Indenture shall applyhe Subsidiary Guarantors’ obligations under th
Indenture and the Subsidiary Guarantees, in additidthe Company’s obligations under the Inden&une the Notes.

ARTICLE 7
S UPPLEMENTAL | NDENTURES

SECTION 7.01 Amendments or Supplements Without Consent oEklth addition to any permitted amendment or suppleino the
Indenture pursuant to Section 9.1 of the Origindkinture, the Company, the Subsidiary GuarantatshenTrustee may amend or suppler
the Indenture or the Notes without notice to orabesent of any Holder of the Notes:
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(a) to comply with Section 4.02 hereof;

(b) to provide for uncertificated Notes in additimnor in place of certificated Notes; providedtttiee uncertificated Notes are issued in
registered form for purposes of Section 163(f)haf Code or in a manner such that the uncertifichtgtds are described in Section 163(f)(2)
(B) of the Code;

(c) to add Guarantees with respect to the Notefiyding any Subsidiary Guarantees, or to securdttes;

(d) to add to the covenants of the Company or arbsifiary Guarantor for the benefit of the Holdersurrender any right or power
conferred upon the Company or any Subsidiary Giaran

(e) to provide for the issuance of Additional Noitesccordance with the limitations set forth ie thdenture as of the Issue Date;

(f) to conform the text of the Indenture, the Nodesny Subsidiary Guarantee to the section edtifeescription of the Notes” as set
forth in the Prospectus Supplement, to the extettduch provision was intended to be a verbataiaton of a provision of the Indenture,
the Notes or such Subsidiary Guarantee; or

(g9) to make any amendment to the provisions ofridenture relating to the transfer and legendinthefNotes; provided, however, that
(a) compliance with the Indenture as so amendeddnmat result in the Notes being transferred ination of the Securities Act or any other
applicable securities law and (b) such amendmees dot materially and adversely affect the riglitdaders to transfer the Notes.

SECTION 7.02Amendments, Supplements or Waivers With Conseéfaldérs.Subject to Section 6.4, Section 6.7 and Sectiorm®.2
the Original Indenture and to the second senteht@oSection 7.02, but notwithstanding any of pievisions of Section 9.2 of the Original
Indenture to the contrary, the Company, the Subsidsuarantors and the Trustee may only amenchtienture, with respect to the Notes,
and the Notes with the written consent of the Hald# a majority in principal amount of the Notéet outstanding (including, without
limitation, consents obtained in connection withuschase of, or tender offer or exchange offertfua,Notes), and only the Holders of a
majority in principal amount of the Notes then ¢asling by written notice to the Trustee may wdiutere compliance by the Company with
any provision of the Indenture, with respect toNwges, or the Notes (including, without limitatiamonsents obtained in connection with a
purchase of, or tender offer or exchange offertfog,Notes). Notwithstanding the foregoing provisamd in addition to the provisions of the
second paragraph of Section 9.2 of the Originatiftdre, without the consent of each Holder of astanding Note affected thereby, an
amendment or waiver, including a waiver in relatiora past Event of Default, may not:
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(a) change the provisions applicable to the redemputf any Note contained in Article 3 hereto ottie Notes; or

(b) make any change in, or release other thandardance with the Indenture, any Subsidiary Guaeattiat would adversely affect the
Holders.

SECTION 7.03Payment for ConsentNeither the Company nor any Affiliate of the Caany shall, directly or indirectly, pay or cause
to be paid any consideration, whether by way dadriest, fee or otherwise, to any Holder for or agjndncement to any consent, waiver or
amendment of any of the terms or provisions ofitidenture or the Notes unless such consideratioffésed to all Holders and is paid to all
Holders that so consent, waive or agree to ametitkitime frame set forth in solicitation documersiting to such consent, waiver or
agreement.

ARTICLE 8
S UBSIDIARY G UARANTEES

SECTION 8.01 GuaranteesEach Subsidiary Guarantor hereby unconditionally iarevocably guarantees, jointly and severally, to
each Holder and to the Trustee and its succesadrassigns (a) the full and punctual payment afqgipal of and interest on the Notes when
due, whether at maturity, by acceleration, by regtéan or otherwise, and all other monetary obligasi of the Company under the Indenture
and the Notes and (b) the full and punctual peréoroe within applicable grace periods of all otHaigations of the Company under the
Indenture and the Notes (all the foregoing beinginafter collectively called theGuaranteed Obligations”). Each Subsidiary Guarantor
further agrees that the Guaranteed Obligationsleagxtended or renewed, in whole or in part, withmatice or further assent from such
Subsidiary Guarantor and that such Subsidiary Guaravill remain bound under this Article 8 notwstanding any extension or renewal of
any Guaranteed Obligation.

Each Subsidiary Guarantor waives presentationadmashd of, payment from and protest to the Compéayy of the Guaranteed
Obligations and also waives notice of protest fampayment. Each Subsidiary Guarantor waives nofiemy default under the Notes or the
Guaranteed Obligations. The obligations of eachstiidry Guarantor hereunder shall not be affecte@Lbthe failure of any Holder or the
Trustee to assert any claim or demand or to enfamgeright or remedy against the Company or angrofterson (including any Subsidiary
Guarantor) under the Indenture, the Notes or ahgragreement or otherwise; (2) any extensionrwwel of any thereof; (3) any rescission,
waiver, amendment or modification of any of thenteror provisions of the Indenture, the Notes or atilmer agreement; (4) the release of any
security held by any Holder or the Trustee for@eranteed Obligations or any of them; (5) thaufailof any Holder or the Trustee to
exercise any right or remedy against any otherajuar of the Guaranteed Obligations; or (6) exespget forth in Section 8.06 hereof, any
change in the ownership of such Subsidiary Guaranto
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Each Subsidiary Guarantor further agrees thatutsifliary Guarantee herein constitutes a guararitpayment, performance and
compliance when due (and not a guarantee of calgcand waives any right to require that any reberhad by any Holder or the Trustee to
any security held for payment of the Guaranteedgahibns.

Except as expressly set forth in Section 6.04,i@@&.02 and Section 8.06 hereof, the obligatidnsach Subsidiary Guarantor
hereunder shall not be subject to any reductiamtdtion, impairment or termination for any reasimejuding any claim of waiver, release,
surrender, alteration or compromise, and shalbeatubject to any defense of setoff, countercla@rgupment or termination whatsoever or
by reason of the invalidity, illegality or unenfeability of the Guaranteed Obligations or otherwisfthout limiting the generality of the
foregoing, the obligations of each Subsidiary Gotmaherein shall not be discharged or impairedtberwise affected by the failure of any
Holder or the Trustee to assert any claim or denmarid enforce any remedy under the IndentureNibies or any other agreement, by any
waiver or modification of any thereof, by any ddfafailure or delay, willful or otherwise, in theerformance of the obligations, or by any
other act or thing or omission or delay to do atheoact or thing which may or might in any manoeto any extent vary the risk of such
Subsidiary Guarantor or would otherwise operata discharge of such Subsidiary Guarantor as a n@dttaw or equity.

Each Subsidiary Guarantor further agrees thatitsréntee herein shall continue to be effectiveeordinstated, as the case may be, if at
any time payment, or any part thereof, of princigladr interest on any Guaranteed Obligation isireted or must otherwise be restored by
any Holder or the Trustee upon the bankruptcy organization of the Company or otherwise.

In furtherance of the foregoing and not in limitetiof any other right which any Holder or the Tagshas at law or in equity against any
Subsidiary Guarantor by virtue hereof, upon thiifaiof the Company to pay the principal of or iet# on any Guaranteed Obligation when
and as the same shall become due, whether at tyahyriacceleration, by redemption or otherwisetogoerform or comply with any other
Guaranteed Obligation, each Subsidiary Guarantahyepromises to and shall, upon receipt of wrilemand by the Trustee, forthwith pay,
or cause to be paid, in cash, to the Holders ofthstee an amount equal to the sum of (A) the ighg@aount of such Guaranteed
Obligations, (B) accrued and unpaid interest o sboaranteed Obligations (but only to the extemtanohibited by law) and (C) all other
monetary Guaranteed Obligations of the Compankedtolders and the Trustee.

Each Subsidiary Guarantor agrees that, as betw,eamthe one hand, and the Holders and the Trustethe other hand, (i) the matul
of the Guaranteed Obligations may be accelerat@daasded in Article 5 hereof for the purposes wéls Subsidiary Guarantor’'s Subsidiary
Guarantee herein, notwithstanding any stay, injanair other prohibition preventing such accelemaiin respect of the Guaranteed
Obligations, and (ii) in the event of any declavatbf acceleration of such Guaranteed Obligatiengravided in Article 5 hereof, such
Guaranteed Obligations (whether or not due andlgayahall forthwith become due and payable by shghsidiary Guarantor for the
purposes of this Section.
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Each Subsidiary Guarantor also agrees to pay athplanosts and expenses (including reasonablenatie’ fees) Incurred by the
Trustee or any Holder in enforcing any rights uritiés Section.

SECTION 8.02Limitation on Liability. Any term or provision of the Indenture to the wary notwithstanding, the maximum aggregate
amount of the Guaranteed Obligations guaranteeslihder by any Subsidiary Guarantor shall not extieednaximum amount that can be
hereby Guaranteed without rendering the Indentasgé, relates to such Subsidiary Guarantor, voalabbder applicable law relating to
fraudulent conveyance or fraudulent transfer oiilainlaws affecting the rights of creditors gengral

SECTION 8.03Successors and Assignghis Article 8 shall be binding upon each SulmsigiGuarantor and its successors and assigns
and shall inure to the benefit of the successadsaasigns of the Trustee and the Holders andgietent of any transfer or assignment of
rights by any Holder or the Trustee, the rights pridileges conferred upon that party in the Indeatand in the Notes shall automatically
extend to and be vested in such transferee orrassigll subject to the terms and conditions oftidenture.

SECTION 8.04No Waiver. Neither a failure nor a delay on the part of eitthe Trustee or the Holders in exercising angtrigower o
privilege under this Article 8 shall operate asawer thereof, nor shall a single or partial exsedhereof preclude any other or further
exercise of any right, power or privilege. The tgghhemedies and benefits of the Trustee and thédroherein expressly specified are
cumulative and not exclusive of any other rightsnedies or benefits which either may have underAhiicle 8 at law, in equity, by statute
otherwise.

SECTION 8.05Moadification. No modification, amendment or waiver of any psien of this Article 8, nor the consent to any déapa
by any Subsidiary Guarantor therefrom, shall in emgnt be effective unless the same shall be itingrand signed by the Trustee, and then
such waiver or consent shall be effective onlyhim $pecific instance and for the purpose for wigigken. No notice to or demand on any
Subsidiary Guarantor in any case shall entitle Sudbsidiary Guarantor to any other or further reotic demand in the same, similar or other
circumstances.

SECTION 8.06Release of Subsidiary GuarantofA Subsidiary Guarantor will be released fromoitdigations under this Article 8
(other than any obligation that may have arisereui@gction 8.07 hereof):

(&) upon the sale or other disposition (includiggnay of consolidation or merger) of such Subsidi@uarantor, including the sale or
disposition of Capital Stock of such Subsidiary @uor following which such Subsidiary Guarantongslonger a Subsidiary of the
Company,

(b) upon the sale or disposition of all or substdiytall the assets of such Subsidiary Guarantor,
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(c) upon the release or discharge of all Guarardaddndebtedness, as applicable, of such Subgi@iaarantor outstanding as of the
Issue Date (i) under the Credit Agreement andr(ifelation to any Indebtedness of the Company,

(d) upon defeasance of the Notes pursuant to Arfidhereof and Article 8 of the Original Indentue,
(e) upon the full satisfaction of the Company’sightions under the Indenture;

provided, however, that in the case of clauseaifd)(b) above, (i) such sale or other dispositfomade to a Person other than the
Company or an Affiliate of the Company and (ii) kisale or disposition is otherwise permitted byltidenture.

At the request of the Company, the Trustee shaltete and deliver an appropriate instrument evidgrguch release.

SECTION 8.07Contribution. Each Subsidiary Guarantor that makes a paymetdrits Subsidiary Guarantee shall be entitled upon
payment in full of all Guaranteed Obligations unttex Indenture to a contribution from each othdsstiary Guarantor in an amount eque
such other Subsidiary Guarantor’s pro rata portibsuch payment based on the respective net assatishe Subsidiary Guarantors at the
time of such payment determined in accordance GAAP.

ARTICLE 9
M ISCELLANEOUS

SECTION 9.01 Governing LawTHE LAWS OF THE STATE OF NEW YORK SHALL GOVERN THISUPPLEMENTAL
INDENTURE AND EACH OF THE NOTES AND SUBSIDIARY GUARNTEES.

SECTION 9.02 Payments on Business Dalfsany Interest Payment Date or the Stated Matwitthe Notes or any earlier required
repurchase date would fall on a day that is nousifigss Day, the required payment shall be madkeonext succeeding Business Day and
no interest on such payment shall accrue in resgfabe delay.

SECTION 9.03 No Security Interest CreateNothing in this Supplemental Indenture or in theddp expressed or implied, shall be
construed to constitute a security interest unigeeltniform Commercial Code or similar legislatias, now or hereafter enacted and in effect,
in any jurisdiction.

SECTION 9.04 Trust Indenture ActThis Supplemental Indenture is hereby made subjeeind shall be governed by, the provisions of
the Trust Indenture Act required to be part of Bmdovern indentures qualified under the Trust fridee Act. If any provision hereof limits,
qualifies or conflicts with another provision hefeo the Original Indenture that is required toibeluded in an indenture qualified under the
Trust Indenture Act, such required provision shalitrol.
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SECTION 9.05 Notices.The addresses for notice in Section 10.2 of thgi@al Indenture shall be deemed to be as follows:

if to the Company or any Subsidiary Guarantor:

Tyson Foods, Inc.

2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999
Attention: Chief Financial Officer

if to the Trustee:

The Bank of New York Mellon Trust Company, N.A.
601 Travis Street, 16th Floor

Houston, Texas 77002

Attention: Corporate Trust Services, re: Tyson yaddc.

The Company, any Subsidiary Guarantor or the Teusjenaotice to the others may designate additiondifferent addresses for
subsequent notices or communications.

SECTION 9.06 Benefits of Indenturdlothing in this Supplemental Indenture or in thedéo expressed or implied, shall give to any
Person, other than the parties hereto, any Payignt#\ any authenticating agent, any Registrar el successors hereunder or the Holders
of the Notes, any benefit or any legal or equitatybt, remedy or claim under this Supplementaklntdre.

SECTION 9.07. Successordll agreements of the Company or any Subsidiaryré&utar in the Indenture and the Notes shall biad it
successors. All agreements of the Trustee in ttiertture shall bind its successors.

SECTION 9.08 Table of Contents, Headings, Ef€he table of contents and the titles and headifitise Articles and Sections of this
Supplemental Indenture have been inserted for coemee of reference only, are not to be considaerpdrt hereof, and shall in no way
modify or restrict any of the terms or provisioresdof.

SECTION 9.09 Execution in Counterpart3his Supplemental Indenture may be executed imamnyber of counterparts, each of wh
shall be an original, but such counterparts sbakther constitute but one and the same instrument.

SECTION 9.10 Severabilityln the event any provision of this Supplementaklmdre or in the Notes shall be invalid, illegal or
unenforceable, then (to the extent permitted by ke validity, legality or enforceability of themaining provisions shall not in any way be
affected or impaired.
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SECTION 9.11The TrusteeThe Trustee shall not be responsible in any mawhatsoever for or in respect of the validity or
sufficiency of this Supplemental Indenture or foiirorespect of the recitals contained hereinpailihich are made solely by the Company.

[Remainder of the page intentionally left blank]
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IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executeaf fise day and year first
above written.

TYSON FOODS, INC
By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

CAROLINA BRAND FOODS, LLC, by its member,
Tyson Refrigerated Processed Meats,

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

CBFA MANAGEMENT CORP.

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

COBB-VANTRESS, INC.

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

DFG FOODS, INC

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

DFG FOODS, L.L.C

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

FOODBRANDS AMERICA, INC.

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt
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FOODBRANDS SUPPLY CHAIN SERVICES, IN(

By /s/ Rodney Tadem
Name: Rodney Taden
Title: Assistant Treasurt

GLOBAL EMPLOYMENT SERVICES, INC

By /s/ Rodney Tadem
Name: Rodney Taden
Title: Assistant Treasurt

HUDSON MIDWEST FOODS, INC

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

IBP FOODSERVICE, L.L.C., by its members, Tyson
Fresh Meats, Inc. and IBP Caribbean,

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

IBP REDEVELOPMENT CORPORATIOI
By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

MADISON FOODS, INC.

By /s/ Rodney Tadem
Name: Rodney Taden
Title: Assistant Treasurt

NATIONAL COMP CARE INC.

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt



NEW CANADA HOLDINGS, INC.

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

OAKLAWN CAPITAL CORPORATION

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

PBX, INC.

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

RURAL ENERGY SYSTEMS, INC

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TEXAS TRANSFER, INC

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

THE BRUSS COMPANY

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

THE IBP FOODS CO

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

THE PORK GROUP, INC

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt
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TYNET CORPORATION

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TYSON BREEDERS, INC

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TYSON CHICKEN, INC.

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TYSON DELI, INC.

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TYSON FARMS, INC.

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TYSON FRESH MEATS, INC

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TYSON HOG MARKETS, INC

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt¢

TYSON INTERNATIONAL HOLDING COMPANY

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt



33

TYSON INTERNATIONAL SERVICE CENTER INC.
ASIA

By /s/ Rodney Tadem
Name: Rodney Taden
Title: Assistant Treasurt

TYSON INTERNATIONAL SERVICE CENTER INC.
EUROPE

By /s/ Rodney Tadem
Name: Rodney Taden
Title: Assistant Treasurt

TYSON INTERNATIONAL SERVICE CENTER, INC

By /s/ Rodney Tadem
Name: Rodney Taden
Title: Assistant Treasurt

TYSON MEXICAN ORIGINAL, INC.

By /s/ Rodney Tadem
Name: Rodney Taden
Title: Assistant Treasurt

TYSON OF WISCONSIN, LLC

By /s/ Rodney Tadem
Name: Rodney Taden
Title: Assistant Treasurt

TYSON PET PRODUCTS, INC

By /s/ Rodney Tadem
Name: Rodney Taden
Title: Assistant Treasurt

TYSON POULTRY, INC.

By /s/ Rodney Tadem
Name: Rodney Taden
Title: Assistant Treasurt
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TYSON PREPARED FOODS, IN(

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TYSON PROCESSING SERVICES, IN

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TYSON RECEIVABLES CORPORATIO"

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TYSON REFRIGERATED PROCESSED MEATS, IN

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TYSON SALES AND DISTRIBUTION, INC

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TYSON SERVICE CENTER CORI

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

TYSON SHARED SERVICES, INC

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt



WBA ANALYTICAL LABORATORIES, INC.

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

WILTON FOODS, INC.

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

ZEMCO INDUSTRIES, INC

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

CENTRAL INDUSTRIES, INC.

By /s/ Rodney Tadem

Name: Rodney Taden
Title: Assistant Treasurt

[ Trustee Signature Follows

35



36

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

By: /s/ Julie Hoffma-Ramos

Name: Julie Hoffma-Ramos
Title: Vice Presiden



EXHIBIT A
[FORM OF FACE OF NOTE]

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

UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REERENTATIVE OF THE DEPOSITORY TRUST COMPANY, A
NEW YORK CORPORATION“DTC"), TO THE COMPANY OR ITS AGENT FOR REGISTRATI® OF TRANSFER, EXCHANGE OR
PAYMENT, AND ANY NOTE ISSUED IS REGISTERED IN THEAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC 4O ANY PAYMENT HEREON IS MADE TO CEDE & CO. OR
TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE (
OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO XNPERSON IS WRONGFUL INASMUCH AS THE REGISTERED
OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.
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TYSON FOODS, INC.
4.500% Senior Note due 2022
No. [ ] Initially $[
CUSIP No. 902494 ATO

Tyson Foods, Inc., a Delaware corporation (heralled the “Company”, which term includes any successor Person urfaer t
Indenture hereinafter referred to), for value reedj hereby promises to pay CEDE & CO., or registerssigns, Dollars
% ) (or such lesser principaloant as shall be specified in the “Schedule offarges of Securities” attached hereto) on June 15
2022, and to pay interest thereon as set forthemanner, at the rates and to the Persons defirfidiie Indenture.

This Note shall bear interest at a rate of 4.50@¥amnum from June 13, 2012 or from the most redata to which interest had been
paid or provided to, but excluding, the next schedunterest Payment Date, until the principal béshall be repaid. Interest on this Note
will be computed on the basis of a 360-day yearpmsad of twelve 30-day months. Interest is payabiei-annually in arrears on each
June 15 and December 15, commencing on Decemb@013, to the Person in whose name this Note (eroomimore predecessor securities)
is registered at the close of business on the Rdaate for such interest.

The Company shall pay principal of and interesthos Note, so long as such Note is a Global Noténimediately available funds to
the Depositary or its nominee, as the case magdithe registered Holder of such Note. The Comphalil pay principal of any Notes (other
than Notes that are Global Notes) at the officagency designated by the Company for that purpgdse Company has initially designated
the Trustee as its Paying Agent and Registrardpeet of the Notes and its agency in New York, N@#k as a place where Notes may be
presented for payment or for registration of transthe Company may, however, change the PayingtAgreRegistrar for the Notes without
prior notice to the Holders thereof, and the Comypaay act as Paying Agent or Registrar.

Reference is hereby made to the further provisidribis Note set forth on the reverse hereof, wiiigther provisions shall for all
purposes have the same effect as if set forthisapthce.

In the case of any conflict between this Note dredlbhdenture, the provisions of the Indenture statitrol. This Note, for all purposes,
shall be governed by and construed in accordanitethe laws of the State of New York.

Unless the certificate of authentication hereonliesen executed by the Trustee referred to on thexse hereof by manual signature,
this Note shall not be entitled to any benefit urttie Indenture or be valid or obligatory for anyrgose.
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IN WITNESS WHEREOF, TYSON FOODS, INC. has causesl ithstrument to be signed manually or by facsirhyats duly
authorized officers.

Dated: June 13, 2012

TYSON FOODS, INC.

By:
Name:
Title:
By:
Name:
Title:
Attest:
By:
Name:
Title:
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CERTIFICATE OF AUTHENTICATION

This is one of the Securities of the series desgghherein referred to in the within-mentioned Imizkee.

Dated: June 13, 2012
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THE BANK OF NEW YORK MELLON
TRUST COMPANY, N.A., as Truste

By:

Name:
Title:



[FORM OF REVERSE OF NOTE]

TYSON FOODS, INC.
4.500% Senior Note due 2022

This Note is one of a duly authorized issue of &ites of the Company (herein called thBlétes”), issued under an Indenture dated as
of June 1, 1995 (herein called th®figinal Indenture ") by and between the Company and The Bank of Nerk¥ellon Trust Company,
N.A. (as successor to JPMorgan Chase Bank, N.Am@dy The Chase Manhattan Bank, N.A.)), hereitedathe" Trustee”, as
supplemented by the Supplemental Indenture dateflase 13, 2012 (herein called th8upplemental Indenture” and the Original
Indenture, as supplemented by the Supplementahtads the ‘Indenture ) by and between the Company, the Subsidiary Guara party
thereto and the Trustee, and reference is herebg mesthe Indenture for a statement of the respecights, limitations of rights, duties and
immunities thereunder of the Company, the Trustekthe Holders of the Notes and of the terms upleicinthe Notes are, and are to be,
authenticated and delivered. Additional Notes mayskued in an unlimited aggregate principal amautiject to certain conditions specif
in the Indenture.

The payment by the Company of the principal of, premium and interest on, the Notes is fully andamditionally guaranteed on a
joint and several senior basis by each of the Sidrgi Guarantors to the extent set forth in theshtdre.

The Company may redeem the Notes in whole or ity paany time (a) prior to March 15, 2022 at aeregdtion price equal to the
greater of (i) 100% of the principal amount of tetes plus accrued and unpaid interest theredmetdate fixed for redemption, or (ii) the
sum of the remaining scheduled payments of prihcipand interest on the Notes being redeemedifrtiding any portion of the payments
of interest accrued as of the date fixed for red@nj discounted to its present value as of the €ized for redemption on a semi-annual
basis (assuming a 360-day year consisting of tw@lsday months) at the Adjusted Treasury Rate éfiaetl in the Supplemental Indenture),
as determined by the Quotation Agent (as defingderSupplemental Indenture), plus 45 basis poghts, accrued and unpaid interest on the
principal amount being redeemed to the date fixedddemption, or (b) on or after March 15, 20223 sedemption price equal to 100% of
the principal amount of the Notes, plus accruedwamzhid interest thereon to the date fixed for nekson.

If a Change of Control Triggering Event (as defirethe Supplemental Indenture) occurs, unles€thrmpany has exercised its right to
redeem the Securities, Holders of the Securitidishave the right to require the Company to repasghall or a portion of their Securities
pursuant to the offer described in the Supplemdniinture at a purchase price equal to 101% optimeipal amount thereof plus accrued
and unpaid interest, if any, to the date of repaseh subject to the rights of Holders of Securittieshe relevant Interest Record Date to
receive interest due on the relevant Interest PayDate.
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Subject to certain conditions, the Company at ang shall be entitled to terminate certain of idigations under the Notes and the
Indenture if the Company deposits with the Trustemey or U.S. Government Obligations for the paytnoémprincipal and interest on the
Notes to redemption or maturity, as the case ma

Subject to certain exceptions set forth in the indee, (a) the Indenture and the Securities magrbended with the written consent of
the Holders of at least a majority in principal amboutstanding of the Notes and (b) any defauit@rcompliance with any provision may
waived with the written consent of the Holders @hajority in principal amount outstanding of thetBla Subject to certain exceptions set
forth in the Indenture, without the consent of &folder, the Company, the Subsidiary Guarantorsthedrustee shall be entitled to amend
the Indenture or the Notes to: cure any ambiguwityission, defect or inconsistency; comply with 8sct.02 of the Supplemental Indenture;
provide for uncertificated Notes in addition toilmplace of certificated Notes; add guarantees vafipect to the Notes, including Subsidiary
Guarantees, or secure the Notes; add additiona&nzmis or surrender rights and powers conferrdgti@@Company or the Subsidiary
Guarantors; comply with any requirement of the SfE€onnection with qualifying the Indenture undee #Act; make any change that does
adversely affect the rights of any Holder; providethe issuance of Additional Notes; evidence pravide for the acceptance and
appointment under the Indenture of a successot@eusonform the text of the Indenture, the Noteany Subsidiary Guarantee to any
provision under the heading “Description of the é#3tin the Prospectus Supplement; or make amendn@ptovisions of the Indenture
relating to the transfer and legending of the Notes

Under the Indenture, Events of Default includedgfault for 30 days in payment of interest on thue¥; (b) default in payment of
principal on the Notes at maturity, upon optiored@mption of the Notes, upon acceleration or ottservor failure by the Company to rede
or purchase Notes when required; (c) failure byGbenpany or any Subsidiary Guarantor to comply witier agreements in the Indenture or
the Notes, in certain cases subject to notice apskl of time; (d) certain events of bankruptcynspbivency with respect to the Company, the
Subsidiary Guarantors and the Significant Subsiiaand (e) certain defaults with respect to Sliagt Guarantees. If an Event of Default
occurs and is continuing, the Trustee or the Haldémt least 25% in principal amount of the Natesy declare all the Notes to be due and
payable immediately. Certain events of bankruptcinsolvency are Events of Default which will retsiml the Notes being due and payable
immediately upon the occurrence of such Eventsefalit.

Holders may not enforce the Indenture or the Neieept as provided in the Indenture. The Trusteg nefase to enforce the Indenture
or the Notes unless it receives indemnity or ségsatisfactory to it. Subject to certain limitatg Holders of a majority in principal amount
of the Notes may direct the Trustee in its exerofsany trust or power. The Trustee may withhotshfrHolders notice of any continuing
Default (except a Default in payment of princigakemium, if any, or interest) if it determines ioagl faith that withholding notice is not
opposed to the interests of the Holders.

No reference herein to the Indenture and no pronisf this Note or of the Indenture shall altefropair the obligation of the Company,
which is absolute and unconditional, to pay thagpal of and any premium and interest on this Ndténe time, place and rate, and in the
coin and currency, herein prescribed.
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As provided in the Indenture and subject to ceffiaiitations therein set forth, the transfer ofsthlote is registrable in the Security
Register, upon surrender of this Note for regigirabf transfer at the office or agency of the Camypin any place where the principal of and
interest on this Note are payable, duly endorsedbgccompanied by a written instrument of transfdorm satisfactory to the Company ¢
the Registrar duly executed by, the Holder heredfi® attorney duly authorized in writing, and tgpon one or more new Notes of this s¢
and of like tenor, of authorized denominations fordhe same aggregate principal amount, will Iseésl to the designated transferee or
transferees.

The Notes are issuable only in registered form eutlcoupons in denominations of $2,000 and in matlegultiples of $1,000 in excess
thereof. As provided in the Indenture and subjedsrtain limitations therein set forth, the No#es exchangeable for a like aggregate
principal amount of Notes and of like tenor of Hetfient authorized denomination, as requested Hibider surrendering the same.

No service charge shall be made for any such regjist of transfer or exchange, but the Company regyire payment of a sum
sufficient to cover any tax or other governmenterge payable in connection therewith.

Prior to due presentment of this Note for registradf transfer, the Company, the Trustee and geyntof the Company or Trustee nr
treat the Person in whose name the Note is registes the owner hereof for all purposes, whethaobthis Note be overdue, and neither the
Company, the Trustee nor any such agent shallfbetafl by notice to the contrary.

All defined terms used in this Note that are dafimethe Indenture shall have the meanings assigmtétm in the Indenture.
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ABBREVIATIONS

The following abbreviations, when used in the ingawn of the face of this Note, shall be constrasdhough they were written out in full
according to applicable laws or regulations:

TEN COM—as tenants in commc UNIF GIFT MIN ACT
Custodiar
(Cust)
TEN ENT—as tenants by the entireti
(Minor)
JT TEN—as joint tenants with right of
survivorship and not as tenants in common Uniform Gifts to Minors Act (State)

Additional abbreviations may also be used
though not in the above list.
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SCHEDULE A
SCHEDULES OF EXCHANGES OF SECURITIES

TYSON FOODS, INC.
4.500% Senior Notes due 2022

The initial principal amount of this Registered &b Security is (% ). The following, exchanges, purchases or
conversions of a part of this Registered Global#igchave been made:
Principal amount of this Signature of
Amount of decrease in Amount of increase in Registered Global Secur authorized signato
Date of principal amount of this principal amount of this following such decrease of Trustee or
Exchange Registered Global Secur Registered Global Secur increase Custodiar
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Exhibit 5.1

__SIDLEY AUSTIN LLP SIDLEY AUSTIN LLp BEIJING LOS ANGELES
S I DLEY ‘ ONE SOUTH DEARBORN STREET BRUSSELS NEW YORK

CHICAGO, IL 60603 CHICAGO PALO ALTO

(312) 853 7000 DALLAS SAN FRANCISCO

(312) 853 7036 FAX FRANKFURT SHANGHAI
GENEVA SINGAPORE
HONG KONGC SYDNEY
HOUSTON TOKYO
LONDON WASHINGTON, D.C
FOUNDED 186€

June 13, 2012

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

Re:
Registration Statement on FornB8S

Ladies and Gentlemen:

We refer to the Registration Statement on Form Bil8,No. 333-181918 (the “ Registration Statenigrited by Tyson Foods, Inc., a
Delaware corporation (the * Compatjy and certain subsidiaries of the Company sahfor the Registration Statement (collectively, the
Subsidiary Guarantofsand, together with the Company, the “ Obligtrsvith the Securities and Exchange Commission utitle Securities
Act of 1933, as amended (the “ Securities Actvhich Registration Statement became effectipenufiling pursuant to Rule 462(e) under the
Securities Act. Pursuant to the Registration Staten{(i) the Company is issuing $1,000,000,000 egage principal amount of the
Company’s 4.500% Senior Notes due 2022 (the “ N9temnd (ii) the Subsidiary Guarantors are provigiguarantees of the Notes (the “
Guarantee$ and, together with the Notes, the “ SecuritiesThe Securities are being issued under an Inderdated as of June 1, 1995 (the
Base Indentur®) between the Company and The Bank of New YorklbfelTrust Company N.A., as successor trustee (fhieisStee’) to
JPMorgan Chase Bank, N.A. (formerly The Chase Maahd&ank, N.A.), the original trustee, as suppleteé by the Supplemental Indent
dated June 13, 2012 (the “ Supplemental Inderfjuznong the Obligors and the Trustee. The Baserihde as supplemented by the
Supplemental Indenture is hereinafter referrecsttha “_Indenture” The Securities are to be sold by the Obligorspant to an underwriting
agreement dated June 6, 2012 (the “ Underwritintgeignent’) among the Obligors and the Underwriters namexdeim. We refer herein to
the Subsidiary Guarantors listed on Annehxeteto, each of which is formed or organized unlelaws of the States of Delaware, Illinois,
New York or Texas, as t* Specified Subsidiary Guarantor’s

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

Sidley AustinLLp is a limited liability partnership practicing inféifation with other Sidley Austin partnershig



SIDLEY]

June 13, 2012
Page 2

We have examined the Registration Statement, thenkare, the Underwriting Agreement, the resoligiadopted by the board of
directors of the Company (the “ Bodidrelating to the Registration Statement, the hitdee, the Underwriting Agreement and the issuafce
the Notes by the Company and resolutions of thedbobdirectors or managers or sole member, ascgipe, of each of the Specified
Subsidiary Guarantors relating to the RegistraBtatement, the Supplemental Indenture, the UndeémgrAgreement and the creation and
issuance of the Guarantee by such Specified SalpgiGiuarantor. We have also examined originalsppies of originals certified to our
satisfaction, of such agreements, documents, icaitéfs and statements of the Company and the Sgk&itbsidiary Guarantors and other
corporate or limited liability company documentglanstruments, and have examined such questiolasvofis we have considered relevant
and necessary as a basis for this opinion letterhé/e assumed the authenticity of all documerimgted to us as originals, the genuiner
of all signatures, the legal capacity of all pessand the conformity with the original documentsany copies thereof submitted to us for
examination. As to facts relevant to the opinioxggressed herein, we have relied without indepenishwestigation or verification upon, and
assumed the accuracy and completeness of, cadsidetters and oral and written statements gm@sentations of public officials and
officers and other representatives of the Compaaythe Specified Subsidiary Guarantors.

Based on and subject to the foregoing and the Githéations, qualifications and assumptions setifderein, we are of the opinion tt

1. The Notes will constitute valid and binding gialiions of the Company when the Notes are dulywgreldy duly authorized
officers of the Company and duly authenticatedheyTrustee, all in accordance with the provisidnthe Indenture, and deliver
to the purchasers thereof against payment of theedgconsideration therefor in accordance withithderwriting Agreemen

2. The Guarantee by each Subsidiary Guarantor wilstie the valid and binding obligation of suctbSidiary Guarantor when t
Notes are duly executed by duly authorized offiadrhe Company and duly authenticated by the €rystll in accordance wi
the provisions of the Indenture, and deliverechepurchasers thereof against payment of the agaedderation therefor in
accordance with the Underwriting Agreeme

With respect to each instrument or agreement dei in or otherwise relevant to the opinionsfegh herein (each, an “ Instrume)
we have assumed, to the extent relevant to theairset forth herein, that (i) each party to singtrument (if not a natural person) was duly
organized or formed, as the case may be, and wabkratevant times and is validly existing andgwod standing under the laws of its
jurisdiction of organization or formation, as these may
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June 13, 2012
Page 3

be, and had at all relevant times and has fulltyigbwer and authority to execute, deliver andgrenfits obligations under such Instrument;
(i) such Instrument has been duly authorized, etaztand delivered by each party thereto; andsfiigh Instrument was at all relevant times
and is a valid, binding and enforceable agreemeabligation, as the case may be, of, each paeretb; provided that (x) we make no such
assumption in clause (i) and (ii) insofar as iate$ to the Company or any Specified Subsidiaryr@uar (except as otherwise set forth
herein) and (y) we make no such assumption in eléiisinsofar as it relates to the Company or &wpsidiary Guarantor and is expressly
covered by our opinions set forth herein.

Our opinion is subject to bankruptcy, insolven®gnganization, moratorium, fraudulent conveyan@jdulent transfer and other
similar laws relating to or affecting creditorsjhits generally and to general equitable princifdegardless of whether considered in a
proceeding in equity or at law), including conceptsommercial reasonableness, good faith andi&aling and the possible unavailability of
specific performance or injunctive relief. Our dpimis also subject to (i) provisions of law whigtay require that a judgment for money
damages rendered by a court in the United Stat@snefrica be expressed only in United States dgl{@jsequirements that a claim with
respect to any Notes or other obligations thatiareominated or payable other than in United S@ddars (or a judgment denominated or
payable other than in United States dollars ingespf such claim) be converted into United Stdi@fars at a rate of exchange prevailing on
a date determined pursuant to applicable law andj¢ivernmental authority to limit, delay or prbftithe making of payments outside of the
United States of America or in a foreign currency.

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

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

Very truly yours,
/s/ Sidley Austin LLF



O©CO~NOURA,WNE

. Texas Transfer, In

. The Bruss Compar

. Wilton Foods, Inc

. CBFA Management Cor

. Cobl-Vantress, Inc

. DFG Foods, Inc

. Foodbrands America, In

. Foodbrands Supply Chain Services,
. Global Employment Services, Ir

. IBP Foodservice, L.L.C

. Madison Foods, In

. National Comp Care In

. New Canada Holdings, Ir

. Oaklawn Capital Corporatic

. PBX, inc.

. Rural Energy Systems, Ir

. The IBP Foods Ci

. The Pork Group, In

. TyNet Corporatiol

. Tyson Breeders, In

. Tyson Chicken, In(

. Tyson Deli, Inc

. Tyson Fresh Meats, Ir

. Tyson Hog Markets, In

. Tyson International Holding Compa

. Tyson International Service Center, |
. Tyson International Service Center, Inc. /
. Tyson International Service Center, Inc. Eut
. Tyson Mexican Original, Ini

. Tyson of Wisconsin, LL(

. Tyson Pet Products, Ir

. Tyson Poultry, Inc

. Tyson Prepared Foods, |i

. Tyson Processing Services, |

. Tyson Receivables Corporati

. Tyson Refrigerated Processed Meats,
. Tyson Sales and Distribution, It

. Tyson Service Center Col

. Tyson Shared Services, |i

. WBA Analytical Laboratories, In

. Zemco Industries, In

Annex 1

Specified Subsidiary Guarantors

Annex 1-1



Exhibit 5.2

Walter S. Weems The Pinnacle Building, Suite 1(  Post Office Drawer 11
190 East Capitol Stre Jackson, Mississippi 392(
E-mail: wweems@brunini.cor  Jackson, Mississippi 392(
ATTORNEYS AT LAW Direct: 601.960.686 Telephone: 601.948.31( Facsimile: 601.960.69C

June 13, 2012

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

Re: Registration Statement on Forr-3

Ladies and Gentlemen:

We have acted as Mississippi counsel to Centraldtngks, Inc., a Mississippi corporation (the “Gargtor”), in connection with the filin
by Tyson Foods, Inc., a Delaware corporation (fBerfipany”), the Guarantor and other subsidiariegh®Company of a registration
statement on Form S-3 (the “Registration Statemaenith the Securities and Exchange Commission uttdeSecurities Act of 1933, as
amended (the “Securities Act”), relating to (i) tlegistration of certain notes to be issued byGbapany (the “Notes”) and (ii) guarantees
that may be issued by the Company’s subsidiametding the Guarantor (the guarantee to be isbydgte Guarantor, the “Guarantee,” and
together with the Notes, the “Securities”). The \Béies are to be issued under the Indenture dateaf June 1, 1995 (the “Indenture”),
between the Company and the Bank of New York Mellamst Company, National Association, as succesastee (the “Trustee”) to JP
Morgan Chase Bank, N.A. (formerly The Chase MamimaBank, N.A.), the original trustee, as supplemeéity the Supplemental Indenture
dated June 13, 2012 (the “Supplemental Indentaeing the Company, the Guarantor, others of thepaayis subsidiaries, and the
Trustee.

In rendering the opinions expressed below, we lexaenined and relied upon (i) a copy of the Amenatedl Restated Certificate of
Incorporation of the Guarantor filed February 2402, in the office of the Mississippi SecretaryStéte obtained from the Mississippi
Secretary of Sate’s website; (ii) a copy of theaByd of the Guarantor delivered to us by the Compaiilya Certificate of Existence of the
Guarantor dated June 5, 2012, issued by the MigpisSecretary of State (the “Certificate of Existe”); and (iv) a copy of Resolutions of 1
Board of Directors of the Guarantor relating tooaug other things, the Registration Statement aadbtipplemental Indenture, delivered tc
by the Company. In such review, we have assumedutieenticity of all documents submitted to us régimals, the genuineness of alll
signatures, the legal capacity of natural persand,the conformity to originals of all documentbmitted to us as copies.

Based on the foregoing and subject to the assumptgualifications, and limitations set forth hareve are of the opinion that:
1. The Guarantor is a corporation validly existing @mdood standing under the laws of the state afSidsippi.
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2. The Guarantor has the corporate power and atthorauthorize the issuance of the Guaranteepanfbrmance by the Guarantor
of the Supplemental Indentul

3. The execution, delivery, and performance byGharantor of the Supplemental Indenture and thatiore and issuance of the
Guarantee have been duly authorized by all negessgporate action on the part of the Guarar

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

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

We hereby consent to the use of our name undexaghi@on “Legal Matters” in the prospectus formiraytpof the Registration Statement
and to the filing of a copy of this opinion as atigit thereto. In giving our consent, we do notrétcthat we are within the category of
persons whose consent is required under Sectidnhe Gecurities Act.

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

WSW/ivw
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June 13, 2012

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

Re: Registration Statement on Forr-3

Ladies and Gentlemen:

We refer to the Registration Statement on FormFae8No. 333-181918 (the “ Registration Stateni@meing filed by Tyson Foods,
Inc., a Delaware corporation (the * Compdhyand certain subsidiaries of the Company sehfor the Registration Statement (collectively,
the “ Subsidiary Guarantofsand, together with the Company, the “ Obligtyrsvith the Securities and Exchange Commission {tBEC")
under the Securities Act of 1933, as amended (Beclrities Act), which Registration Statement became effectiperufiling pursuant to
Section 462(e) and the Securities Act. Pursuatitedregistration Statement: (i) the Company isimgs$1,000,000,000 aggregate principal
amount of the Company’s 4.500% Senior Notes du@ 20 “ Notes’) and (ii) the Subsidiary Guarantors are providingrantees of the
Notes (the" Guarantee$ and, together with the Debt Securities, the “8#&®s”). The Securities are to be issued under the Ihotendated
as of June 1, 1995 (the “ Base Indenfl)ydetween the Company and The Bank of New YorkldfeTrust Company, National Association,
as successor trustee (the “ Trusfeeo JPMorgan Chase Bank, N.A. (formerly The Ghfanhattan Bank, N.A.), the original trustee, ¢o b
supplemented by the Supplemental Indenture to teeldlune 13, 2012 (the “ Supplemental Indentusgnong the Obligors and the Trustee.
We have acted solely as Oklahoma counsel for DFGai§,d_.L.C., an Oklahoma limited liability compafthe “ Oklahoma Guarantd), one
of the Subsidiary Guarantors.

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

We have reviewed the following documents:
(i) the Registration Statemel



(i) Certified transcript of the documents on filéth the Oklahoma Secretary of State for the Okfahdsuarantor, including the Articl
of Organization of the Oklahoma Guarantor, datete 4y 2012;

(iii) Certificate of Good Standing for the Oklaho®aarantor issued by the Oklahoma Secretary oé Statied June 4, 2012;

(iv) Operating Agreement of the Oklahoma Guaradaied October 13, 1998;

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

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

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

Based on and subject to the foregoing and the Githéations, qualifications and assumptions setifderein, we are of the opinion tt

1. Oklahoma Guarantor is a limited liability compargfidly existing and in good standing under the lafvthe State of Oklahom

2. The Oklahoma Guarantor has the requisite limitdality company power and authority to authorthe issuance of the Guarantee
by the Oklahoma Guarantor and performance by tHal@kna Guarantor of the Supplemental Indent

3.  The execution, delivery and performance of thppemental Indenture and the creation and issuaiite Guarantee by the
Oklahoma Guarantor have been duly authorized byesléssary limited liability company action by thklahoma Guaranto

For the purposes of this opinion letter, the follogvassumptions, qualifications and limitations applicable:

a) The opinions in paragraph 1 above are based sotetyur review of the documents described in papwii) and (iii) above

b) the authorization by the Oklahoma Guarantohefttansactions described above and the instrumagrsements and other
documents entered into or to be entered into bydkiahoma Guarantor as described above have netlieen modified or
rescinded



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

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

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

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

We consent to the filing of this opinion letterasexhibit to the Registration Statement on or abweidate hereof, to the incorporation
by reference of this opinion letter into the Regibn Statement, and to the reference to our iiirthe Prospectus under the caption “Legal
Matters.” In giving this consent, we do not adrhéttwe are within the category of persons whoss&uatis required by Section 7 of the
Securities Act or the rules and regulations ofSkeurities and Exchange Commission. Sidley AustiR,Legal counsel to the Company and
each of the Guarantors, may rely upon this opitetter with respect to matters set forth herein #ra governed by Oklahoma law for
purposes of its opinion being delivered and filedeahibit 5.1 to the Registration Statement.

Very truly yours,
/sl McAfee & Talft
3
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June 13, 2012

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

Re: Regqistration Statement on Forr-3

Ladies and Gentlemen:

We have acted as special Nebraska counsel to HiMghwest Foods, Inc., a Nebraska corporation (tspécified Subsidiary
Guarantor’). We refer to the Registration Statement on F&+3 (the “ Registration Stateméeffiled by Tyson Foods, Inc., a Delaware
corporation (the “ Compan), and certain subsidiaries of the Company sdhfor the Registration Statement (collectively, ttf&ubsidiary
Guarantors and together with the Company, the “ Obligdrsvith the Securities and Exchange Commission {tB&C") under the
Securities Act of 1933, as amended (the “ Secsritiet”), which Registration Statement became effectiperufiling pursuant to Rule 462(e)
under the Securities Act. Pursuant to the Registré@tatement, (i) Company is issuing $1,000,000 &f§gregate principal amount of the
Company’s 4.500% Senior Notes due 2022 (the “ N9taad (ii) the Subsidiary Guarantors are providingrantees of the Notes (the “
Guarantee$ and together with the Notes, the “ SecuritiesThe Securities are to be issued under the lndendated as of June 1, 1995 (the “
Base Indentur®), between the Company and The Bank of New YorkldfeTrust Company, National Association, as susoetrustee (the “
Trustee”) to JPMorgan Chase Bank, N.A. (formerly The Chlsmhattan Bank, N.A.), the original trustee, asptemented by the
Supplemental Indenture dated June 13, 2012 (thgplBmental Indenturd. The Base Indenture as supplemented by the Sappital
Indenture is hereinafter referred to as the “ Iriden”

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

In rendering the opinions expressed below, we lexaenined and relied upon (i) a copy of the RedisineStatement and the Indenture
delivered to us by the Company; (ii) a copy of Mréicles of Incorporation of the Specified Subsigi&uarantor, as certified by the Secretary
of the State of Nebraska on June 5, 2012 (theitl&g of Incorporatior); (iii) a Certificate of Existence for the Spdeidl Subsidiary
Guarantor, as issued by the Secretary of Stateebfa$¢ka on June 5, 2012 (the “ Certificate of Exise”); (iv) a copy of the by-laws of the
Specified Subsidiary Guarantor (the “ Bylatysas certified by the Secretary of the Speciffadsidiary Guarantor, and (v) a copy of all
proceedings, actions and resolutions of the boaditectors of the Specified Subsidiary Guaranadating to the Registration Statement, the
Supplemental Indenture and the issuance of thedBtes by the Specified Subsidiary Guarantor. It sagiew, we have assumed the
authenticity of all documents submitted to us aginoals, the
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genuineness of all signatures, the legal capa€itatural persons and the conformity to the oritired all documents submitted to us as
copies. Without independent investigation, we halied upon and assumed the accuracy and compsstefiéi) certificates and statements
of officers of the Specified Subsidiary Guarantet@factual matters, (ii) corporate records preditb us by such officers, (iii) certificates,
copies and other documents obtained from publiciaf§, and (iv) the representations and warrardtggained in the Registration Statement
as to factual matters.

We also have assumed without investigation thah@)indenture has been duly authorized, executddialivered by all parties to the
Indenture other than the Specified Subsidiary Gutaraand (ii) the Specified Subsidiary Guarargakecution, delivery or performance of
Supplemental Indenture will not breach, violateyftiot with or constitute a default under any agneat (other than the Indenture), contrac
obligation of the Specified Subsidiary Guarantoe Wave further assumed, without investigation réeeipt or making of any consent,
approval, order or authorization of, and the effestess of any registration or filing with, anyrthparty or governmental body that is requ
to be received or made by any party in connectiith the execution and delivery of the Indenturgh@ consummation of the transactions
contemplated thereby.

This Opinion is limited to the laws of Nebraskagdame express no opinion concerning the laws ofathgr jurisdiction or whether such
laws may apply, under a conflict of laws analysi®therwise. We express no opinion as to mattdasimg to securities or blue sky laws of
any jurisdiction or any rules or regulations ther@er. We express no opinion as to the enforceglofithe Registration Statement or the
Indenture.

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

1. The Specified Subsidiary Guarantor is a corpamaduly incorporated and validly existing undee taws of the State of
Nebraska

2. The Specified Subsidiary Guarantor has the corpgratver and authority to authorize the issuandbefsuarantee and t
performance by the Specified Subsidiary Guaranittine Supplemental Indentul

3. The execution, delivery and performance by thec8ied Subsidiary Guarantor of the Supplememtdéhture and the
creation and issuance of the Guarantee have bégauthorized by all necessary corporate actiotherpart of the
Specified Subsidiary Guarantt
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We hereby consent to the filing of this opiniortdetas an Exhibit to the Registration Statementtarall references to our Firm includ
in or made a part of the Registration Statemengivimg such consent, we do not thereby admitwetre in the category of persons whose
consent is required under Section 7 of the Seesriict. This opinion is expressed as of the datedfie@nd we disclaim any undertaking to
advise you of any subsequent changes in the fatesdsor assumed herein or of any subsequent chamggplicable law.

Very truly yours,
/s/ Husch Blackwell LLP
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June 13, 2012

IBP Redevelopment Corporation
Tyson Farms, Inc.

Carolina Brand Foods, LLC

c/o Tyson Foods, Inc.

2200 Don Tyson Parkway
Springdale, Arkansas 727-6999

Re: Registration Statement on Fora3S

Ladies and Gentlemen:

We are acting as special counsel to IBP Redevelop@erporation, a Missouri corporation, Tyson
Farms, Inc., a North Carolina corporation, and GaadBrand Foods, LLC, a North Carolina limited
liability company (collectively, the “Subsidiary @rantors”). We refer to the Registration Statenoent
Form S-3, File No. 333-181918 (the “Registratioat&ment”) filed with the Securities and Exchange
Commission by Tyson Foods, Inc., a Delaware cotfmrand the parent corporation of the Subsidiary
Guarantors (the “Parent”), and by certain subsiganf the Parent (including the Subsidiary Guares)t
under the Securities Act of 1933, as amended @eedrities Act”), which Registration Statement
became effective upon filing pursuant to Rule 4p2faler the Securities Act. Pursuant to the
Registration Statement, (i) the Parent is issuih@®0,000,000 aggregate principal amount of itd@%6
Senior Notes due 2022 (the “Notes”) and (ii) théSdiary Guarantors, and certain other subsidiaries
the Parent, are providing guarantees of the Nohes“Guarantees” and, together with the Notes, the
“Securities”). The Securities are to be issued nadelndenture dated as of June 1, 1995 (the “Base
Indenture”) between the Parent and The Bank of Mevk Mellon Trust Company N.A., as successor
trustee (the “Trustee”) to JPMorgan Chase Bank,. if&kmerly The Chase Manhattan Bank, N.A.), the
original trustee, as supplemented by the Supplesmhérdenture dated June 13, 2012 (the “Supplemental
Indenture”) relating to the Notes. The Base Indenais supplemented by the Supplemental Indenture is
hereinafter referred to as the “Indenture.” TheuBigies are to be sold pursuant to an underwriting
agreement dated June 6, 2012 (the “Underwritinge@grent”) among the Parent, the guarantor
subsidiaries and the Underwriters named therein.

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

In connection herewith, we have reviewed:
(1) the Registration Statemel
(2) the Indenture
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(3) the form of the Supplemental Indentu

(4) the articles of incorporation, certificate n€orporation or certificate of formation and bylasfeach of the Subsidiary
Guarantors, as in effect on the date hereof amda@sgded to us by representatives of such comg

The documents referenced as items (1) throughb@eaare collectively referred to herein as theafigaction Documents.”

We have also examined originals or copies, cedtifieotherwise identified to our satisfaction, o€k other corporate or analogous records,
agreements and instruments of the Subsidiary Gtasreertificates of public officials and officeséthe Subsidiary Guarantors, and such
other documents, records and instruments, and weinade such legal and factual inquiries, as we ki@emed necessary or appropriate as
basis for us to render the opinions hereinafteresged. In our examination of the Transaction Damtmand the foregoing, we have assL

the genuineness of all signatures, the legal coemgetand capacity of natural persons, the autlitgnbicdocuments submitted to us as
originals and the conformity with authentic origid@cuments of all documents submitted to us agesopVhen relevant facts were not
independently established, we have relied withodépendent investigation as to matters of fact igtarements of governmental officials
upon representations made in or pursuant to thesédion Documents and certificates and statenoérigpropriate representatives of the
Subsidiary Guarantors.

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

Based upon the foregoing and in reliance theremth sabject to the assumptions, comments, qualifieat limitations and exceptions set fc
herein, we are of the opinion that the GuaranteartyySubsidiary Guarantor will constitute the valitl binding obligation of such Subsidi
Guarantor when the Notes are duly executed by alutlyorized officers of the Parent and duly autlvatéid by the Trustee, all in accordance
with the provisions of the Indenture, and delivet@the purchasers thereof against payment ofdheed consideration therefor in accorda
with the Underwriting Agreement.

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

(&) Our opinions herein reflect only the applicataf applicable Missouri and North Carolina lawdkexiing the securities and blue sky
laws of such States, as to which we express na@pinThe opinions set forth herein are made dheftlate hereof and are subject to, and
may be limited by, future changes in the factuaitera set forth herein, and we undertake no dutdigse you of the same. The opinions
expressed herein are based upon the law in eHiadtgublished or otherwise generally availablejhendate hereof, and we assume no
obligation to revise or supplement these opinidraaifl such law be changed by legislative actiodicjal decision or otherwise. In rendering
our opinions, we have not considered, and heredglam any opinion as to, the application or imp#Ecny laws, cases, decisions, rules or
regulations of any other jurisdiction, court or adistrative agency
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(b) Our opinions contained herein may be limitedipyapplicable bankruptcy, insolvency, reorgarimat receivership, moratorium or
similar laws affecting or relating to the rightsdaremedies of creditors generally including, withibmitation, laws relating to fraudulent
transfers or conveyances, preferences and equiabtadination, (ii) general principles of equitgdardless of whether considered in a
proceeding in equity or at law), and (iii) an ingaicovenant of good faith and fair dealing.

(c) Our opinions are further subject to the effgfogenerally applicable rules of law arising frotatates, judicial and administrative
decisions, and the rules and regulations of goveriah authorities that: (i) limit or affect the enement of provisions of a contract that
purport to require waiver of the obligations of ddaith, fair dealing, diligence and reasonablen@gdimit the availability of a remedy und
certain circumstances where another remedy hasdleeted; (iii) limit the enforceability of provimns releasing, exculpating, or exempting a
party from, or requiring indemnification of a pafty, liability for its own action or inaction, tilve extent the action or inaction involves
negligence, recklessness, willful misconduct oaurill conduct; (iv) may, where less than all of domtract may be unenforceable, limit the
enforceability of the balance of the contract twwinstances in which the unenforceable portiorotsan essential part of the agreed exche
and (v) govern and afford judicial discretion retdjag the determination of damages and entitleneattbrneys’ fees.

(d) We express no opinion as to:

(i) the enforceability of any provision in the Inttare or the Guarantees purporting or attempting\Jjaonfer exclusive
jurisdiction and/or venue upon certain courts dieotvise waive the defensesforum non convenierte improper venue, (B) waive the right
of the Subsidiary Guarantors or any other persantta@l by jury, (C) provide that remedies are alative or that decisions by a party are
conclusive (D) modify or waive the rights to notitegal defenses, statutes of limitations or otieefits that cannot be waived under
applicable law, or (E) govern choice of law or dmt$ of laws; or

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

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

(f) We call to your attention that enforcement afismranty by a Guarantor Subsidiary organized uttdelaws of North Carolina may
limited by the provisions of Chapter 26 of the No@arolina General Statutes and we express noapdas to the effectiveness of any waiver
by any such guarantor of his, her or its rightsarrsich Chapte
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We do not render any opinions except as set fdrtive We hereby consent to the filing of this opinietter as an Exhibit to the Registration
Statement and to the use of our name under thendhegal Matters” in the prospectus filed as atphereof. We also consent to your filing
copies of this opinion letter as an exhibit to Registration Statement with agencies of such stg®u deem necessary in the course of
complying with the laws of such states regardiregdffer and sale of the Debt Securities. In givdngh consent, we do not thereby concede
that we are within the category of persons whoseseuot is required under Section 7 of the SecukEor the rules and regulations of the
Commission thereunder.

Very truly yours,
/s/ BRYAN C AVE LLP



EXHIBIT 12.1

Computation of Pro Forma Ratio of Earnings to Figdthrges

Six Months Ended March 31, 20 Fiscal Year Ended October 1, 2C
Pro Forma Pro Forma
(dollars in millions) Actual Adjustments(® Pro Form Actual Adjustments(2) Pro Form.
Earnings:
Income (loss) from continuing operations beforeme
taxes $50C $ 28 $ 528 %1072 % 54  $1,12¢
Add: Fixed charge 13¢ (28) 111 30t (54) 251
Add: Amortization of capitalized intere 2 — 2 4 — 4
Less: Capitalized intere (6) — (6) 9 — (9
Total adjusted earning 63E — 63E 1,37¢ — 1,374
Fixed Charges
Interest 80 (20 60 191 471) 15C
Capitalized interes 6 — 6 9 — 9
Amortization of debt discount expen 21 (8) 13 44 13 31
Rentals at computed interest fac® 32 — 32 61 — 61
Total fixed charge $13¢ % 289 $ 111 ¢ 30t % (54 $ 251
Ratio of Earnings to Fixed Charg 4,57 5.7z 4.5(C 5.4%

(1) Amounts represent those portions of rent expense-third) that are reasonable approximations of irsecests

(2) The ratio of earnings to fixed charges for shemonths ended March 31, 2012 and fiscal yeae@@ctober 1, 2011 have been adjusted
on a pro forma basis to give effect to the offedt aale of the $1.0 billion aggregate principal antaf Tyson Foods, Inc.’s 4.500%
Senior Notes due 2022 and the use of the net pledeerepurchase $810.0 million of outstanding egate principal amount of Tyson
Foods, Inc.’s 10.50% Senior Notes due 2014, agifi €vents occurred on October 2, 2011 and Oc®010, respectively. The pro
forma ratio excludes the estimated anticipater~tax loss on the repayment of the 2014 notes of $difidn.



