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The information contained in this preliminary prospectus supplement is not complete and may be changedregistration statement relating to these secuties
has become effective by rule of the Securities arfitkchange Commission. This preliminary prospectus gplement and the accompanying prospectus are not an
offer to sell these securities, and we are not saling an offer to buy these securities, in any jusdiction where the offer or sale is not permitted.

PROSPECTUS SUPPLEMENT (Subject to Comple Issued August 5, 20:
(To Prospectus dated July 28, 20.

TYSON FOODS, INC.
$ % SENIOR NOTES DUE 20
$ % SENIOR NOTES DUE 20
$ % SENIOR NOTES DUE 20

We are offering $ aggregate principal amouwft % Senior Notes due 20 (the “20 notes”), $ aggregate principal amount o Senior Notes due
20 (the “20 notes”) and $  ggregate principal amount of % Senior Notes d2@ (the “20 notesind, together with the 20 notes and
20 notes, the “notes”).

We will pay interest on the notes on and of each year, commencing on 2015. The 20 notes, the 20 noted the 20 notes will
mature on , 20 , , 20 and , 20 , respectively. We may redeem some or ahhefnotes at any time and from time to time
at the applicable redemption prices described herei

The notes will be our senior unsecured obligatioausd will rank equally with all of our other existig and future senior unsecured indebtedness fromeito time
outstanding, including all other senior notes issti@nder the indenture. Each series of notes will fodly and unconditionally guaranteed only by Tysdfresh

Meats, Inc. fTFM”), which is our only subsidiary that is a guaantor under our revolving credit facility, our 6.8® Senior Notes due 2016 and 4.50% Senior Notes
due 2022. The guarantees will be released upondbeurrence of certain customary circumstances déised under “Description of the Notes—Guarantees,”
including as a result of the release of TFM'guarantee under our revolving credit facility. Emotes will be issued only in registered form ierdminations of $2,00
and in integral multiples of $1,000 in excess thefeThe notes will not be listed on any securitieschange.

We intend to use the net proceeds of this offeritggether with cash on hand and the net proceedsirthe recently announced Class A common stock amfible
equity units offerings, each expected to be comgdiedn August 5, 2014, and from borrowings under nsm loans, to finance the acquisition of The Hshire
Brands Company as described in this prospectus seqment, and to pay related fees and expenses. dfiering is not contingent on the consummation dfe
acquisition of The Hillshire Brands Company, the owpletion of the Class A common stock and tangibdgity units offerings or the new term loans. Howeyéd
such acquisition is not consummated on or prior Agril 1, 2015 or, if prior to such date, the mergagreement for such acquisition is terminated, theneither case
we will be required to redeem all of the notes atecial mandatory redemption price equal to 101#4he principal amount of such notes, plus accruaedd unpaid
interest to, but excluding, the redemption date,described under “Description of the Notes—Spediéandatory Redemption.”

Investing in our notes involves risks. S* Risk Factors” beginning on page S-12 of this prospectus suppérn

Per 20 Total for Per 20 Total for Per 20 Total for
Note 20 Notes Note 20 Notes Note 20 Notes
Price to Public (1, % $ % $ % $
Underwriting Discount:
and Commission % $ % $ % $
Proceeds to Compar % $ % $ % $
(1) Plus accrued interest from, and including, , 2014, if settlement occurs after tiaie.

Neither the Securities and Exchange Commissiorangistate securities commission has approved apgi®ved of these securities, or determined if phispectu:
supplement or the accompanying prospectus is triifcomplete. Any representation to the contriargt criminal offense.

The underwriters expect to deliver the notes tapasers on or about August , 2014.

Joint Book-Running Managers

MORGAN STANLE J.P. MORGAN



August , 201
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanyirgpectus are part of a registration statement tedilad with the Securities and
Exchange Commission using a shelf registrationgssc

This document is in two parts. The first part is frospectus supplement, which describes the feptaims of this offering and also ac
to and updates information contained in the accayipg prospectus and the documents incorporatedfieyence into this prospectus
supplement and the accompanying prospectus. Tladeart, the accompanying prospectus, gives mamergl information, some of which
does not apply to this offering.

Both this prospectus supplement and the accompayospectus include or incorporate by referengeimant information about us, @
notes and other information you should know befovesting. You should read both this prospectupkupent and the accompanying
prospectus as well as additional information désctiunder “Where You Can Find More Information’thiis prospectus supplement before
investing in our notes.

Neither we nor the underwriters have authorizedasyto provide you with any information other thhat contained or incorporated by
reference in this prospectus supplement and thengzanying prospectus. We and the underwritersriakesponsibility for, and can provide
no assurance as to the reliability of, any othfarmation that others may give you. Neither we thar underwriters are making an offer to sell
these securities in any jurisdiction where therofiesale is not permitted. You should assumetti@information contained in this prospectus
supplement and the accompanying prospectus ardbthenents incorporated by reference is accurateambf their respective dates. Our
business, financial condition, results of operatiand prospects may have changed since those dates.

Unless the context otherwise requires, in this peosis supplement the words “the Company,” “Tystwg,” “us,” and “our” refer to
Tyson Foods, Inc. and not to any of its subsid&arie

Unless we specifically state otherwise, the infdiorain this prospectus supplement and the accogipgmprospectus, including the
documents incorporated by reference herein aneitheassumes the completion of the recently anrexifidass A common stock and tangible
equity units offerings, each expected to be coredlein August 5, 2014, and that the underwriterséich Class A common stock offering do
not exercise their over-allotment option to purehadditional shares of Class A common stock. Intiaxid unless we specifically state
otherwise, the information in this prospectus seppnt and the accompanying prospectus, includgidltuments incorporated by reference
herein and therein, does not give effect to théshiile Brands Acquisition or the New Term Loanscfeas defined below).

During the second quarter of fiscal 2014, we bagporting our International operations as a sepaafiment, which was previously
included in our Chicken segment. All amounts irs fhiiospectus supplement reflect this reclassifoatind all references to our Annual Repor
on Form 10-K for the fiscal year ended Septembe2P83 and to our Quarterly Report on Form 10-Qlierfiscal quarter ended March 29,
2014 shall be deemed to include the reclassifiedusms set forth in our Current Reports on Form B¢ with the Securities and Exchange
Commission on July 28, 2014.
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WHERE YOU CAN FIND MORE INFORMATION

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

The SEC allows us to “incorporate by referencethis prospectus supplement and the accompanyirgpectus the information in other
documents that we file with the SEC, which meaias we can disclose important information to youéfgrring you to those documents. The
information incorporated or deemed to be incorpatdty reference is considered to be a part ofpfispectus supplement and the
accompanying prospectus, and information in docusttat we file later with the SEC will automatigalpdate and supersede information
contained in documents filed earlier with the SE@antained in this prospectus supplement and¢berapanying prospectus.

We incorporate by reference in this prospectus lsnpgnt and the accompanying prospectus the docsrtistetd below and any future
filings that we may make with the SEC under Se&ib8(a), 13(c), 14, or 15(d) of the Securities Exaje Act of 1934, as amended, or the
“Exchange Act,"prior to the termination of the offering under thimspectus supplement and the accompanying prinspgrovided, howeve
that we are not incorporating, in each case, aygents or information deemed to have been furdisimel not filed in accordance with SEC
rules):

. Our Annual Report on Form 10-K for the fiscaby ended September 28, 2013, including thoseogpsrtyf our Definitive Proxy
Statement on Schedule 14A filed on December 203 264t are specifically incorporated by referemte such Annual Report on
Form 10-K (except for Part I, Items 1 and 2 and Raltems 6, 7 and 8, which were superseded by IPdems 1 and 2 and Part Il,
Items 6, 7 and 8, respectively, included in ther@urReport on Form-K filed on July 28, 2014)

. Our Quarterly Reports on Form 10-Q for the tprarended December 28, 2013 (except for Pagrhdtl and 2, which were
superseded by Part I, Items 1 and 2, respectiirediyded in the Current Report on Form 8-K filedJuly 28, 2014) and March 29,
2014,

. Our Current Reports on Form 8-K filed with tBEC on February 4, 2014, June 4, 2014, June 1@, 201y 1, 2014, July 2,
2014, July 17, 2014, and July 28, 2014 (excepttéon 2.02 and related Exhibit 99.1) and our CuriReport on Form 8-K/A filed
with the SEC on August 4, 2014; a

. Our Registration Statement on For-A dated October 14, 199

In addition, we incorporate by reference in thisgmrectus supplement the risk factors disclosea@ibIPltem 1A of Hillshire Brands’
Annual Report on Form 10-K for the fiscal year ethdane 29, 2013.

You may obtain a copy of any or all of the docursaeferred to above which may have been or mapdmporated by reference into
this prospectus supplement and the accompanyirgpectus (excluding certain exhibits to the docusjesitno cost to you by writing or
telephoning us at the following address:

Investor Relations Department
Tyson Foods, Inc.

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

This prospectus contains or incorporates by reterennumber of forward-looking statements withim tireaning of the U.S. Private
Securities Litigation Reform Act of 1995. Statengetiitat are not historical facts, including statets@tout our beliefs and expectations, are
forward-looking statements. Forward-looking statateénclude statements preceded by, followed hatrinclude the words “may,” “could,”
“would,” “should,” “believe,” “expect,” “anticipatg “plan,” “estimate,” “target,” “project,” “intentland similar expressions. Such forward-
looking statements include, but are not limitedctarrent views and estimates of our outlook focdl2014, other future economic
circumstances, industry conditions in domestic iaternational markets, our performance and findneisults (e.g., debt levels, return on
invested capital, value-added product growth, eapitpenditures, tax rates, access to foreign nmeed dividend policy). These forward-
looking statements are subject to a number of fagnd uncertainties that could cause our actsalteeand experiences to differ materially
from anticipated results and expectations expressedch forward-looking statements. We wish toticaureaders not to place undue reliance
on any forward-looking statements, which speak aslyf the date made. We undertake no obligatiapdate any forward-looking
statements, whether as a result of new informafidore events or otherwise.

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

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

(xii) adverse results from litigation; (xiii) riskassociated with leverage, including cost incredseesto rising interest rates or changes in debt
ratings or outlook; (xiv) compliance with and chasdo regulations and laws (both domestic anddajeincluding changes in accounting
standards, tax laws, environmental laws, agricaltiaws and occupational, health and safety laxig; ¢ur ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipes; (xvi) effectiveness of advertising
marketing programs; and (xvii) those factors listeder Item 1A. “Risk Factors” included in our ArahiReport filed on Form 18-for the yea
ended September 28, 2013 and subsequently filed&lyaReports on Form 10-Q and Current Reportfamm 8-K. You should refer to the
“Risk Factors” section of this prospectus supplenagnl the accompanying prospectus and to the Coytgpperiodic and current reports filed
with the SEC for specific risks which would causgual results to be significantly different fronode expressed or implied by these forward-
looking statements. It is not possible to idenéifiyof the risks, uncertainties and other factbett inay affect future results. In light of these
risks and uncertainties, the forward-looking evemtd circumstances discussed in this prospectushetagccur and actual results could differ
materially from those anticipated or implied in foeward-looking statements. Accordingly, readerthes prospectus supplement and the
accompanying prospectus are cautioned not to piadee reliance on the forward-looking statements.

iv
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IMPORTANT INFORMATION FOR INVESTORS AND SECURITYHOL DERS

This communication is not an offer to buy or thécstation of an offer to sell any securities oflldhire Brands. A solicitation and an
offer to buy shares of Hillshire Brands common ktiscbeing made pursuant to a Tender Offer Statéfiesiuding an offer to purchase, a
related letter of transmittal and other offer doemts) that HMB Holdings, Inc., a wholly owned sulisiy of Tyson Foods, Inc., has filed with
the U.S. Securities and Exchange Commission (tBC™% Hillshire Brands has also filed a SolicitatiRecommendation Statement on
Schedule 14D-9 with respect to the tender offarestors and Stockholders are urged to read theefédiflier Statement (including an offer to
purchase, a related letter of transmittal and otiffer documents) and the Solicitation/RecommeidaBtatement on Schedule 14D-9, as well
as other documents filed with the SEC, becausedbrtain important information. The Tender Offeat8tment and
Solicitation/Recommendation Statement on Scheddilz9 have been sent free of charge to HillshirenBsastockholders and these and other
materials filed with the SEC may also be obtaimedfHillshire Brands upon written request to thedstor Relations Department, 400 South
Jefferson Street, Chicago, lllinois 60607, teleghonnmber (312) 614-8100 or from Hillshire Brand€bsite,
http://investors.hillshirebrands.com. In additiali,of these materials (and all other documengsifivith the SEC) will be available at no cha
from the SEC through its website at www.sec.go\pyodirecting requests for such materials to Mack@®artners, Inc., the Information
Agent for the offer, at (800) 322-2885 (please (2il2) 929-5500 (collect) if you are located outside U.S.).

\
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SUMMARY

This summary highlights selected information cargdielsewhere in or incorporated by reference is inospectus supplement and
the accompanying prospectus. This summary mayamtaio all the information that you should consitefore investing in our notes.
You should carefully read the entire prospectupiment and the accompanying prospectus, inclutfiagection entitled “Risk
Factors” the documents incorporated by reference in thisspectus supplement and the accompanying prospaatliour consolidated
financial statements and related notes incorpordigdeference in this prospectus supplement and¢hempanying prospectus, befi
making an investment decision.

OUR COMPANY

Founded in 1935, we are one of the world’s largesat protein companies and the second-largestdmmtliction company in the
Fortune 500 with one of the most recognized brades in the food industry. We produce, distribuig market chicken, beef, pork,
prepared foods and related allied products. Ouratipms are conducted in five segments: ChickeefBeork, Prepared Foods and
International. Some of the key factors influencing business are customer demand for our prodinesbility to maintain and grow
relationships with customers and introduce newiandvative products to the marketplace; accessitifi international markets; market
prices for our products; the cost and availabiityive cattle and hogs, raw materials, grain ametffingredients; and operating efficienc
of our facilities.

We operate a fully vertically integrated poultrypgduction process. Our integrated operations coosisteeding stock, contract
growers, feed production, processing, further-psecg), marketing and transportation of chicken rtated allied products, including
animal and pet food ingredients. Through our whollyned subsidiary, Cobb-Vantress, Inc., we areadribe leading poultry breeding
stock suppliers in the world. Investing in breedstgck research and development allows us to breeaur flocks the characteristics
found to be most desirable.

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

We produce a wide range of fresh, value-addedefr@nd refrigerated food products. Our productsraaketed and sold primarily
by our sales staff to grocery retailers, grocerplbalers, meat distributors, warehouse club stoméisary commissaries, industrial food
processing companies, chain restaurants or thethitalitors, international export companies and dsii@istributors who serve
restaurants, foodservice operations such as ptahsehool cafeterias, convenience stores, hospitalther vendors. Additionally, sales
to the military and a portion of sales to interaatil markets are made through independent brokergrading companies.

On July 1, 2014, The Hillshire Brands Company, disHire Brands, accepted an offer from us to bguired at a price of $63.00
share, as described below under “—Recent Develogridillshire Brands is a manufacturer and markefenigh-quality, brand name
food products. A leader in branded, convenient $ofod the retail and foodservice markets, HillstBrands generated $3,920 million of
net sales in the year ended June 29, 2013 anddpadx@mately 9,100 employees at that time. HillshBrands’ portfolio includes iconic
brands such as Jimmy Dean, Ball Park, Hillshiren;&tate Fair, Sara Lee frozen bakery and ChefdPpges, as well as artisanal brands
Aidells, Gallo Salame, Van’s Natural Foods and @aldsland premium jerky.

S1
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We believe that the Hillshire Brands acquisitiotl wiovide us with several strategic and finantiahefits, including:

. Compelling Investment Consistent with Strategiofties —We believe that Hillshire Brands’ product portéoivill provide
us with growth in higher margin, branded foods. Mééeve this product portfolio will complement aaxisting product
portfolio, and provide us with added presence exdbnvenience and snack foods mark

. Create Market Leading Integrated Protein Platfor\WWe believe that the addition of Hillshire Brandaiv material platform
will generate scale and profitability in our exmgjiprepared foods business across both brandeatgtabel products and
commodity products

. Synergy Opportunity-We believe that the Hillshire Brands Acquisitiorepents meaningful synergy opportunities, including
in the areas of purchasing, distribution, supplgichraw material utilization and brand buildii

CORPORATE INFORMATION
Tyson Foods, Inc. commenced business in 1935, measporated in Arkansas in 1947, and was reincatpdrin Delaware in 1986.

Our principal executive offices are located at 22@h Tyson Parkway, Springdale, Arkansas 72762-6998 telephone number is
(479) 290-4000. Our website is www.tysonfoods.cbiformation on our website is not part of this grestus supplement.

RECENT DEVELOPMENTS

Proposed Hillshire Brands Acquisition

On June 8, 2014, we submitted to Hillshire Brandsitaterally binding offer to acquire it for $68.@er share in cash. The offer v
accompanied by a definitive agreement and planesfyar (the “Merger Agreement”) among Tyson, HMB diogs, Inc., a Maryland
corporation and a wholly-owned subsidiary of Ty¢tWMerger Sub”),and Hillshire Brands, which was executed by Tysod lslerger Sut
The offer was contingent upon the termination efrterger agreement between Hillshire Brands andaela Foods, Inc., which occurr
on July 1, 2014, at which time Hillshire Brands egquted the offer and executed the Merger Agreendma.Merger Agreement required
that we pay to or on behalf of Hillshire Brands tbemination fee of $163.0 million due to Pinnagf®n termination of the merger
agreement between Hillshire Brands and Pinnaclels;dac. We refer in this prospectus supplemenutoacquisition of Hillshire Brands
to the extent set forth in, and pursuant to, thegdeAgreement as the “Hillshire Brands Acquisition

On July 16, 2014, pursuant to the Merger Agreemeatcommenced a tender offer to purchase all oistheed and outstanding
shares of Hillshire Brands’ common stock at a pasehprice of $63.00 per share in cash, withoutésteThe tender offer is scheduled tg
expire on August 12, 2014 and is subject to thelitimm that two-thirds of the outstanding shares$iifshire Brands common stock shall
have been validly tendered prior to the expiratbthe tender offer and not withdrawn. The Merggréement also contains other
customary conditions, including the expirationtod applicable waiting period under the Hart-S&aitdino Antitrust Improvements Act
1976, as amended. Subject to certain conditiondianiétions, Hillshire Brands granted Tyson anioptto purchase from Hillshire
Brands after the successful completion of the tentfer enough additional Hillshire Brands sharedhsat Tyson will own more than 90%
of the outstanding shares of Hillshire Brands’ camrstock, in order to facilitate the completiortloé merger through the “short-form”
procedures available under Maryland law. Followtimg consummation of the tender offer, and subetité satisfaction or waiver of
certain conditions set forth in the Merger Agreetére Merger Agreement provides that Merger Submerge with and into Hillshire
Brands, with Hillshire Brands surviving the mergsrour wholly-owned

S-2
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subsidiary. At and following consummation of therger, any remaining outstanding shares of HillsBirands common stock not own
directly or indirectly, by us, Merger Sub or Hillst Brands will be converted into the right to reee$63.00 per share in cash, without
interest. Appraisal rights are not available undaryland law for the tender offer or the merger.

Financing Transactions
In addition to this offering, we intend to obtainatherwise incur additional financing for the ldiire Brands Acquisition as follov

Common Stock and Tangible Equity Units Offerin@s August 5, 2014, we expect to complete thenticannounced public
offerings of 23,810,000 shares of our Class A comstock and 30,000,000 of our 4.75% tangible equitys, subject to customary
closing conditions. We expect to raise approxinya$®,327 million in aggregate net proceeds frons¢hefferings (assuming no exercise
of the over-allotment option for the Class A comnstock offering), after deducting the underwritoigcounts and commissions and
estimated offering expenses. As required by thegkleAgreement, the net proceeds from these offeringt of our good faith estimate off
offering fees and expenses) will be placed intesarow account pending release upon consummatj@mdfto partially fund, the
Hillshire Brands Acquisition and pay related fead axpenses (or, if earlier, upon termination ef Merger Agreement).

New Term LoansWe intend to obtain or otherwise incur up to appnately $2,500.0 million of additional indebtedseo fund the
Hillshire Brands Acquisition, and pay related fewsl expenses, which we currently expect to bedridhm of three-year and five-year
senior unsecured term loans. We refer to theseltwans in this prospectus supplement as the “NesmnTeans.”

On June 27, 2014, we also amended our existinguiegocredit facility to, among other things, petrttie Hillshire Brands
Acquisition without resulting in the occurrenceaoflefault or event of default under that facilidowever, we do not expect to draw un
this facility to fund any portion of the Hillshii@rands Acquisition. See “Description of Indebtednes

The completion of this notes offering is not cogént upon the completion of our Class A commonkstoa tangible equity units
offerings, the New Term Loans or the Hillshire BilarAcquisition.

We cannot assure you that we will complete thesHite Brands Acquisition or any of the other finagctransactions on the terms
contemplated in this prospectus supplement oil.at al

Outlook for Fiscal 2014

As we previously provided, in fiscal 2014, we exp@¢eerall domestic protein production (chicken,hperk and turkey) to decrea
approximately 1% from fiscal 2013 levels, mainlyedo further reductions in forecasted hog supp{Bain supplies are expected to
increase in fiscal 2014, which should result inéownput costs. The following is a summary of tisedl 2014 outlook for each of our
segments, as well as an outlook on sales, capi@raitures, net interest expense, debt and lityuatid share repurchases (which do nof
take into account the completion of the Hillshin@Bds Acquisition and related financing transa&jon

. Chicken—We expect domestic chicken product@mimtrease around 2-3% in fiscal 2014 comparedstalf 2013. Based on
current futures prices, we expect lower feed ciosfiscal 2014 compared to fiscal 2013 of approxieha$500 million. Many
of our sales contracts are formula based or shteter in nature, but there may be a lag time fazgpchanges to take effect.
Due to the relative value of chicken compared teeoproteins, we believe demand will remain strionfiscal 2014. We
believe our Chicken segment should be above itsialized range of 5.0-7.0% for fiscal 2014

. Beef—We expect to see a reduction of industdydattle supplies of 3-4% in fiscal 2014 as comg@do fiscal 2013. Although
we generally expect adequate supplies in regionspeeate our plants, the

S-3
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may be periods of imbalance of fed cattle supply @@mand. For fiscal 2014, we believe our Beef sagis profitability will
be similar to fiscal 2013, which was below its natired range of 2.5-4.5%.

. Pork—We expect industry hog supplies to de@easund 4-5% in fiscal 2014 compared to fiscalR@hrtially offset by
increased average live weights. For fiscal 2014beleve our Pork segment will be in its normalizadge of 6.0¢-8.0%.

. Prepared Foods—We expect operational improvésraard pricing to offset increased raw materiatsd3ecause many of our
sales contracts are formula based or shorter-temature, we are typically able to offset risinguhcosts through increased
pricing. As we continue to invest heavily in ouogth platforms, we expect our Prepared Foods segtodie below its
normalized range of 4.0-6.0% for fiscal 2014

. International—We expect our International cleickproduction to increase around 15% in fiscal 2@d@pared to fiscal 2013.
Based on current futures prices, we expect loned fosts in fiscal 2014 compared to fiscal 201&8pgfroximately $40 millior
Unless market conditions improve, we will incurdes for the remainder of the year; however theebogsthe third and fourth
quarters of fiscal 2014 should be lower than tlssés sustained in the first two quarters of fi2€dl4.

. Sales—We expect fiscal 2014 sales to approxir$ia8 billion as we continue to execute our stratdgaccelerating growth in
domestic value-added chicken sales, prepared faled and international chicken production, as alprice increases
associated with rising cattle and hog ca

. Capital Expenditure—We expect fiscal 2014 capital expenditures to r@pmately $600 to $650 millior
. Net Interest Expen—We expect net interest expense will approximater@ion for fiscal 2014,

. Debt and Liquidity—We expect total liquidity hich was $1.4 billion at March 29, 2014, to be abour goal to maintain
liquidity in excess of $1.2 billior

. Share Repurchases—We currently do not plaagarchase shares other than to fund obligationsrusgliity compensation
programs

S-4
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Issuer
Notes Offered

Maturity

Interest Payment Dates

Interest Rate

Guarantee

Ranking

THE OFFERING

Tyson Foods, Inc., a Delaware corporal

$ aggregate principal amount of % SeNiotes due
20 (the “20 notes”).

$ aggregate principal amount of % SeNiotes due
20 (the “20 notes”).

$ aggregate principal amount of % SeNiotes due

20 (the “20 notes” and togetherhwtite 20 notes
and the 20 notes, t“note?").

The 20 notes will mature on , 20 , the

20 notes will mature on , 20 and the

20 notes will mature on , 20 , in each case

unless earlier redeemed by us, including as atrebalspecial
mandatory redemption if the Hillshire Brands Acdfios does
not occur on or prior to April 1, 2015 as descrilbetow.

We will pay interest on the notes on nd a of each
year, or the first business day thereafter if sdefis not ¢
business day, commencing on 0152

For the 20 notes: % per annum.

For the 20 notes: % per annum.

For the 20 notes: % per anni

All payments with respect to each series of natesuding
principal and interest) will be fully and unconditially
guaranteed only by Tyson Fresh Meats, Inc. (“TFMbich is
our only subsidiary on the issue date of the ntitasis a
guarantor under our revolving credit facility, @d60% Senior
Notes due 2016 and our 4.50% Senior Notes due 2T24's
guarantees will be released upon the occurrencertdin
customary circumstances described under “Descriftfdhe
Note«—Guarantee,” including as a result of the reledSE-d/'s
guarantee under our revolving credit facili

The notes and TFM’s guarantees will be our and T&8&nior
unsecured obligations, respectively, and will ragkally with al
our and TFM’s existing and future senior unsecured
indebtedness, respectively, including all otheicremotes issue
under the indenture, from time to time outstandiftge indentur
provides for the issuance from time to time of eeninsecured
indebtedness by us in an unlimited amount. Thesnatel TFMS
guarantees will be effectively subordinated to ahgur and
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Optional Redemption

Special Mandatory Redemption

Change of Control Offer

TFM’s existing and future secured debt, to the extktiteovalue
of the collateral securing such debt, and will tracturally
subordinated to all existing and future obligatiofsur
subsidiaries other than TFM.

As of March 29, 2014, after giving pro forma effézthe
Hillshire Brands Acquisition and the related finamyge
transactions (including the notes offered heretiy®,Company
and its consolidated subsidiaries would have hastaoding, on
a consolidated basis, $8,866 million of total déit|uding:

(1) $1,940 million of total debt of the Compaaryd TFM
outstanding as of such date (substantially all loicty
would have been unsecured indebtedne

(2) %942 million of assumed debt from HillshBeands;
and

(3) $2,500 million under the New Term Loa

In addition, as of such date but prior to giving forma effect to
the Hillshire Brands Acquisition and such relatedifcing
transactions, Tysom’subsidiaries other than the Guarantor w
have had $227 million of total debt (including $Billion of
intercompany indebtedness), substantially all oicWhvould
have been unsecured indebtedness, and $2,345maflio
outstanding liabilities, including trade payables éxcluding
intercompany obligations. See our Current Repoffom 8-
K/A filed with the SEC on August 4, 2014 and oura@erly
Report on Form 10-Q for the quarterly period eniliedich 29,
2014 under Part I, Item 1, Notes to Consolidateddeosed
Financial Statements, Note 7: Debt and Note 16:d€nsed
Consolidating Financial Statemer

We may redeem some or all of the notes of eacksatiany
time prior to maturity at the redemption pricesatézed in this
prospectus supplement under “Description of theeblet
Optional Redemptio”

If we do not consummate the Hillshire Brands Acifigis on or
prior to April 1, 2015 or, if prior to such datbetMerger
Agreement is terminated, then in either case wet negeem all
of the notes at a redemption price equal to 101%heprincipal
amount of the notes, plus accrued and unpaid sttésebut
excluding, the redemption date. See “DescriptiothefNotes—
Special Mandatory Redempti”

If a “Change of Control Triggering Event” (as defthin
“Description of the Note—Change of Contr")
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Certain Covenants

Form and Denomination

DTC Eligibility

Use of Proceed:

No Listing of the Notes

Governing Law
Trustee, Registrar and Paying Agen

occurs with respect to a series of notes, we \eiltdguired,
unless we have exercised our option to redeemdtess of such
series, to offer to purchase the notes of suclkesatia purchase
price equal to 101% of their principal amount, phesrued and
unpaid interest to the date of purchase. See “Ipg&or of the
Note«—Change of Contrc”

The indenture governing the notes contains cedamenants.
See “Description of the Notes—Certain Covenantghia
prospectus supplement and “Description of Debt Sees—
Certain Covenan” in the accompanying prospect

The notes will be issued in fully registered fomm i
denominations of $2,000 and in integral multiplé$b,000 in
excess thereo

The notes will be represented by global certifisateposited
with, or on behalf of, The Depository Trust Compawhich we
refer to as “DTC,” or its nominee. See “Descriptafrthe
Note<—Book-Entry Systen”

We estimate that the net proceeds from this offgréfter
deducting underwriting discounts and commissiorsestimate
offering expenses, will be approximately $ million. We
intend to use the net proceeds from this offeriagether with
cash on hand and the net proceeds from our Classnnon
stock and tangible equity units offerings and frihva New Term
Loans, to fund the Hillshire Brands Acquisition aondhay
related fees and expenses. If for any reason tiehtié Brands
Acquisition is not consummated on or prior to Adril2015 or, i
prior to such date, the Merger Agreement is terieithathen the
notes will be subject to a special mandatory redemms
described above and under “Description of the Nei8pecial
Mandatory Redemption.” See “—Recent Developmentsiva.

As required by the Merger Agreement, the net prdsed this
offering (net of our good faith estimate of offagifees and
expenses) will be placed into an escrow accoumtlipg release
upon consummation of, and to partially fund, théésHire
Brands Acquisition (or, if earlier, upon terminatiof the Merge
Agreement)

We do not intend to apply to list the notes on segurities
exchange or to have the notes quoted on any autdmabtatiol
system.

New York law.
The Bank of New York Mellon Trust Company, N.
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Risk Factors

See “Risk Factors” beginning on page S-12 of thispectus
supplement and other information included or incoaped by
reference in this prospectus supplement and thengzanying
prospectus for a discussion of the factors you lshcarefully

consider before deciding to invest in the na

S-8




Table of Contents

SUMMARY HISTORICAL CONSOLIDATED AND UNAUDITED PRO F ORMA FINANCIAL INFORMATION

The following table presents our summary historemaisolidated financial data. The summary histbdoasolidated financial
information is derived from the financial statemewe have incorporated by reference into this o supplement and the
accompanying prospectus.

The unaudited pro forma condensed consolidateddinhinformation has been derived from the unaadifiro forma condensed
consolidated financial statements incorporateddfigrence into this prospectus supplement. Theséopra condensed consolidated
financial statements give effect to this offeringr Class A common stock and tangible equity usfiisrings, the New Term Loans, the
Hillshire Brands Acquisition and the other trangats described therein, as if they occurred asept&nber 30, 2012 for purposes of the
statements of income information. The summary promé financial data should be read together witthsinaudited pro forma conden:
consolidated financial statements and the relatéeisrthereto incorporated by reference into thispectus supplement.

The unaudited pro forma condensed consolidateddiahinformation is provided for informational pases only. The unaudited
pro forma condensed consolidated statements ofriedoformation are not necessarily indicative ofigbing results that would have b
achieved had the Hillshire Brands Acquisition beempleted as of September 30, 2012 (first day ®htlest recently completed fiscal
year) and does not intend to project the futurarfaial results of Tyson after the Hillshire Braddzjuisition. The unaudited pro forn
condensed consolidated balance sheet informaties dot purport to reflect what Tyson’s financiahdition would have been had the
transactions closed on March 29, 2014 or for atyréuor historical period. The unaudited pro fortnadensed consolidated statemen
income and balance sheet information based onicextaumptions, which management believes are mabmand do not reflect the cost
of any integration activities or the benefits frtime Hillshire Brands Acquisition and synergies timay be derived from any integration
activities.

You should read the summary historical consolidéteghcial and unaudited pro forma information tibge with “Management’s
Discussion and Analysis of Financial Condition &ebults of Operations,” our historical consolidaded unaudited condensed
consolidated financial statements and the relatéesnthe historical consolidated and unauditedlenged consolidated financial
statements of Hillshire and the related notes,thadinaudited pro forma condensed consolidateddinhstatements incorporated by
reference into this prospectus supplement anddtenapanying prospectus. See “Where You Can FinceNtdormation” in this
prospectus supplement.

Pro Forma
Fiscal Year
Fiscal Year Ended Six Months Ended Ended
September 2¢ September 2¢ October 1. March 29, March 30, September 2€
2013 2012 2011 2014 2013 2013
(in millions, except per share data
Condensed Consolidated Statements of Incom
Sales $ 34,37+ $ 33,05t $ 32,030 $ 17,79 $ 16,74¢ $ 38,23:
Cost of sale: 32,01¢ 30,86¢ 29,831 16,457 15,74: 34,94(
Gross profit 2,35¢ 2,19( 2,19t 1,33¢ 1,007 3,291
Selling, general and administrative exper 98¢ 904 90¢€ 562 467 1,64¢
Operating income (los: 1,37¢ 1,28¢ 1,28¢ 775 54C 1,64:
Other (income) expens
Interest income @] (12) 11 5) (©)] (14)
Interest expens 14% 35€ 242 53 73 37C
Other, ne (20 (23 (20) 1 (19 (20
Total other (income) expen 11¢ 321 211 49 51 33€
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Income from continuing operations before incc
taxes

Income tax expens

Income from continuing operatiol

Less: Net income (loss) from continuing operati
attributable to noncontrolling interes

Net income from continuing operations attribute
to Tyson

Weighted average shares outstanding
Class A basi
Class B basi
Diluted

attributable to Tyson:
Class A basit
Class B basi
Diluted

Other Financial Data:
Cash flow from operatior
Depreciation and amortizatic
Capital expenditure

Balance Sheet Data (at end of period
Cash and cash equivalel
Total asset
Net property, plant and equipme
Total debi
Total Shareholde’ equity

Net income per share from continuing operation:

Pro Forma
Fiscal Year
Fiscal Year Ended Six Months Ended Ended
September 2¢& September 2¢ October 1. March 29, March 30, September 2¢
2013 2012 2011 2014 2013 2013
(in millions, except per share data
1,25 965 1,07¢ 724 48¢ 1,307
40¢ 351 34C 262 14¢ 402
84¢ 614 73€ 462 34C 904
— U] (14 ©) 6 —
$ 84¢ $ 621 $ 752 $ 467 $ 334 $ 904
282 292 30z 27z 284 33¢€
7C 70 70 70 70 70
367 37C 38C 35¢ 364 43C
2.4¢ 1.7¢ 2.0t 1.4C 0.9¢ 2.2¢
2.22 1.57 1.84 1.2¢ 0.8¢€ 2.07
2.31 1.6¢€ 1.9¢ 1.32 0.92 2.1C
$ 1,31« $ 1,187 $ 1,04¢ $ 26t $ 23C
51¢ 49¢ 50€ 254 25¢
55¢ 69C 643 29¢ 29C
Pro Forma
September 2¢& September 2¢ October 1. March 29, March 30,
March 29,
2013 2012 2011 2014 2013 2014
(in millions)
$ 1,14¢ $ 1,071 $ 71€ $ 43¢ $ 762 $ 29t
12,17° 11,89¢ 11,07: 11,88¢ 11,78¢ 23,82¢
4,05¢ 4,022 3,82¢ 4,10t 4,002 5,36¢
2,40¢ 2,432 2,182 1,94( 2,41¢ 8,86¢
6,23 6,042 5,68¢ 6,46¢ 6,11¢ 8,521
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL INFORMATI  ON OF HILLSHIRE BRANDS

The following table presents Hillshire Brands’ suamnhistorical consolidated financial data, whishderived from the Hillshire
Brands financial statements that we have incorpdrhy reference into this prospectus supplementt@edccompanying prospectus. Yol
should read the summary historical consolidateainfoial data together with Hillshire Brands’ histadi consolidated financial statements
and the related notes incorporated by referencetlig prospectus supplement and the accompanyaspectus. See “Where You Can
Find More Information” in this prospectus supplemen

Fiscal Year Ended Nine Months Ended
June 29 June 30 March 29, March 30,
July 2,
2013 2012 2011 2014 2013

(in millions, except per share data
Continuing Operations:

Net sales $3,92( $3,95¢ $3,88¢ $ 3,021 $ 2,95¢
Cost of sale: 2,75¢ 2,851 2,721 2,15( 2,06(
Selling, general and administrative exper 85t 93C 883 60¢ 642
Net charges for exit activities, asset and busidegsositions 9 81 38 15 7
Impairment charge 1 14 15 — 1
Operating incomi 297 76 227 247 24¢
Interest expens 48 77 92 37 35
Interest income ) 5) 5) ) 5)
Debt extinguishment cos — 39 55 — —
Income (loss) from continuing operations beforet 25€ (35) 8% 217 21¢
Income tax expense (bene 72 (15) 27 32 69
Income (loss) from continuing operatic 184 (20) 58 18t 14¢
Discontinued Operations:
Income from continuing operations net of tax exjge®) 15 463 482 1 13
Gain on sale of discontinued operations, net oftepensd? 53 40¢E 731 — 49
Net income from discontinued operatic 68 86¢ 1,214 1 62
Net income 252 84¢ 1,272 18€ 211
Diluted earnings (loss) per share
Income (loss) from continuing operatiol $ 1.4¢ $(0.16) $ 0.4¢€ $ 1.4¢ $ 1.21
Net income $ 2.04 $ 7.1¢ $10.11 $ 1.5C $ 1.72
Balance Sheet Data (at end of period
Cash and equivalen $ 40C $ 23t $ 74 $ 21¢ $ 4lc
Total asset 2,43¢ 2,45( 9,48: 2,531 2,48¢
Property, net of accumulated deprecia 81¢ 847 85¢ 814 824
Total debt 951 944 1,911 942 94¢

(1) Tax expense (benefit) was $(8), $(603) andifi8Be fiscal years ended June 29, 2013, June(®® and July 2, 2011, respectively,
and was $1 and $(7) in the nine months ended M29¢cR014 and March 30, 2013, respectiv

(2) Tax expense was $15, $367 and $573 in thelfjgeas ended June 29, 2013, June 30, 2012 an@JRBA1, respectively, and was
nil and $14 in the nine months ended March 29, 20idtMarch 30, 2013, respective
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RISK FACTORS

Any investment in our notes involves a high degfeisk. You should carefully consider the risksated below and all of the
information contained in or incorporated by refecerinto this prospectus supplement and the accowipgprospectus before deciding
whether to purchase our notes. In addition, yowsthearefully consider, among other things, thetaratdiscussed (i) under “Risk Factorsf
our Annual Report on Form 10-K for the fiscal yeaded September 28, 2013, (ii) under “Risk FactansHillshire Brands’Annual Report o
Form 1(-K for the fiscal year ended June 29, 2013 andlitiiother documents that we subsequently file thighSecurities and Exchange
Commission, all of which are incorporated by refae into this prospectus supplement. The risksuscértainties described in such
incorporated documents and described below araghmbnly risks and uncertainties we face. Additlaigks and uncertainties not presently
known to us or that we currently deem immateriaymlso impair our business operations. If any afséarisks actually occurs, our business,
financial condition and results of operations wosldfer. In that event, the trading price of oute®could decline, and you may lose al
part of your investment in our notes. The risksused below also include forwelooking statements and our actual results maediff
substantially from those discussed in these forWao#ting statements. See “Special Note on Forwardking Statements.”

Risks Related to the Proposed Hillshire Brands Acgsition

If the Hillshire Brands Acquisition is consummatedye may be unable to successfully integrate HillghBrands’ operations or to
realize targeted cost savings, revenues and otterdiits of the Hillshire Brands Acquisition.

We entered into the Merger Agreement because vievieghat the Hillshire Brands Acquisition will beneficial to us and our
stockholders. Achieving the targeted benefits efitillshire Brands Acquisition will depend in pagton whether we can integrate Hillshire
Brands’ businesses in an efficient and effectivemes. \We may not be able to accomplish this intemrgrocess smoothly or successfully.
The necessity of coordinating geographically sepdrarganizations, systems and facilities and aiing possible differences in business
backgrounds, corporate cultures and managememtspipihies may increase the difficulties of integmatiWe and Hillshire Brands operate
numerous systems, including those involving managenmformation, purchasing, accounting and finaiseges, billing, employee benefits,
payroll and regulatory compliance. Moreover, thegmation of our respective operations will require dedication of significant management
resources, which is likely to distract managemesittfention from day-to-day operations. Employeeeutainty and lack of focus during the
integration process may also disrupt our busineds@sult in undesired employee attrition. An ifigbdf management to successfully
integrate the operations of the two companies cbaig a material adverse effect on the businessltseof operations and financial condition
of the combined businesses.

In addition, we continue to evaluate our estimafesynergies to be realized from the Hillshire Blar\cquisition and refine them, so t
our actual cost-savings could differ materiallynfrour current estimates. Actual cost-savings, tdstscrequired to realize the cost-savings anc
the source of the cost-savings could differ mallgrfeom our estimates, and we cannot assure yatiie will achieve the full amount of cost-
savings on the schedule anticipated or at all artthese cost-savings programs will not have adegerse effects on our business. In light of
these uncertainties, you should not place undigne on our estimated cost-savings.

Finally, we may not be able to achieve the targefegtating or long-term strategic benefits of thikshire Brands Acquisition or could
incur higher transition costs. An inability to rizal the full extent of, or any of, the anticipateehefits of the Hillshire Brands Acquisition, as
well as any delays encountered in the integratiocgss, could have an adverse effect on our bissiresults of operations and financial
condition.
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We will incur significant transaction and acquisitin-related costs in connection with the HillshirerBnds Acquisition.

We expect to incur significant costs associateth wie Hillshire Brands Acquisition and combining thperations of the two companies,
including costs to achieve targeted cost-savings. Substantial majority of the expenses resultiogfthe Hillshire Brands Acquisition will be
composed of transaction costs related to the HiidBrands Acquisition, systems consolidation ceastel business integration and
employment-related costs, including costs for saveg, retention and other restructuring. We may ialsur transaction fees and costs related
to formulating integration plans. Additional unanipiated costs may be incurred in the integratiotheftwo companies’ businesses. Although
we expect that the elimination of duplicative cosswell as the realization of other efficiendiglated to the integration of the businesses,
should allow us to offset incremental transactiod acquisitionrelated costs over time, this net benefit may moathieved in the near term,
at all.

The announcement and pendency of the Hillshire BidsAcquisition could impact or cause disruptionsaur and Hillshire Brands’
businesses.

Specifically:

. our and Hillshire Brands’ current and prospextustomers and suppliers may experience uncgriasociated with the Hillshire
Brands Acquisition, including with respect to cuntrer future business relationships with us, HillsiBrands or the combined
business and may attempt to negotiate changesstingxbusiness

. our and Hillshire Brand€mployees may experience uncertainty about theirduoles with us, which may adversely affect aod
Hillshire Brand’ ability to retain and hire key employe:

. the Hillshire Brands Acquisition may give rigepotential liabilities, including as a resultpgnding and future Hillshire Brands
shareholder lawsuits relating to the Hillshire Bitacquisition;

. if the Hillshire Brands Acquisition is complétethe accelerated vesting of equity-based awardgpayment of “change in control”
benefits to some members of Hillshire Brands’” mamagnt on completion of the Hillshire Brands Acqtisi could result in
increased difficulty or cost in retaining HillshiBrand! officers and employees; a

. the attention of our management and that dEhiile Brands may be directed toward the complediothimplementation of the
Hillshire Brands Acquisition and transaction-retht®nsiderations and may be diverted from the dagaty business operations of
the respective companie

In connection with the Hillshire Brands Acquisitiome could also encounter additional transactiahiategration-related costs or other
factors such as the failure to realize all of tkedfits anticipated in the Hillshire Brands Acqtigsi, as described in more detail above.

The Hillshire Brands Acquisition may not be succésk

We recently announced our entry into the Mergereggrent to acquire Hillshire Brands. Risks assogiai¢h the Hillshire Brands
Acquisition include the risk that the transactioaymot be consummated, the risk that regulatoryceyab that may be required for the
transaction is not obtained or is obtained sulifecertain conditions that are not anticipateddition risk associated with claims or potential
claims brought by shareholders of Hillshire Bratwgnjoin the transaction or seek monetary damagekrisks associated with our ability to
issue debt to fund a portion of the purchase price.
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Risks Related to the Notes

The notes and the subsidiary guarantees will besefively subordinated to all of our existing andtfue secured debt, to the existing
and future secured debt of Tyson Fresh Meats, Irend to the existing and future obligations of osubsidiaries that do not guarante
the notes.

The notes will rank senior in right of payment tor existing and future indebtedness that is expyresgordinated in right of payment to
the notes; equal in right of payment to our exgstimd future liabilities that are not so subordidajunior in right of payment to any of our
secured indebtedness to the extent of the valtleeadssets securing such indebtedness; and salligfunior to all existing and future
indebtedness incurred by our non-guarantor subsgdian the event of our bankruptcy, liquidatioeerganization or other winding up, our
assets that secure debt ranking senior or equighhof payment to the notes will be availablgpty obligations on the notes only after the
secured debt has been repaid in full from theseteisEhere may not be sufficient assets remaimin@ay amounts due on any or all of the note
then outstanding. The indenture governing the ndbes not prohibit us from incurring additional iserdebt or secured debt, nor does it
prohibit any of our subsidiaries from incurring &uuhal liabilities.

As of March 29, 2014, after giving pro forma efféxthe Hillshire Brands Acquisition and the rethfmancing transactions (including
the notes offered hereby), the Company and itsatimfaded subsidiaries would have had outstandingg oonsolidated basis, $8,866 million of
total debt, including:

(1) $1,940 million of total debt of the Company and TBMstanding as of such date (substantially altloith would have been
unsecured indebtednes

(2) $942 million of assumed debt from Hillshire Brandad
(3) $2,500 million under the New Term Loal

In addition, as of such date but prior to giving fwrma effect to the Hillshire Brands Acquisitiand such related financing transactions,
Tyson’s subsidiaries other than the Guarantor would hade$227 million of total debt (including $59.0 heih of intercompany indebtednes
substantially all of which would have been unsedunglebtedness, and $2,345 million of outstandiagjlities, including trade payables, but
excluding intercompany obligations. See our CurRgport on Form 8-K/A filed with the SEC on Augdst2014 and our Quarterly Report on
Form 10-Q for the quarterly period ended MarchZ®,4 under Part |, Item 1, Notes to Consolidatedd@osed Financial Statements, Note 7:
Debt and Note 16: Condensed Consolidating Finaistetements.

The notes are obligations of Tyson Foods, Inc. oalyd guaranteed only by Tyson Fresh Meats, Inc.daour operations are
conducted through, and substantially all of our cealidated assets are held by, our subsidiaries.

The notes are obligations of Tyson Foods, Inc.amedully and unconditionally guaranteed only bys@y Fresh Meats, Inc. (“TFM"pur
largest subsidiary and only subsidiary that is argator under our revolving credit facility, ou66% Senior Notes due 2016 and 4.50% Senic
Notes due 2022, but are not otherwise guarantdeld’s guarantee of each series of notes will be reldapon the occurrence of certain
customary circumstances described under “Descnptfdhe Notes—Guarantees,” including as a reduh®release of TFM guarantee of o
revolving credit facility. A substantial portion otir consolidated assets is held by our subsidiartieer than TFM. Accordingly, our ability to
service our debt, including the notes, dependfiemdsults of operations of our subsidiaries ar@hupe ability of such subsidiaries to provide
us with cash, whether in the form of dividendsnlear otherwise, to pay amounts due on our obbgatiincluding the notes. Our subsidiaries
are separate and distinct legal entities and hawebfigation, contingent or otherwise, to make pagita on the notes or to make any funds
available for that purpose. In addition, dividenldans or other distributions to us from such sdiasies may be subject to contractual and ¢
restrictions and are subject to other businessideraions.
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Servicing our debt requires a significant amount oash, and we may not have sufficient cash flowrfr@ur business to pay our
substantial debt.

Our ability to make scheduled payments of the fpedoof, to pay interest on or to refinance ourahtkdness, including the notes,
depends on our future performance, which is sulbjeetonomic, financial, competitive and other dastoeyond our control. Our business may
not continue to generate cash flow from operatiortbe future sufficient to service our debt anckmaecessary capital expenditures. If we ar
unable to generate such cash flow, we may be edjtiradopt one or more alternatives, such asgedsets, restructuring debt or obtaining
additional equity capital on terms that may be oansror highly dilutive. Our ability to refinance mundebtedness will depend on the capital
markets and our financial condition at such time tay not be able to engage in any of these devit engage in these activities on
desirable terms, which could result in a defaulbandebt obligations.

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

Despite our current consolidated debt levels, wk@m subsidiaries may be able to incur substaatiditional debt in the future, subject
to the restrictions contained in our debt instruteesome of which may be secured debt. We willogotestricted under the terms of the
indenture governing the notes from incurring addial debt, securing existing or future debt, retzdiging our debt or taking a number of otl
actions that are not limited by the terms of thaeimure that could have the effect of diminishing ability to make payments on the notes
when due.

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

The notes constitute a new issue of securitiesyfach there is no existing trading market. In diddi, we do not intend to apply to list-
notes on any securities exchange or for quotativany automated quotation system. We cannot proxadewith any assurance regarding
whether trading markets for the notes will develbg, ability of holders of the notes to sell theites or the prices at which holders may be
to sell their notes. The underwriters have advisethat they currently intend to make a markeh@nrtotes. The underwriters, however, are no
obligated to do so, and any market-making actiwiityr respect to the notes may be discontinued wtiare without notice. If no active trading
markets develop, you may be unable to resell thesmat any price or at their fair market valuetaala

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

We believe that the value of the notes in any seagnmarket will be affected by the supply and dedhaf the notes, the interest rate
a number of other factors. Some of these fact@smerrelated in complex ways. As a result, tHeatfof any one factor may be offset or
magnified by the effect of another factor. Theduling paragraphs describe what we expect to bartpact on the market value of the notes o
a change in a specific factor, assuming all otl@d@ions remain constant.

. United States Interest Rate®/e expect that the market value of the noteshwilaffected by changes in United States inteegssr
In general, if United States interest rates ina@etse market value of the notes may decrease.aieot predict the future level of
market interest rate

. Our Credit Rating, Financial Condition and ReswdfsOperations We expect that each series of notes will be rbyedne or more
nationally recognized statistical rating organiaasi. Any rating agency that rates the notes magiawr rating or decide not to ri
the notes in its sole discretion. Actual or antitgal changes in our credit ratings, financial ctowlior results of operations may
affect the market value of the notes. In genefalyi credit rating is downgraded, the market valtithe notes may decrease. A
credit rating is not a recommendation to buy, setiold securities and may be subject to revisiowithdrawal at any time by the
assigning rating organization. No perso
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obligated to maintain any rating on the notes, aedprdingly, we cannot assure you that the ratisgggned to the notes will not
lowered or withdrawn by the assigning rating orgation at any time thereafte

We want you to understand that the impact of onth@factors above, such as an increase in Unit#esSinterest rates, may offset some
or all of any change in the market value of theesdatttributable to another factor, such as an igment in our credit rating.

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

The credit ratings assigned to the notes may filgctehe potential impact of all risks relatedttading markets, if any, for, or trading
value of, your notes. In addition, real or antitgzhchanges in our credit ratings will generalfigef any trading market, if any, for, or trading
value of, your notes. Accordingly, you should cdhgaur own financial and legal advisors as totisks entailed by an investment in the note:
and the suitability of investing in the notes ighli of your particular circumstances.

There are limited covenants in the indenture.

Neither we nor any of our subsidiaries is restdd®m incurring additional debt or other liab#, including additional senior debt,
under the indenture. If we incur additional debliabilities, our ability to pay our obligations dne notes could be adversely affected. We
expect that we will from time to time incur addited debt and other liabilities. In addition, we ad restricted under the indenture from
granting security interests over our assets, exogie extent described under “Description ofMuees—Certain Covenants—Restrictions on
Liens” in this prospectus supplement, or from pgydividends, making investments or issuing or repasing our securities.

In addition, there are no financial covenants mitidenture. You are not protected under the inderih the event of a highly leveraged
transaction, reorganization, restructuring, memyesimilar transaction that may adversely affeai,yexcept to the extent described under
“Description of Debt Securities—General” includedthe accompanying prospectus.

We may not be able to repurchase the notes upohange of control, which would result in a defaultngder the notes.

Holders of the notes may require us to repurchaee motes in certain events upon a “change ofrotirds defined under “Description of
the Notes—Change of Control” in this prospectupsement. We cannot assure you that we will havécsefit financial resources, or will be
able to arrange sufficient financing, to pay thechase price of the notes, particularly if a chaofyeontrol triggers a similar repurchase
requirement for, or results in the acceleratioroaf, other then existing debt. In addition, oudigbto repurchase the notes for cash may be
limited by law, or by the terms of other agreemesatating to our indebtedness outstanding at theg.tOur failure to repurchase the notes as
required under the indenture governing the notasdvesult in a default under the indenture, whiolild have material adverse consequence
for us and for holders of the notes.

Redemption may adversely affect your return on thates.

We have the right to redeem some or all of thespt@r to maturity, as described under “Descripid the Notes—Optional
Redemption” in this prospectus supplement. We redgem the notes at times when prevailing inteegesmay be relatively low.
Accordingly, you may not be able to reinvest thieraption proceeds in a comparable security atfaatafe interest rate as high as that of the
notes.
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If we do not consummate the Hillshire Brands Acqitien on or before April 1, 2015, or, if prior towch date, the Merger Agreement
terminated, we must redeem the notes and, as altegou may not obtain your expected return on thetes.

Our ability to consummate the Hillshire Brands Aisifion is subject to various conditions, certafrwdnich are beyond our control. We
are required to redeem all of the notes in the &thett we do not consummate the Hillshire Brandguisition on or prior to April 1, 2015, or,
if prior to such date, the Merger Agreement is feated, at a redemption price equal to 101% optirecipal amount of the notes, plus accrue
and unpaid interest to, but excluding, the redeompdiate. See “Description of the Notes—Special Maony Redemption.” If we are required
to redeem the notes pursuant to the special maydaiemption, you may not obtain your expectedrreon the notes and may not be able to
reinvest the proceeds from a special mandatorymptien in an investment that results in a comparadiurn.

Your decision to invest in the notes is made atithe of the offering of the notes. You will have rights under the special mandatory
redemption provision as long as the Hillshire BsAdquisition is consummated on or prior to Apri2015. Nor will you have any right to
require us to redeem your notes if, between th&irmdpof the notes offering and the closing of thksHire Brands Acquisition, we experience
any changes in our business or financial condiioifi the terms of the Hillshire Brands Acquisitiohange.

TFM’s guarantees will be released under certain cirmstances.

TFM’s guarantees of the notes will be released uperoccurrence of certain customary circumstadessribed under “Description of
the Notes—Guarantees,” including as a result of¢lease of TFM’s guarantee under our revolvinglitfacility. If TFM’s guarantees are
released, then the notes will be effectively sulmaigéd to any and all existing and future obligasiof TFM, and will otherwise not have the
benefit of any guarantees from any of our subgigsar

A court may use fraudulent conveyance consideragdo void or subordinate TFM'’s guarantees.

Various applicable fraudulent conveyance laws Hsen enacted for the protection of creditors. Actmay use fraudulent conveyance
laws to subordinate or void TFM’s guarantee of esaties of notes. It is also possible that undeatecircumstances a court could hold that
the direct obligations of TFM could be superiorttoobligations under such guarantees. To the eXtEN’s guarantee of each series of not
voided as a result of fraudulent conveyance or hakhforceable for any other reason, the noteheldiesuch series would cease to have any
claim in respect of such guarantee.
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USE OF PROCEEDS

We estimate that the net proceeds from this offgréfter deducting underwriting discounts and cossiins and estimated offering
expenses, will be approximately $ millid¥e intend to use the net proceeds from this offgriogether with cash on hand and the net
proceeds from our Class A common stock and tangitpéty units offerings and from the New Term Laawosfinance the Hillshire Brands
Acquisition and to pay related fees and expenses.

As required by the Merger Agreement, the net prdsexé this offering (net of our good faith estimafeoffering fees and expenses) will
be placed into an escrow account, pending relgase consummation of, and to partially fund, thedtiire Brands Acquisition (or, if earlier,
upon termination of the Merger Agreement).

The completion of this offering is not contingepion the completion of the Class A common stockthedangible equity units offering
the New Term Loans or the Hillshire Brands Acqiosit However, if for any reason the Hillshire Branilcquisition is not consummated on or
prior to April 1, 2015 or, if prior to such datéetmerger agreement for the Hillshire Brands Adtjaisis terminated, then in either case we
will be required to redeem the notes as descrilneléiu‘Description of the Notes—Special Mandatorgl&eption.” See “Summary—Recent
Developments.”

The following table outlines the sources and usdarals for the Hillshire Brands Acquisition. Thebte assumes that the Hillshire Bra
Acquisition and the financing transactions are cletgol simultaneously, but this offering and oursSla common stock and tangible equity
units offerings are expected to occur before cotigrieof the New Term Loans and the Hillshire Bradasjuisition. Amounts in the table are
in millions of dollars and are estimated, and acamaounts may vary from the estimated amounts.

Sources of Funds Uses of Funds
Cash $ 362 Total equity purchase pric $8,081
Class A common stock offerir(®) $ 90C Transaction fees and expen(? $ 431
Tangible equity units offerin) $1,50(
Notes offered herek®) $3,25(
New Term Loan{®) $2,50(
Total $8,51: Total $8,51:

(1) Before discounts, commissions and expensesimtite case of the Class A common stock offerasgumes no exercise of the
underwriter’ over-allotment option
(2) Includes discounts, commissions and expensessbffering.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio of earrsirig fixed charges for the Company for each ye#nérfive year period ended
September 28, 2013, and for the six months endedtvi2d, 2014. For the purposes of calculating #tie of earnings to fixed charges,
“earnings” consist of income (loss) from continuimgerations before income taxes, fixed chargesaamottization of capitalized interest, but
excludes equity method investment earnings andalegaid interest. “Fixed chargesbnsist of (i) interest on indebtedness, whethpeased ¢
capitalized, (ii) that portion of rental expense ompany believes to be representative of intéoest-third of rental expense) and

(iii) amortization of debt discount and expense.

Fiscal Years
Six Months Ended
March 29, 2014 2013 2012 2011 2010 2009
8.80 6.71 4.58 4.48 4.38 (@)

(8 Infiscal 2009, our earnings were insufficient twer our fixed charges by $540.0 millic
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CAPITALIZATION

The following table sets forth our cash position aapitalization as of March 29, 2014:
. on an actual basi

. on an as adjusted basis to give effect todffexing (but not the application of the procedusréfrom), after deducting the
underwriting discounts and commissions and estithatering expense:

. on an as further adjusted basis to give effethe offerings of 23,810,000 shares of our Clas®mmon stock offering and
30,000,000 of our 4.75% tangible equity units, rafteducting the underwriting discounts and comnaissiand estimated offering
expenses (but not the application of the procdaelefrom); anc

. on a pro forma as further adjusted basis te §ivther effect to (i) the New Term Loans and plagment of related fees and
expenses and (ii) the Hillshire Brands Acquisiti

This table should be read in conjunction with tkigeo sections of this prospectus supplement andansolidated financial statements
and related notes incorporated by reference inpifuspectus supplement. See “Where You Can Fin&NMdormation” in this prospectus
supplement. In addition, investors should not platdue reliance on the as adjusted, as furthesgadjlor pro forma as further adjusted
information included below because this offeringds contingent upon completion of any of the teati®ns reflected in the adjustments
below.

As of March 29, 2014

(unaudited)
As further
Pro forma as
Actual As adjustec adjusted further adjusted
(% in millions, except for share numbers

Cash and cash equivalent $ 43¢ $ 3,66( $ 5,98i $ 29t
Short-term debt:
Current deb 52 52 117 40¢
Total shor-term deb 52 52 117 40¢
Long-term debt:
Revolving credit facility — — — —
Senior notes

6.60% Senior Notes due April 20 63¢ 63¢ 63¢ 63¢

7.00% Notes due May 20: 12C 12C 12C 12C

4.50% Senior Notes due June 2( 1,00( 1,00 1,00( 1,00(

7.00% Notes due January 2C 18 18 18 18

Discount on senior not¢ (5) 5) (5) 5)

Senior amortizing notes that are components ofahgible equity units offerin — — 14C 14C

Senior Notes due 20 ,20, and 20 offered here — 3,25( 3,25( 3,25(
GO Zone ta-exempt bonds due October 2033 (0.07% at 3/2¢ 10C 10C 10C 10C
Other 17 17 17 17
Hillshire debt (at fair value, less current porji — — — 86¢
New Term Loans (less current portict) — — — 2,31(
Total lonc-term debi 1,88¢ 5,13¢ 5,27¢ 8,45]
Total debt 1,94( 5,19( 5,39t 8,86¢
Shareholders equity:
Common stock ($0.10 par valur — — — —
Class /—authorized 900 million shares; issued 322 millietual; 346 million as further adjusted &

pro forma as adjuste 32 32 34 34

Class F—authorized 900 million shares; issued 70 millioarsis 7 7 7 7
Capital in excess of par val 2,181 2,181 4,307 4,307
Retained earninc 5,40 5,407 5,407 5,33¢
Accumulated other comprehensive incc (203) (109) (209) (103)
Less treasury stock, at c—43 million share: (1,08¢) (1,08¢) (1,08¢) (1,08%)
Total Tyson sharehold¢ equity 6,43¢ 6,43¢€ 8,56¢ 8,49:
Noncontrolling interest 28 28 28 28
Total shareholde’ equity 6,46¢ 6,464 8,592 8,521
Total capitalizatior $ 8,40« $ 11,65 $ 13,98 $ 17,38

(1) If the Hillshire Brands Acquisition is not consunmted, we do not expect the New Term Loans to beanding.
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DESCRIPTION OF THE NOTES

General

The $ in aggregate principal amount d¥ Senior Notes due 20 (the “20 s0tehe $ in aggregate principal amount
of % Senior Notes due 20 (the “20 notes”) and $ in aggregate principal amof % Senior Notes due 20 (the “20
notes” and, together with the 20 notestaed20 notes, the “notes”) will each cangéi a separate series of debt securities pursoant
a base indenture dated as of June 1, 1995, betlve€Pompany and The Bank of New York Mellon Trustiany, N.A. (as successor to
JPMorgan Chase Bank, N.A. (formerly The Chase Maiah@ank)), as Trustee, as supplemented by a engpital indenture with respect to
each series of notes, among the Company, Tysoh Feats, Inc. (“TFM”) and the Trustee. In this $ewct we refer to the base indenture (the
“base indenture”), as supplemented by each supplietniedenture (each, a “supplemental indentura)liectively as the “Indenture.” The
terms of the notes include those expressly sét forthe Indenture and those made part of the ldery reference to the Trust Indenture Act
of 1939, as amended.

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

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

As used in this section, the term “Company” meaysoh Foods, Inc. and does not include any subgidiafyson Foods, Inc.

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

. are senior in right of payment to all existengd future indebtedness that is expressly subdsdiria right of payment to the notes;
and

. are guaranteed on an unsecured senior bagi®plFM, which on the Issue Date will be the oslipsidiary of the Company that
guarantees any Indebtedness under the Credit Agrgeand the Company’s outstanding 6.60% Seniors\diie 2016 and 4.50%
Senior Notes due 202

Principal, Maturity and Interest

The 20 notes will be initially issued in aggregate principal amount of $ and wiitare on , 20 , With e
and unpaid interest to such date. The 20 teswill be initially issued in an aggregate prpadiamount of $ and will mature on
, 20 , with accrued amgbaid interest to such date. The 20 netkde initially issued in an aggregate princiathount
of $ and will mature on , 20 , with accrued and unpaid interestuch date.

The Company will issue each series of the notesiimmum denominations of $2,000 and any greategirat! multiple of $1,000. We are
permitted to issue additional notes of any seri@sftime to time without notice to or the consefthe registered holders of such series of the
notes. Each series of notes and the related additimtes, if any, will be treated as a singleesefor all purposes of the Indenture, including
waivers, amendments, redemptions and offers tohasegprovidedthat if such additional notes of a series are nogible with the original
notes of such series for U.S. federal income tapgaes, such additional notes will have a sep&&t8IP number. Unless the context
otherwise requires, for all purposes of the Indemaind this “Description of the Notes,” referenttethe notes include any additional notes
actually issued.
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The 20 notes will bear interest at  %g®um, the 20 notes will bear interest &b per annum and the 20 notes will
bear interest at % per annum, each from the afassuance or from the most recent interest paymate to which interest has been paid or
provided for, each payable semiannually on  and of each year, beginning , 2015, to the persons in whose nahmees
notes are registered at the close of businesseoimimediately preceding and , respectively, whether or not such day is a
Business Day. Interest will be computed on thesbaka 360-day year comprised of twelve 30-day im&nt

Special Mandatory Redemption

The Company expects to use the net proceeds frismffiering as partial consideration for the HillehBrands Acquisition, as described
under the heading “Use of Proceeds.” If the HillslBrands Acquisition is not completed on or pt@April 1, 2015, or if, prior to such date,
the Merger Agreement is terminated (each, a “Spe&témdatory Redemption Event”), the provisionsfeeth below will be applicable.

Upon the occurrence of a Special Mandatory Redemmient, each series of the notes will be redeemethole at a special mandatory
redemption price (the “Special Mandatory RedempRoine”) equal to 101% of the aggregate principal amoutth@fapplicable series of not
plus accrued and unpaid interest on the principadunt of such series of the notes to, but not ghaly, the Special Mandatory Redemption
Date (as defined below).

Upon the occurrence of a Special Mandatory RedemjiEvent, the Company shall promptly (but in norgVater than 5 Business Days
following such Special Mandatory Redemption Evewtify the Trustee in writing of such event, and frustee shall, no later than 5 Busines
Days following receipt of such notice from the Camnp, notify the Holders (such date of notificatiorthe Holders, the “Redemption Notice
Date”), that the notes will be redeemed on the 8@thfollowing the Redemption Notice Date (sucled#te “Special Mandatory Redemption
Date”),in each case in accordance with the applicableigions of the Indenture. The Trustee, upon rea#iphe notice specified above, on
Redemption Notice Date shall notify each Holdeadeordance with the applicable provisions of thra@ehture that all of the outstanding notes
shall be redeemed at the Special Mandatory Redemptiice on the Special Mandatory Redemption Datenaatically and without any furth
action by the Holders of any series of the notasorAorior to 12:00 p.m. (New York City time) onetiBusiness Day immediately preceding the
Special Mandatory Redemption Date, the Company depbsit with the Trustee funds sufficient to plag Special Mandatory Redemption
Price for each series of notes. If such depositade as provided above, the notes will cease toibsiest on and after the Special Mandatory
Redemption Date.

The net proceeds of this offering will be depositgd an escrow account pending release upon atiresummation of the Hillshire
Brands Acquisition or any special mandatory redéonpof the notes, as described under “Use of Pasleend “Description of Indebtedness.”

Optional Redemption

We may redeem each series of notes, in whole paii at any time prior to , 20 ( months prior to the nmrétu
date) with respect to the 20 notes, , 20 ( mongsor to the matur|ty date) with respect to the 20 notes, and
, 20 ( months prior to the maturity date) with respectte 20 notes, at a redemption price equtid greater

of:

. 100% of the principal amount of the notes @&f tblevant series being redeemed plus accruedrgaidiinterest thereon to the date
of redemption; o

. the sum of the remaining scheduled payments otimah of and interest on such notes being redegmadncluding any portion ¢
the payments of interest accrued as of the datedafimption), discounted to its present value dheflate of redemption on a semi-
annual basis (assuming a 360-day year consistihgetfe 30-day months) at the applicable Adjusteeb$ury Rate, as determined
by the Quotation Agent, plus basis pointthimcase of the 20 notes, basistpan the case of the 20 notes and

basis points in the case of the 20 notes, plus, in each case, accrued and unpaigtten the principal amount of such
notes being redeemed to the date of redemg
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At any time on or after , 20 ( months prior to the matydiate) with respect to the 20 notes, ,
20 ( months prior to theturdy date) with respect to the 20 notesl , 20 ( months prior to the
maturity date) with respect to the 20 nptes may redeem such series of notes, in whole pait, at any time at a redemption price equa

to 100% of the principal amount of the notes oftssieries, plus accrued and unpaid interest therethe date of redemption.

“Adjusted Treasury Rate” means, with respect tor@aemption date, the rate per annum equal toeimé-annual equivalent yield to
maturity of the Comparable Treasury Issue, assumipgce for the applicable Comparable Treasunydgexpressed as a percentage amount
equal to the applicable Comparable Treasury Paceudch redemption date.

“Comparable Treasury Issue” means the United Statessury security selected by the Quotation Agerttaving an actual or
interpolated maturity comparable to the remainargit of the series of the notes to be redeemedubiald be utilized, at the time of selection
and in accordance with customary financial praciicgricing new issues of corporate debt securitiecomparable maturity to the remaining
term of such series of the notes.

“Comparable Treasury Price” means, with respeeinpredemption date, (i) the average of the Reterdmeasury Quotations for such
redemption date, after excluding the highest ame#h such Reference Treasury Dealer Quotation(d) drthe Company obtains fewer than
three such Reference Treasury Dealer Quotatioaguarage of all such Quotations.

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

“Reference Treasury Dealer” means any of Morganl8ya& Co. LLC and J.P. Morgan Securities LLC ahdit respective successors.
However, if any of the foregoing shall cease talpgimary U.S. Government securities dealer in Nerk City (a “Primary Treasury Dealéy”
we shall substitute therefor another Primary TreaBealer.

“Reference Treasury Dealer Quotations” means, witipect to each Reference Treasury Dealer andedeynption date, the average, as
determined by us, of the bid and asked priceshf@applicable Comparable Treasury Issue (exprésseath case as a percentage of its
principal amount) quoted in writing to the Compdayysuch Reference Treasury Dealer at 3:30 p.m., Xenk City time, on the third Business
Day preceding such redemption date.

Notice of any redemption will be mailed at leastd2y's but not more than 60 days before the redemptte to each holder of the series
of notes to be redeemed. Unless we default in payofehe redemption price, on and after the redenplate, interest will cease to accrue or
such series of notes or portions thereof calledddemption.

Selection and Notice of Redemption

If we are redeeming less than all of any seriesobés at any time, the Trustee will select the siofesuch series to be redeemed as
follows:

(1) if such notes are listed on any national securgiehange, in compliance with the requirementsiohsational securities exchan
or

(2) if such notes are not so listed, on a pro ratasbagilot or by such method as the Trustee wilhdéar and appropriat:
in each case, for the avoidance of doubt, in acourd with applicable DTC procedures.

We will redeem notes of $2,000 or less in whole aadin part. We will cause notices of redemptioioé mailed by first-class mail at
least 30 but not more than 60 days before the rptiemdate to each Holder of the series of notdsetoedeemed at its registered address.
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If any note is to be redeemed in part only, théceodf redemption that relates to that note wakstthe portion of the principal amount
thereof to be redeemed. We will issue a new nogegrincipal amount equal to the unredeemed podfdhe original note in the name of the
Holder upon cancellation of the original note. Notalled for redemption become due on the date fimeredemption. On and after the
redemption date, interest ceases to accrue on apfestions of them called for redemption.

Mandatory Redemption; Offers to Purchase; Open Marlet Purchases

We are not required to make any mandatory redemptiginking fund payments with respect to the siot¢her than as set forth above
under “—Special Mandatory Redemption.” However, @emekrtain circumstances, we may be required &r ¢df purchase notes as described
under the caption “—Change of Control.” We mayrat ime and from time to time purchase notes inajpen market or otherwise.

Guarantees

TFM will fully and unconditionally Guarantee, orsanior unsecured basis, our obligations under saibs of notes and the Indenture.
The Subsidiary Guarantees will be released upoondharrence of certain customary circumstancesritbestbelow. The obligations of TFM
under its Subsidiary Guarantees are limited asssacg to prevent its Subsidiary Guarantees fronstdtating a fraudulent conveyance under
applicable law. See “Risk Factors—Risks RelatetthéoNotes—A court may use fraudulent conveyancsiderations to void or subordinate
the guarantees.”

If TFM’s Subsidiary Guarantees were rendered vdilahey could be subordinated by a court to d&eotndebtedness (including
guarantees and other contingent liabilities) of TrMd, depending on the amount of such indebtedm&a4's liability on its Subsidiary
Guarantees could be reduced to zero. See “RisbisaeRisks Related to the Notes—A court may usedisent conveyance considerations to
void or subordinate the guarantees.”

Pursuant to the Indenture, (&) TFM may consolidatie, merge with or into, or transfer all or subgtally all its assets to any other
Person to the extent described below under “—QeGaivenants—Restrictions on Consolidations, MergacsSales of Assets” and (b) the
Capital Stock of TFM may be sold or otherwise dsgabof to another Persqgurovided, however, that, subject to certain exceptions, in the
case of the consolidation, merger or transfer ladrasubstantially all the assets of TFM, if su¢hey Person is not the Company, TFM'’s
obligations under its Subsidiary Guarantees mustxpeessly assumed by such other Person, exceasitia assumption will not be requirec
the case of:

(1) the sale or other disposition (including by waycohsolidation or merger) of TFM, including the satadisposition of Capital Stock
of TFM following which TFM is no longer a Subsidyanf the Company; ¢

(2) the sale or disposition of all or substantiallyta# assets of TFN

in each case, other than to the Company or ani@filof the Company and as permitted by the Indentupon any sale or disposition
described in clause (1) or (2) above, TFM will bleased from its obligations under its Subsidiana@ntees.

The Subsidiary Guarantees of TFM also will be peremily released:

(1) upon the release or discharge of all Guaranteesnatletbtedness, as applicable, of TFM outstandingf #se Issue Date (i) under 1
Credit Agreement and (ii) in relation to any Indsiress of the Company;

(2) if we exercise our legal defeasance option or ouepant defeasance option as described under “—aBaffice’or if our obligation:
under the Indenture are discharged in accordanitetia terms of the Indentul
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Unless the context otherwise requires, referere@$M or the Guarantor include any future subsidthat may guarantee the
Company’s obligations under the notes and the inder{it being understood that the indenture daésantain provisions requiring the
addition of future subsidiary guarantors).

Ranking

Senior Indebtedness versus Notes

The indebtedness evidenced by the notes and thediary Guarantees is unsecured and will rank passu in right of payment with the
other senior indebtedness of the Company and TENhecase may be. The notes are guaranteed ofiliyNy

As of March 29, 2014, after giving pro forma effézthe Hillshire Brands Acquisition and the rethfsnancing transactions (including
the notes offered hereby), the Company and itsatmfaged subsidiaries would have had outstandinga oonsolidated basis, $8,866 million of
total debt, including:

(1) $1,940 million of total debt of the Company and TBMtstanding as of such date (substantially alvloth would have been
unsecured indebtednes

(2) $942 million of assumed debt from Hillshire Brandad
(3) $2,500 million under the New Term Loal

In addition, as of such date but prior to giving fwrma effect to the Hillshire Brands Acquisitiand such related financing transactions,
Tyson’s subsidiaries other than the Guarantor would hade$227 million of total debt (including $59.0 haih of intercompany indebtednes
substantially all of which would have been unsedinglebtedness, and $2,345 million of outstandiagjlities, including trade payables but
excluding intercompany obligations. See our CurReport on Form 8-K/A filed with the SEC on Augdst014 and our Quarterly Report on
Form 10-Q for the quarterly period ended MarchZ®,4 under Part |, Item 1, Notes to Consolidatedd@osed Financial Statements, Note 7:
Debt and Note 16: Condensed Consolidating Finaistetements.

The notes are unsecured obligations of the Com@agured debt and other secured obligations afthmepany are effectively senior to
the notes to the extent of the value of the assstsring such debt or other obligations.

Liabilities of Subsidiaries versus Notes

A substantial portion of our operations is condddteough our subsidiaries. None of our subsidéoier than TFM are Guaranteeing
the notes, and, as described above under “—Guash{EFM’s Subsidiary Guarantees may be releasddrurertain circumstances. In
addition, our future subsidiaries may not be rezplito Guarantee the notes. Claims of creditorsid :ilon-guarantor subsidiaries, including
trade creditors and creditors holding indebtedees3uarantees issued by such non-guarantor subisgliand claims of preferred stockholders
of such non-guarantor subsidiaries generally véltdnpriority with respect to the assets and eamafiguch norguarantor subsidiaries over 1
claims of our creditors, including Holders of thates, even if such claims do not constitute senebtedness. Accordingly, the notes are
effectively subordinated to creditors (includingde creditors) and preferred stockholders, if afiguch non-guarantor subsidiaries.

Change of Control

Upon the occurrence of a Change of Control TriggeEvent with respect to a series of notes, eadtddof notes of such series shall
have the right to require that the Company repwgelsaich Holder’'s notes at a
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purchase price in cash equal to 101% of the prai@mount thereof on the date of purchase plusiadcand unpaid interest, if any, to the date
of purchase (subject to the right of Holders obreloon the relevant record date to receive inteteston the relevant interest payment date).

Within 30 days following the date upon which anya@e of Control Triggering Event with respect ®wesies of notes shall have
occurred, we will mail a notice by first-class mileach Holder of such series with a copy to thestee (the “Change of Control Offer”) or, at
our option, prior to any Change of Control but aftee public announcement of the pending Changgoaiftrol, stating:

(1) that a Change of Control has occurred and that siatther has the right to require us to purchasé $tmder’s notes at a purchase
price in cash equal to 101% of the principal amdhateof on the date of purchase, plus accruediapdid interest, if any, to the
date of purchase (subject to the right of Holdén®oord on the relevant record date to receivere@st on the relevant interest
payment date]

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

(3) the instructions, as determined by us, consistéhttive covenant described hereunder, that a Hofdest follow in order to have i
notes purchase

We will not be required to make a Change of Corfdffer following a Change of Control if a third pysamakes the Change of Control
Offer in the manner, at the times and otherwissoimpliance with the requirements set forth in tgehture applicable to a Change of Control
Offer made by us and purchases all notes validige¢eed and not withdrawn under such Change of Gb@fifer. A Change of Control Offer
may be made in advance of a Change of Control,itondl upon such Change of Control, if a definitisgreement is in place for the Change
of Control at the time of making of the Change oh@ol Offer.

We will comply, to the extent applicable, with tregjuirements of Section 14(e) of the Exchange Adtany other securities laws or
regulations in connection with the repurchase ¢és@as a result of a Change of Control. To thengxtat the provisions of any securities laws
or regulations conflict with the provisions of tbevenant described hereunder, we will comply whih applicable securities laws and
regulations and shall not be deemed to have brdamimeobligations under the covenant describedumgler by virtue of our compliance with
such securities laws or regulations.

The Change of Control purchase feature of the matgsin certain circumstances make more difficuldiscourage a sale or takeover of
the Company and, thus, the removal of incumbentageament. The Change of Control purchase featwedsult of negotiations between the
Company and the underwriters of the notes. We havgresent intention to engage in a transactioaluing a Change of Control, although i
possible that we could decide to do so in the &utGubject to the limitations discussed below, add, in the future, enter into certain
transactions, including acquisitions, refinancingsther recapitalizations, that would not congtita Change of Control under the Indenture,
but that could increase the amount of indebtedoetstanding at such time or otherwise affect opitahstructure or credit ratings. Restrictit
on our ability to Incur additional Indebtedness ematained in the covenants described under “—@e@avenants—Restrictions on Liens”
and “—Certain Covenants—Restrictions on Sale araséeBack Transactions.” Such restrictions can balwaived with the consent of the
Holders of a majority in principal amount of thet@®then outstanding. Except for the limitationstamed in such covenants, however, the
Indenture will not contain any covenants or prawisi that may afford Holders of the notes protediiotihe event of a highly leveraged
transaction.

The occurrence of certain change of control everitts respect to the Company will constitute a défander the Credit Agreement and
will restrict our ability to purchase notes. In teent that a Change of Control occurs at a timenake are prohibited by the Credit Agreemen
from purchasing notes, we may seek the consentrdeaders under the Credit Agreement to purchasaotes or may attempt to refinance
borrowings under the Credit Agreement. If we carotmitiin the consent of such lenders to purchasedtes or
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successfully refinance such borrowings, we will agmprohibited from purchasing notes pursuant@hange of Control Offer, which would
constitute a Default under the Indenture, which Mpim turn, constitute a default under the Crédjiteement.

Indebtedness that we may Incur may contain prabiiston the occurrence of certain events that woaitstitute a Change of Control or
require the repurchase of such indebtedness u@raage of Control. Moreover, the exercise by th&deis of their right to require us to
repurchase their notes could cause a default umadr indebtedness, even if the Change of Congelfiloes not, due to the financial effect of
such repurchase on us. Finally, our ability to pagh to the Holders of notes following the occuresaf a Change of Control may be limitec
our then existing financial resources. There candassurance that sufficient funds will be avddabhen necessary to make any required
repurchases.

The definition of “Change of Control” includes aposition of all or substantially all of the assaftshe Company to any Person.
Although there is a limited body of case law inteting the phrase “substantially all”, there isprecise established definition of the phrase
under applicable law. Accordingly, in certain cincstances there may be a degree of uncertaintyvakether a particular transaction would
involve a disposition of “all or substantially alff the assets of the Company. As a result, it beaynclear as to whether a Change of Control
has occurred and whether a Holder of notes mayineethe Company to make an offer to repurchasadites as described above.

Furthermore, Holders may not be entitled to requg¢o repurchase their notes upon a Change of@admntcertain circumstances
involving a significant change in the compositidroar board of directors, including in connectioithwa proxy contest where our board does
not endorse a dissident slate of directors butams them for purposes of clause (5) of the dédimiof Change of Control.

The provisions under the Indenture relative toahligation to make an offer to repurchase a sefiemtes as a result of a Change of
Control may be waived or modified with the writtemnsent of the Holders of a majority in principai@unt of such series of notes.

For purposes of the foregoing discussion, the ¥alg definitions apply:
“ Change of Contrdl means the occurrence of any of the following:

(1) the Permitted Holders cease to be the “benefivialay” (as defined in Rules 13d-3 and 13d-5 underBkchange Act), directly or
indirectly, of a majority in the aggregate of tloéad voting power of the Voting Stock of the Compawhether as a result of
issuance of securities of the Company, any meogersolidation, liquidation or dissolution of the@pany, or any direct or indire
transfer of securities of the Company by the PeeaiHolders or otherwise (for purposes of this sta(ll) and clause (2) below, the
Permitted Holders shall be deemed to beneficiallm any Voting Stock of a Person (the “specifiedsper) held by any other
Person (the “parent entity”) so long as the Pesditiolders beneficially own (as so defined), diseot indirectly, in the aggregate
a majority of the voting power of the Voting Stoakthe parent entity]

(2) the consummation of any transaction (includinghwitt limitation, any merger or consolidation) tlesult of which is that any
“person” (as such term is used in Sections 13(d)Jat{d) of the Exchange Act), other than one orenRermitted Holders, becomes
the “beneficial owner” (as defined in clause (1pwad), directly or indirectly, of more than 50% bégttotal voting power of the
Voting Stock of the Compan'

(3) the direct or indirect sale, lease, transfer, cganee or other disposition (other than by way ofgeeor consolidation), in one or a
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
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(4) the Company consolidates with, or merges with tw,iany Person, or any Person consolidates witmesges with or into, the
Company, in any such event pursuant to a transattiorhich any of the outstanding Voting Stock loé iCompany or such other
Person is converted into or exchanged for cashirisies or other propert)

(5) the first day on which the majority of the membefshe board of directors of the Company ceasest€bntinuing Directors; ¢

(6) the adoption of a plan relating to the liquidat@rdissolution of the Compan

Notwithstanding the foregoing, a transaction wit be considered to be a Change of Control ih@) gurvivor or transferee is a Person
that is controlled by the Permitted Holders or giifransaction following which (A) in the case aharger or consolidation transaction, holders
of securities that represented 100% of the VotitaglSof the Company immediately prior to such teati®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 immediafter such transaction and (B) in the
case of a sale of assets transaction, each trapdfecomes an obligor in respect of the notes &ubaidiary of the transferor of such assets.

“ Change of Control Triggering Evehtneans the occurrence of both a Change of Coatrdla Rating Event with respect to a series of
notes. Notwithstanding the foregoing, no Chang€aitrol Triggering Event will be deemed to havewced in connection with any particular
Change of Control unless and until such Changeooitt©! has actually been consummated.

“ Continuing Director’ means, as of any date of determination, any mermbthe board of directors of the Company who:
(1) was a member of such board of directors on theafdtee Indenture; c

(2) was nominated for election or elected to such boédirectors with the approval of a majority oétEontinuing Directors who
were members of such board of directors at the tifreeich nomination or electio

“ Fitch” means Fitch Ratings and its successors.

“ Investment Gradémeans a rating of Baa3 or better by Moody’s {sreiquivalent under any successor rating categofik®ody’s), a
rating of BBB- or better by S&P (or its equivalemtder any successor rating categories of S&P) aatirey of BBB- or better by Fitch (or its
equivalent under any successor rating categori€gdf) and the equivalent investment grade cmadiihg from any replacement rating agency
or rating agencies selected by us under the cianoss permitting us to select a replacement ratiygcy and in the manner for selecting a
replacement rating agency, in each case as shtifottie definition of “Rating Agency.”

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

“ Permitted Holder$ means (1) the Tyson Limited Partnership (or amgcgssor entity), (2) “members of the same fanoliy®r. Don
Tyson as defined in Section 447(e) of the Code(a@hdny entity (including, but not limited to, apgrtnership, corporation, trust or limited
liability company) in which one or more individualescribed in clauses (1) and (2) hereof posse=sa®#6 of the voting power or beneficial
interests.

“ Rating Agencie$means (i) each of Moody’s, S&P and Fitch; anilifiany of Moody’s, S&P or Fitch ceases to rate the notes of as
or fails to make a rating of the notes of a sepigislicly available for reasons outside of our cohta “nationally recognized statistical rating
organization” within the meaning of Section 3(a)(62the Exchange Act that is selected by us (atifieel by a resolution of the Board of
Directors) as a replacement agency for Moody’s, $&Pitch, or each of them, as the case may be.
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“ Rating Event means, with respect to the notes of a serieshéyating of the notes of such series is lowénetvo of the three Rating
Agencies on any day during the period (the “Triggeriod”)commencing on the earlier of (a) the occurrenca Ghange of Control and (b)-
first public notice of our intention to effect a &ge of Control, and ending 60 days following cansiation of such Change of Control (which
period shall be extended so long as the ratingehbtes of such series is under publicly annouroedideration for possible downgrade by
any of the Rating Agencies), and (ii) the noteswath series are rated below Investment Grade byftilte three Rating Agencies on any day
during the Trigger Period; provided that a Ratinvgif will not be deemed to have occurred in resptatparticular Change of Control (and
thus will not be deemed a Rating Event for purpagake definition of Change of Control Triggeriigent) if each Rating Agency making the
reduction in rating does not publicly announceanfam or inform the Trustee in writing at our rexgi that the reduction was the result, in
whole or in part, of any event or circumstance cosag of or arising as a result of, or in respdcttee 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 of a series
at the commencement of such period, the notesabf series will be deemed to have ceased to be aatetestment grade by such Rating
Agency during such period.

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

Certain Covenants

Restrictions on Liens

Reference is made to the sections “Descriptionaitlsecurities—Certain Covenants—Restrictions @m&'i and “Description of Debt
Securities—Certain Covenants—Certain Definitiomsttie accompanying prospectus.

Restrictions on Sale and Lease-Back Transactions

Reference is made to the sections “Descriptionaittsecurities—Certain Covenants—Restrictions de &ad Lease-Back
Transactions” and “Description of Debt Securitiesert@in Covenants—Certain Definitions” in the accamyng prospectus.

Restrictions on Consolidations, Mergers and Salé#\ssets

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

(1) the resulting, surviving or transferee Person {8ccessor Company”) shall be a Person organizdaaisting under the laws of
the United States of America, any State theredifi@District of Columbia and the Successor Comp#mpot the Company) shall
expressly assume, by an indenture supplementatthexecuted and delivered to the Trustee, in fatisfactory to the Trustee,
the obligations of the Company under the notesthedndenture

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

(3) the Company shall have delivered to the Truste®ffiners’ Certificate and an Opinion of Counsel¢leatating that such
consolidation, merger or transfer and such suppiahindenture (if any) comply with the Indentu

For purposes of this covenant, the sale, lease/egamce, assignment, transfer or other dispositfall or substantially all of the
properties and assets of one or more Subsidiafigge €Company, which properties and
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assets, if held by the Company instead of suchi&iabies, would constitute all or substantially afllthe properties and assets of the Company
on a consolidated basis, shall be deemed to beathsfer of all or substantially all of the propestand 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 afa,lshall be released from the
obligation to pay the principal of and interesttba notes.

(b) The Company will not permit TFM to consolidatéh or merge with or into, or convey, transfedesise, in one transaction or a serie:
of transactions, all or substantially all of itsets to any Person (other than any Excluded Trgnsfiéess:

(1) exceptin the case where TFM (x) has been disposinits entirety to another Person (other thatheeCompany or an Affiliate of
the Company), whether through a merger, consotidair sale of Capital Stock or sale of all or sabsally all assets or (y) as a
result of the disposition of all or a portion of i€apital Stock, ceases to be a Subsidiary of tapgany, the resulting, surviving or
transferee Person (if not TFM) shall be a Persgamized and existing under the laws of the jurtsalicunder which such
Subsidiary was organized or under the laws of thi#ged States of America, any State thereof or ttstridt of Columbia, and such
Person shall expressly assume, by a Guarantee iAgreein a form satisfactory to the Trustee, adl dhbligations of such
Subsidiary, if any, under its Subsidiary Guarant

(2) immediately after giving effect to such transactigriransactions on a pro forma basis, no Defénalll ave occurred and be
continuing; anc

(3) the Company delivers to the Trustee an Officerstifieate and an Opinion of Counsel, each statimg such consolidation, merger
or transfer and such Guarantee Agreement, if asmpties with the Indentur

SEC Reports

The Company will file with the Trustee, within 18y after the Company is required to file with 8#C, copies of the annual reports
of the information, documents, and other reporticthvkhe Company has so filed with the SEC purst@®ection 13 or Section 15(d) of the
Exchange Act. Filing of any such annual reportinfation, documents and such other reports on H&sSEDGAR system (or any successor
thereto) or any other publicly available databaséntained by the SEC will be deemed to satisfy tbggiirement.

Delivery of such reports, information and documeatthe Trustee is for informational purposes amy the Trustee’s receipt of such
shall not constitute constructive notice of anymfation contained therein or determinable fronoiinfation contained therein, including the
Company'’s or TFM's compliance with any of their eonants hereunder (as to which the Trustee is eatitl rely exclusively on Officers’
Certificates).

Defaults
Each of the following is an Event of Default wittspect to any series of notes:
(1) a default in the payment of interest on such sefemtes when due, continued for 30 d¢

(2) a default in the payment of principal of any notswch series when due at its Stated Maturity, ugational redemption, upon
required purchase, upon declaration of acceleratiatherwise

(3) the failure by the Company or TFM to comply with @bligations under “—Certain Covenants—Restricion Consolidations,
Mergers and Sales of Ass” above;

(4) the failure by the Company to comply for 30 dayterafiotice with any of its obligations in the coaets described above under “—
Change of Control” (other than a failure to puréhasetes) or under “—Certain Covenants—Restrictmm&iens”, “—Certain
Covenant—Restrictions on Sale and Le-Back Transactior”;

S-30



Table of Contents

(5) the failure by the Company to comply for 60 dayermafotice with the covenant described under “—&rr€ovenants—SEC
Report” or its other agreements contained in the Inden

(6) certain events of bankruptcy, insolvency or reoizgtion of the Company, TFM or any Significant Sdizy (the “bankruptcy
provision{); or

(7) a Subsidiary Guarantee of TFM, to the extent ihtbenstitutes a Significant Subsidiary, ceasestmbull force and effect (other
than in accordance with the terms of such Subsidtararantee) or TFM denies or disaffirms its oltiigas under its Subsidiary
Guarantee other than by reason of the terminafitimeolndenture or the release of any such Guagantaccordance with the
Indenture

However, a Default under clause (4) or (5) will sohstitute an Event of Default until the Truste¢he Holders of at least 25% in
principal amount of the outstanding notes of swariies notify the Company of the Default and the @any does not cure such Default within
the time specified after receipt of such notice.

If an Event of Default occurs and is continuingh@tthan an Event of Default relating to certaierds of bankruptcy, insolvency or
reorganization of the Company), the Trustee ottblelers of at least 25% in principal amount of thestanding notes of such series may
declare the principal of and accrued but unpaierest on all the notes of such series to be dugpayable. Upon such a declaration, such
principal and interest shall be due and payableediately. If an Event of Default relating to cent&ivents of bankruptcy, insolvency or
reorganization of the Company occurs and is comuhe principal of and interest on all the notglipso facto become and be immediately
due and payable without any declaration or otheoadhe part of the Trustee or any Holder of tbtes. Under certain circumstances, the
Holders of a majority in principal amount of thetstanding notes of such series may rescind any acoéleration with respect to the notes an
its consequences.

Subject to the provisions of the Indenture relatmthe duties of the Trustee, in case an Evetaf@ult occurs and is continuing, the
Trustee is under no obligation to exercise anyefrights or powers under the Indenture at theastnor direction of any of the Holders of the
notes of such series unless such Holders havesdfferthe Trustee reasonable indemnity or secagémnst any loss, liability or expense.
Except to enforce the right to receive paymentrofgipal, premium (if any) or interest when due,Halder of a note may pursue any remedy
with respect to the Indenture or the notes of sghes unless:

(1) such Holder has previously given the Trustee ndliatan Event of Default is continuir

(2) Holders of at least 25% in principal amount of tlustanding notes of such series have requestelitiséee to pursue the reme:
(3) such Holders have offered the Trustee reasonabieiseor indemnity against any loss, liability @pense

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

(5) Holders of a majority in principal amount of thetstanding notes of such series have not given thst@e a direction inconsistent

with such request within such -day period

Subject to certain restrictions, the Holders ofajarity in principal amount of the outstanding reot# a series are given the right to direc
the time, method and place of conducting any prdiogefor any remedy available to the Trustee agxadrcising any trust or power conferred
on the Trustee in respect of such series of ndtes.Trustee, however, may refuse to follow anyddiom that conflicts with law or the
Indenture or that the Trustee determines is unprgjudicial to the rights of any other Holder afi@e of such series or that would involve the
Trustee in personal liability.

If a Default with respect to a series of notes ogcis continuing and is known to the Trustee,thestee must mail to each Holder of the
notes of such series notice of the Default wittBrd@ys after it occurs. Except in

S-31



Table of Contents

the case of a Default in the payment of princigadranterest on any note of such series, the Erugtay withhold notice if and so long as a
committee of its Trust Officers in good faith detémes that withholding notice is not opposed toittterest of the Holders of the notes of such
series. In addition, the Company is required tovdelto the Trustee, within 120 days after the ehdach fiscal year, a certificate indicating
whether the signers thereof know of any Default ttaurred during the previous year. The Compamgdsiired to deliver to the Trustee,
within 30 days after the occurrence thereof, wittetice of any event which would constitute cert@efaults, their status and what action the
Company is taking or proposes to take in respecet.

Amendments and Waivers

Subject to certain exceptions, the Indenture magrbended with respect to a series of notes witltdinsent of the Holders of a majority
in principal amount of the notes of such series thatstanding (including consents obtained in cotior with a tender offer or exchange for
the notes of such series) and any past defauttraptiance with any provisions may also be waivethwulie consent of the Holders of a
majority in principal amount of the notes of suehiss then outstanding. However, without the conséaach Holder of an outstanding note
affected thereby, an amendment or waiver may mobg other things:

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

(2) reduce the rate of or extend the time for payméiniterest on any nott

(3) reduce the principal of or change the Stated Migtafiany note

(4) change the provisions applicable to the redempifamy note as described un“—Optional Redemptic”;
(5) make any note payable in money other than thadfatthe note

(6) impair the right of any Holder of the notes to ligegpayment of principal of and interest on suchiddds notes on or after the due
dates therefor or to institute suit for the enfoneat of any payment on or with respect to such &t's notes

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

(9) make any change in, or release other than in aanoedwith the Indenture, any Subsidiary Guarartaewould adversely affect tl
Holders.

Notwithstanding the preceding, without the cons#rgny Holder of the notes of any series, the Camp&FM and the Trustee may
amend the Indenture with respect to such series:
(1) to cure any ambiguity, omission, defect or incaesisy;
(2) to provide for the assumption of the obligationshaf Company or TFM under the Indenture by a swsmrdas the Company or TFI

(3) to provide for uncertificated notes of such seiieaddition to or in place of certificated notessoth series; provided that such
uncertificated notes are issued in registered flompurposes of Section 163(f) of the Code, or manner such that such
uncertificated notes are described in Section 163(B) of the Code

(4) to add Guarantees with respect to the notes of saigbs, including any Subsidiary Guarantees, setare the notes of such ser

(5) to add to the covenants of the Company or TFMHerlienefit of the Holders of the notes of sucheseor to surrender any right or
power conferred upon the Company or TF
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(6) to make any change that does not adversely affeatghts of any Holder of the notes of such se
(7) to comply with any requirement of the SEC in corimecwith the qualification of the Indenture undke Trust Indenture Ac

(8) to provide for the issuance of additional noteswath series in accordance with the limitationdath in the Indenture as of the d
thereof;

(9) to evidence and provide for the acceptanceaapdintment under the Indenture of a successotdeubereunder pursuant to the
requirements therea

(10) to conform the text of the Indenture, the saiesuch series or any Subsidiary Guarantee tgeowision of this “Description of the
Note¢” to the extent that such provision in this “Deption of the Notes” was intended to be a verbaguaitation of a provision of
the Indenture, the notes of such series or suckidiaby Guarantee; «

(11) to make any amendment to the provisions ofrilenture relating to the transfer and legendiip® notes of such series;
provided, however, that (a) compliance with the Indenture as so atednwould not result in notes of such series besmsferred
in violation of the Securities Act or any other Apgble securities law and (b) such amendment doésnaterially and adversely
affect the rights of Holders to transfer noteswftsseries

The consent of the Holders of the notes of anyesdsi not necessary under the Indenture to apphevearticular form of any proposed
amendment. It is sufficient if such consent appsafre substance of the proposed amendment.

After an amendment under the Indenture becomestiziée the Company is required to mail to Holdefrthe notes of the affected serie
notice briefly describing such amendment. Howether failure to give such notice to all Holderslod inotes of the affected series, or any d
therein, will not impair or affect the validity ¢fie amendment.

Neither the Company nor any Affiliate of the Compamay, directly or indirectly, pay or cause to kadoany consideration, whether by
way of interest, fee or otherwise, to any Holdenofes of a series for or as an inducement to angent, waiver or amendment of any of the
terms or provisions of the Indenture or the nofesuch series unless such consideration is offer@dl Holders of notes of such series and is
paid to all Holders of notes of such series that@mtsent, waive or agree to amend in the time fre@éorth in the solicitation documents
relating to such consent, waiver or agreement.

Transfer

The notes will be issued in registered form and béltransferable only upon the surrender of thesibeing transferred for registratior
transfer. We or the Trustee may require paymeatsafm sufficient to cover any tax, assessmenth@r@overnmental charge payable in
connection with certain transfers and exchanges.

Satisfaction and Discharge

When (1) we deliver to the Trustee all outstandintes of a series for cancellation or (2) all arsgiing notes of a series have become
and payable, whether at maturity or on a redemptaie as a result of the mailing of notice of reggam, or will become due and payable
within one year, and, in the case of clause (2)irre@ocably deposit with the Trustee funds suéfitito pay at maturity or upon redemption all
outstanding notes of such series, including intatesyeon to maturity or such redemption date,ifnd either case, we pay all other sums
payable under the Indenture by us, then the Inderstuall, subject to certain exceptions, cease tof further effect.
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Defeasance

At any time, we may terminate all our obligatiomsiar the notes of any series and the Indentuiegél defeasancg with respect to
such series, except for certain obligations, iniclgdhose owed to the Trustee, those respectindafeasance trust and obligations to register
the transfer or exchange of the notes of suchsdnaeplace mutilated, destroyed, lost or stoletes of such series and to maintain a registra
and paying agent in respect of the notes of sugbsse

In addition, at any time we may terminate (1) obligations under “—Change of Control” and under ¢bgenants described under “—
Certain Covenants” (other than the covenant desgritmder “—Restrictions on Consolidations, Mergard Sales of Assets”) and (2) the
bankruptcy provisions with respect to TFM describédve under “—Default” (tovenant defeasancg in each case with respect to the notes
of any series.

We may exercise our legal defeasance option nattitiding our prior exercise of our covenant defeasaption. If we exercise our
legal defeasance option in respect of a seriestalsnpayment of the notes of such series mayeatbelerated because of an Event of Defau
with respect thereto. If we exercise our covenafié@sance option in respect of a series of notssnent of the notes of such series may nc
accelerated because of an Event of Default withaetsto such series specified in clauses (4),98gly with respect to SEC reports), or
(7) (with respect only to the Company’s Subsidigriender “—Defaults” above. If we exercise our ledgfeasance option or our covenant
defeasance option, TFM will be released from alt®bbligations with respect to its Subsidiary Gurdee of such series of notes.

In order to exercise either of our defeasance optio respect of a series of notes, we must ir@vigodeposit in trust (the “defeasance
trust”) with the Trustee money or U.S. Governmehtigations for the payment of principal and intéres the notes of such series to
redemption or maturity, as the case may be, and cousply with certain other conditions, includinglidery to the Trustee of an Opinion of
Counsel to the effect that Holders of the notesuah series will not recognize income, gain or fes$ederal income tax purposes as a rest
such deposit and defeasance and will be subjdetieral income tax on the same amounts and inaifme snanner and at the same times as
would have been the case if such deposit and defeasad not occurred (and, in the case of ledahdance only, such Opinion of Counsel
must be based on a ruling of the Internal Reverarei& or other change in applicable federal inctamdaw).

Concerning the Trustee

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

The Indenture contains certain limitations on figats of the Trustee, should it become a creditdhe Company, to obtain payment of
claims in certain cases, or to realize on certadp@rty received in respect of any such claim asr#ty or otherwise. The Trustee is permitted
to engage in other transactiopsovided, however, that if it acquires any conflicting interest iust either eliminate such conflict within 90
days, apply to the SEC for permission to continugesign.

The Holders of a majority in principal amount oéthutstanding notes of a series will have the tigldirect the time, method and plac
conducting any proceeding for exercising any renadilable to the Trustee or of exercising anyttpmver conferred on the Trustee in
respect of such series, subject to certain exaeptiban Event of Default occurs (and is not créte Trustee is required, in the exercise of it
power, to use the degree of care of a prudent mémeiconduct of his own affairs. Subject to suaivisions, the Trustee is under no obliga:
to exercise any of its rights or powers under tidehture at the request of any Holder of notessefrees, unless such Holder shall have offere
to the Trustee security and indemnity satisfactoriy against any loss, liability or expense anehtionly to the extent required by the terms of
the Indenture.
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No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitholder of the Company or TFM will have any lidtyilfor any obligations of the
Company or TFM under the notes, any Subsidiary &uae or the Indenture or for any claim basedrorgspect of, or by reason of such
obligations or their creation. Each Holder of tlidas of a series by accepting such note waivesaedses all such liability. The waiver and
release are part of the consideration for issuahtiee notes. Such waiver and release may notfeetisfe to waive liabilities under the U.S.
Federal securities laws, and it is the view of $i&C that such a waiver is against public policy.

Governing law
The Indenture and the notes are governed by, amstroed in accordance with, the laws of the Sthideov York.

Book-Entry System

Upon issuance, each series of notes will be repteddy one or more global securities depositetl,wit on behalf of the Depositary. 1
global securities representing the notes will lzggstered in the name of the depositary or its nemirExcept under the circumstances describe
in the accompanying prospectus under “DescriptfoDebt Securities—Book-Entry System,” the noted wilt be issuable in definitive form.
So long as the notes of each series are representatk or more global securities, the depositaiysaominee will be considered the sole
owner or holder of the notes of such series fopatposes under the Indenture, and the benefigiabos of the notes of such series will be
entitled only to those rights and benefits afforttethem in accordance with the depositary’s regofeerating procedures. See “Description of
Debt Securities—Book-Entry System” in the accompagyprospectus.

A further description of the depositary’s procedungth respect to global securities is set fortthim accompanying prospectus under
“Description of Debt Securities—Book-Entry Systerfilie depositary has confirmed to the Company, titemwriters and the Trustee that it
intends to follow such procedures with respechtortotes.

Certain Definitions

“ Affiliate ” of any specified Person means any other Persoextty or indirectly, controlling or controlled byr under direct or indirect
common control with such specified Person. Fomptingoses of this definition, “control”, when usedhwespect to any Person, means the
power to direct the management and policies of §erison, directly or indirectly, whether througk tiwnership of voting securities, by
contract or otherwise; and the terms “controlliragitl “controlled” have meanings correlative to theefoing.

“ Attributable Debt’ means, as to any particular lease under whichRargon is at the time liable, other than a cafgtade, and at any
date as of which the amount of such lease is webermined, the total net amount of rent requicelet paid by such Person under such lease
during the initial term of such lease as determiimegiccordance with generally accepted accountiingiples, discounted from the last date of
such initial term to the date of determination sat@ per annum equal to the discount rate whichldvibe applicable to a capital lease with like
term in accordance with generally accepted accogmrinciples. The net amount of rent requireddghbid under any such lease for any such
period shall be the aggregate amount of rent payapthe lessee with respect to such period afieluding amounts required to be paid on
account of insurance, taxes, assessments, utifigrating and labor costs and similar chargesdrcase of any lease which is terminable by
the lessee upon the payment of a penalty, suchmetint shall also include the amount of such pgnlaiit 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 suclelsat® be determined, the capitalized
amount of such lease that would appear on thedhadalance sheet of such Person in accordanbegeiterally accepted accounting
principles.
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“ Board of Directors’ means the Board of Directors of the Company gr @@mmittee thereof duly authorized to act on biebiasuch
Board.

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

“ Capital Lease Obligatioh means an obligation that is required to be clasbiéind accounted for as a capital lease for fimangporting
purposes in accordance with GAAP, and the amouhtd#fbtedness represented by such obligation kbale capitalized amount of such
obligation determined in accordance with GAAP; #mal Stated Maturity thereof shall be the date eflt#fst payment of rent or any other
amount due under such lease prior to the first dat® which such lease may be terminated by tlseéewithout payment of a penalty.

“ Capital StocK of any Person means any and all shares, intefiesisiding partnership interests), rights to puarsd, warrants, options,
participations or other equivalents of or interestéhowever designated) equity of such Personudicg any Preferred Stock, but excluding
any debt securities convertible into such equity.

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

“ Commodity Price Protection Agreemémheans, with respect to any Person, any forwardract, commodity swap, commodity option
or other similar agreement or arrangement entertedwith respect to fluctuations in commodity pece

“ Credit Agreemeritmeans the Credit Agreement, dated as of Augug092, as amended on June 27, 2014, among the @gntha
lenders party thereto, JPMorgan Chase Bank, Nsfadministrative agent, J.P. Morgan Securities LMErill Lynch, Pierce, Fenner & Smith
Incorporated, Barclays Bank plc, CoBank, ACB, Caafieve Centrale Raiffeisen-Boerenleenbank B.AgliBbank Nederland”, New York
Branch, and RBC Capital Markets, as joint leadrayeas and joint bookrunners, Bank of America, NaAd Barclays Bank plc, as syndication
agents, and CoBank ACB, Cooperatieve Centrale &séh-Boerenleenbank B.A., “Rabobank NederlaNgiy York Branch, and RBC Capi
Markets, as documentation agents, together withetaded documents thereto (including any guararee security documents), as amended
extended, renewed, restated, supplemented or adfeemodified (in whole or in part, and without ltation as to amount, terms, conditions,
covenants and other provisions) from time to tiemej any agreement (and related document) govemdeptedness Incurred to Refinance, in
whole or in part, the borrowings and commitmen&ntbutstanding or permitted to be outstanding tireer or under successor Credit
Agreements, whether by the same or any other lemrdgroup of lenders.

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

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

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

(1) matures or is mandatorily redeemable (other thdeemable only for Capital Stock of such Person visaot itself Disqualified
Stock) pursuant to a sinking fund obligation oresthise;

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

(3) is mandatorily redeemable or must be purchased tigoaccurrence of certain events or otherwisgjliale or in part
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in each case on or prior to the first anniversdrhe Stated Maturity of a series of notpsyvided, however, that any Capital Stock that would
not constitute Disqualified Stock but for provissotmereof giving holders thereof the right to reguuch Person to purchase or redeem such
Capital Stock upon the occurrence of an “asset sal&change of control” occurring prior to thediranniversary of the Stated Maturity of suct
series of notes shall not constitute Disqualifi¢olc® if:

(4) the “asset sale” or “change of control” provisi@pplicable to such Capital Stock are not more fabierto the holders of such
Capital Stock than the terms applicable to suciesef notes and described un“—Change of Contr”; and

(5) any such requirement only becomes operative afteptiance with such terms applicable to such serfiemtes, including the
purchase of any notes of such series tenderedgnirtfwereto

The amount of any Disqualified Stock that doeshaote a fixed redemption, repayment or repurchase wiill be calculated in
accordance with the terms of such Disqualified St if such Disqualified Stock were redeemed,iceparepurchased on any date on which
the amount of such Disqualified Stock is to be deteed pursuant to the Indentuprpvided, however, that 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 re#ddn the most recent financial statements of $tmison.

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

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

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

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

(1) the opinions and pronouncements of the Accountimcles Board of the American Institute of Caedf Public Accountants
(2) statements and pronouncements of the Financialuxtow 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 governindribkision of financial statements (including prernm 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 statemdrim the accounting staff of the SE

“ Guarante€ means any obligation, contingent or otherwiseaimy Person directly or indirectly guaranteeing brdebtedness of any
other Person and any obligation, direct or indireohtingent or otherwise, of such other Person:

(1) to purchase or pay (or advance or supply fundth®purchase or payment of) such Indebtednesscofaher Person (whether
arising by virtue of partnership arrangements,yoagoreements to keep-well, to purchase assetssgeedurities or services, to
take-or-pay or to maintain financial statement conditionstherwise); ol
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(2) entered into for the purpose of assuring in angmthanner the obligee of such Indebtedness ofaimpnt thereof or to protect

such obligee against loss in respect thereof (ialevbr in part)

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

“ Guarantee Agreemeiitmeans a supplemental indenture, in a form reaspsalisfactory to the Trustee, pursuant to whighrtsulting
surviving or transferee Person (if not TFM) Guaeastas required by the covenant described understriBtions on Consolidations, Mergers
and Sales of Assets” the Company'’s obligations wapect to a series of notes on the terms provated the Indenture.

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

“ Hillshire Brands Acquisitiori means the acquisition by the Company and Mergéx & The Hillshire Brands Company through the
merger of Merger Sub with and into The HillshireaBds Company, with The Hillshire Brands Companyising as a wholly-owned
Subsidiary of the Company in accordance with thegdeAgreement.

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

“ Incur” means issue, assume, Guarantee, incur or otreebeisome liable for.

“ Indebtednes5means, with respect to any Person on any datletgrmination (without duplication):

(1)

(@)

3)

(4)

(5)

(6)

the principal in respect of (A) indebtedness ofhsBerson for money borrowed and (B) indebtedneisieroed by notes,
debentures, bonds or other similar instrumentshfepayment of which such Person is responsiblialole, including, in each case,
any premium on such indebtedness to the extentm@rhium has become due and payz

all Capital Lease Obligations of such Person ahAtaibutable Debt in respect of all sale and Edsck transactions entered into
by such Persor

all obligations of such Person issued or assuméideageferred purchase price of property, all comgial sale obligations of such
Person and all obligations of such Person undetitleyetention agreement (but excluding any tradeounts payable or other
liability to trade creditors arising in the ordigarourse of business

all obligations of such Person for the reimbursenogiany obligor on any letter of credit, bankeasteptance or similar credit
transaction (other than obligations with respedétters of credit securing obligations (other tloddigations 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 extiratvn upon, such drawing is reimbursed no laten tha tenth Business Day
following payment on the letter of credi

the amount of all obligations of such Person withpect to the redemption, repayment or other régecof any Disqualified Stock
of such Person or, with respect to any PreferredkSof any Subsidiary of such Person that is n@2A@wned by such Person, the
principal amount of such Preferred Stock to berddtged in accordance with the Indenture (but exidggdin each case, any accr
dividends);

all obligations of the type referred to in claugEsthrough (5) of other Persons and all divideofdsther Persons for the payment of
which, in either case, such Person is responsitiiatde, directly or indirectly, as obligor, guatar or otherwise, including by
means of any Guarantee, other than endorsemenggofiable instruments for collection in the ordineourse of busines
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(7) all obligations of the type referred to in claugEsthrough (6) of other Persons secured by ang bieany property or asset of such
Person (whether or not such obligation is assunyesibh Person), the amount of such obligation bdegmed to be the lesser of
the Fair Market Value of such property or assetsthe amount of the obligation so secured,;

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

Notwithstanding the foregoing, in connection witie jpurchase by the Company or any Subsidiary obasiness, the term
“Indebtedness” will exclude postesing payment adjustments to which the seller begome entitled to the extent such payment igéted
by a final closing balance sheet or such paymepeidgs on the performance of such business aft@ldakig;provided, however, that, at the
time of closing, the amount of any such paymenbisdeterminable and, to the extent such paymene#iter becomes fixed and determined,
the amount is paid within 60 days thereafter.

The amount of Indebtedness of any Person at amysthatl be the outstanding balance at such datt eficonditional obligations as
described abovegirovided, however, that, in the case of Indebtedness sold at a digcthe amount of such Indebtedness at any tirak Ish
the accreted value thereof at such time. Exceptreswise expressly provided herein, the term “biddness” shall not include cash interest
thereon.

“ Interest Rate Agreemehineans any interest rate swap agreement, inteagsstap agreement or other financial agreement or
arrangement with respect to exposure to interéss.ra

“ Issue Daté€ means August , 2014.

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

“ Merger Agreemeritmeans the agreement and plan of merger datefllagyol, 2014 among the Company, Merger Sub arel Th
Hillshire Brands Company.

“ Merger Sulf means MB Holdings, Inc., a Maryland corporatiorda wholly-owned Subsidiary of the Company.

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

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

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

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

“ Preferred Stock, as applied to the Capital Stock of any Persosans Capital Stock of any class or classes (howdasignated) which
is preferred as to the payment of dividends orrithistions, or as to the distribution of assets upoy voluntary or involuntary liquidation or
dissolution of such Person, over shares of Cafitatk of any other class of such Person.

“ principal " of a note means the principal of the note plesghemium, if any, payable on the note which is dueverdue or is to
become due at the relevant time.
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“ Refinancé means, in respect of any Indebtedness, to ref@aextend, renew, refund, repay, prepay, purcmadeem, defease or
retire, or to issue other Indebtedness in exchangeplacement for, such Indebtedness. “Refinanaed™Refinancing” shall have correlative
meanings.

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

“ Significant Subsidiary means any Subsidiary that would be a “Signific@nbsidiary” of the Company within the meaning ofldr1-02
under Regulation S-X promulgated by the SEC.

“ Stated Maturity’ means, with respect to any security, the dateifipd in such security as the fixed date on wtitehfinal payment of
principal of such security is due and payable udirig pursuant to any mandatory redemption promigimt excluding any provision providing
for the repurchase of such security at the optfch@holder thereof upon the happening of anyiogency unless such contingency has
occurred).

“ Subsidiary’ means, with respect to any Person, any corparaéiesociation, 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 ownedontrolled, directly or indirectly, by:

(1) such Persor
(2) such Person and one or more Subsidiaries of susofer

(3) one or more Subsidiaries of such Per:

“ Subsidiary Guaranteémeans a Guarantee by TFM (or any successor thasetequired by the Indenture) of the Compsumyligation:
with respect to a series of notes.

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

“ Trust Officer” means any officer in the corporate trust deparntod the Trustee, having direct responsibility floe administration of
the Indenture and also means any officer to whoyncanporate trust matter is referred because di pecson’s knowledge of and familiarity
with the particular subject.

“ Truste€’ means The Bank of New York Mellon Trust CompalyA., until a successor replaces it and, thereafteans the successor.

“ U.S. Government Obligatiorisneans direct obligations (or certificates reprgsgy 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 Sta
of America is pledged and which are not callablghatissuer’s option.

“ Voting StocK of a Person means all classes of Capital Stockaf Berson then outstanding and normally entitithfut regard to tr
occurrence of any contingency) to vote in the &@aodf directors, managers or trustees thereof.
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DESCRIPTION OF INDEBTEDNESS

For information concerning our existing indebtednege our Quarterly Report on Form 10-Q for thertguly period ended March 29,
2014 under Part I, Item 1, Notes to Consolidatedd@osed Financial Statements, Note 7: Debt and Mbt€ondensed Consolidating
Financial Statements, which is incorporated byregfee into this prospectus supplement and the geaoyng prospectus. You should read
this information in conjunction with the other imfioation set forth in this prospectus supplementtaecaccompanying prospectus, including
the documents incorporated by reference into ttasgectus supplement and the accompanying prospectu

In addition, we intend to obtain or otherwise inadditional indebtedness to fund the Hillshire RisAcquisition, and pay related fees
and expenses, in the form of three-year and fiva-genior unsecured term loans in an aggregateipairamount of up to approximately
$2,500.0 million, which we refer to in this proshexsupplement as the “New Term Loans.”

On June 27, 2014, we also amended our existinguiegocredit facility to, among other things, petrtiie Hillshire Brands Acquisition
without resulting in the occurrence of a defaulewent of default under that facility. However, d@ not expect to draw under this facility to
fund any portion of the Hillshire Brands Acquisitio

New Term Loans

On July 15, 2014, we entered into a Term Loan Agesg (the “Term Loan Agreement”) with the lendeastp thereto, Morgan Stanley
Senior Funding, Inc., as administrative agent, Mar§tanley Senior Funding, Inc. and J.P. Morgami®éxs LLC, as joint lead arrangers and
joint bookrunners, and JPMorgan Chase Bank, N#syadication agent. The Term Loan Agreement vallegn the New Term Loans, a
provides for total term loan commitments consistifig

. a $1,306.25 million -Year Tranche Facility
. a $593.75 million -Year A Tranche Facility an
. a $600.0 million -Year B Tranche Facility

The lenders party to the Term Loan Agreement vélbbligated to make initial loans under the Termah.égreement upon the
satisfaction of certain conditions, including bot timited to (i) the satisfaction or waiver of ttdfer Conditions (as defined in the Merger
Agreement) in accordance with the terms and camthitof the Merger Agreement, (ii) the absence rofterial adverse effect change with
respect to Hillshire Brands since June 29, 2013 tlfie truth and accuracy of the Acquisition Agment Representations and the Specified
Representations (each as defined in the Term Lamreinent), (iii) the receipt of certain certificand organizational documents and (iv) the
delivery by the Company of certain financial sta¢eits.

Borrowings under the Term Loan Agreement will bsecured and will be unconditionally guaranteed pgoh Fresh Meats, Inc., a
wholly-owned subsidiary of ours. Borrowings undeg 8-Year Tranche Facility will mature on the thémhiversary of the date on which
lenders are obligated to make initial loans untlerterm Loan Agreement (the “Term Loan Initial @hgsDate”), and borrowings under each
of the 5-Year A Tranche Facility and the 5-Year Briche Facility will mature on the five-year anniary of the Term Loan Initial Closing
Date.

Borrowings under the Term Loan Agreement will bieéerest at a rate per annum equal to, at our opfipthe highest of (a) the Prime
Rate (as defined in the Term Loan Agreement) ofddarStanley Senior Funding, Inc., (b) the fedaratis effective rate plus 0.5% and (c) the
Eurocurrency Rate plus 1.0% per
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annum, or (ii) the Eurocurrency Rate, in each ghise an applicable spread that will depend on tregliC Ratings, as set forth in the Pricing
Schedule appended to the Term Loan Agreement.

Each lender under the Term Loan Agreement is edtith a commitment fee payable quarterly in arratesrate equal to 0.175% per
annum of the daily average undrawn commitment af &nder, accruing from and including July 15,2604 but excluding the date on which
all commitments under the Term Loan Agreementemainated.

The Term Loan Agreement contains certain covenamthyding, but not limited to, limitations on lisnswap agreements (with
exceptions for certain swap agreements enteredartiedge or mitigate risks to which the Compang subsidiary has actual exposure);
mergers, consolidations, liquidations and dissohgj negative pledge clauses and clauses resrstibpsidiary distributions; and changes in
lines of business. In addition, the Term Loan Agrest (i) limits the ratio of our debt to capitalizen to a maximum of 0.65 to 1.0 from the
Term Loan Initial Closing Date through the firgtdal quarter thereafter, and otherwise a maximufh@i to 1.0, and (ii) requires the ratio of
our EBITDA to interest to be at least 3.75 to 1.0.

The Term Loan Agreement contains customary evedrdefault, including, but not limited to, non-paymef obligations under the Term
Loan Agreement, violation of affirmative or nega&tivovenants, material inaccuracy of representatimns-payment of other material debt,
bankruptcy or insolvency, ERISA and certain judgtraafaults, change of control and failure of tharguntee to remain in full force and effect.

The foregoing description of the Term Loan Agreetiesummary in nature and is qualified in its etti by reference to the Term Loan
Agreement, a copy of which is attached as Exhibi2 bf our Current Report on Form 8-K dated July2(r1 4, and incorporated herein by
reference.

364-Day Bridge Agreement

On July 15, 2014, we entered into a 364-Day Britlgen Loan Agreement (the “Bridge Agreement”) witle tenders party thereto,
Morgan Stanley Senior Funding, Inc., as administeaigent, Morgan Stanley Senior Funding, Inc. &fd Morgan Securities LLC, as joint
lead arrangers and joint bookrunners, and JPMo@iese Bank, N.A., as syndication agent. The Briiggeement provides for total term lo
commitments in an aggregate principal amount of @.0 million.

The lenders party to the Bridge Agreement will bégated to make initial loans under the Bridge égment upon the satisfaction of
certain conditions, including but not limited t9 {lhe satisfaction or waiver of the Offer Condisofas defined in the Merger Agreement) in
accordance with the terms and conditions of thegeleAgreement, (ii) the absence of a material asdveffect change with respect to Hillshire
Brands since June 29, 2013, (iii) the truth andieaixy of the Acquisition Agreement Representatmmd the Specified Representations (each
as defined in the Bridge Agreement), (iii) the tiptef certain certificates and organizational doemts and (iv) the delivery by the Company
of certain financial statements.

The Bridge Agreement provides that the commitmérgseunder will be automatically reduced on a dela-dollar basis by, among
other things, (i) the net proceeds of our Clas®ofmon stock and tangible equity units offeringefberings of other equity securities or
equity-linked securities (subject to certain exaa), (ii) the net proceeds of this offering amdtain other debt for borrowed money (subject
to certain exceptions), (iii) the committed amoohtommitments of certain term loan facilities (aithout duplication, the net proceeds of
certain term loan facilities other than the Newriidroans) and (iv) the net proceeds of certain aslet in excess of $100 million.

Borrowings under the Bridge Agreement, if any, Wil unsecured, will be unconditionally guarantegdyson Fresh Meats, Inc., a
wholly-owned subsidiary of ours, and will maturetbe date that is 364 days after the date on wikiatlers are obligated to make initial loans
under the Bridge Agreement (the “Bridge Initial €iltg Date”).
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Borrowings under the Bridge Agreement, if any, Wwilar interest at a rate per annum equal to, aigtien of the Company, (i) the
highest of (a) the Prime Rate (as defined in thiddgr Agreement), (b) the federal funds effectivte rlus 0.5% and (c) a rate based on certain
rates offered for U.S. dollar deposits in the Lamdtderbank market (the “Eurocurrency Rate”) plud% per annum, or (ii) the Eurocurrency
Rate, in each case plus an applicable spread thatepend on the Company’s credit ratings by eafc8&P, Moody’s and Fitch (collectively,
the “Credit Ratings”) and the amount of time the toans under the Bridge Agreement remain outstgrfdbm the Bridge Initial Closing
Date, as set forth in the Pricing Schedule appetaltiie Bridge Agreement.

Each lender under the Bridge Agreement is enttbeel commitment fee, payable quarterly in arrescsruing at an applicable rate per
annum (the “Commitment Fee Rate”) of that lendddsy average undrawn commitment from and includiaty 15, 2014 to but excluding the
date on which all commitments under the Bridge &grent are terminated. The Commitment Fee Rates/hdsed on the Credit Ratings. If
Credit Ratings are at least BBB- and Baa3 and BBBS&P, Moodys and Fitch, respectively, the Commitment Fee Raggual to 0.175%.
the Credit Ratings are less than BBB- or Baa3 oBBIBr S&P, Moody’s and Fitch, respectively, ther@mitment Fee Rate is 0.250%.

In addition, the Company will be required to pagte&ender duration fees on the dates that are #§, d80 days and 270 days after the
Bridge Initial Closing Date, which fees will be eduo an applicable rate per annum (the “Duratier Rate”) of the aggregate principal
amount of loans and undrawn commitments of suctideautstanding under the Bridge Agreement on giaths. The Duration Fee Rate va
based on the Credit Ratings. If the Credit Ratagsat least BBB- and Baa3 and BBB- for S&P, Mosdynd Fitch, respectively, the Duration
Fee Rate is equal to (x) at 90 days after the Bridgial Closing Date, 0.50%, (y) at 180 days afte Bridge Initial Closing Date, 0.75% and
(z) at 270 days after the Bridge Initial Closingt®al.00%. If the Credit Ratings are less than BBBBaa3 or BBB- for S&P, Moody’s and
Fitch, respectively, the Duration Fee Rate is etu#k) at 90 days after the Bridge Initial ClosiDgte, 0.75%, (y) at 180 days after the Bridge
Initial Closing Date, 1.00% and (z) at 270 days#athe Bridge Initial Closing Date, 1.50%.

The Bridge Agreement contains certain covenantd,idting, but not limited to, limitations on liersyap agreements (with exceptions for
certain swap agreements entered into to hedgetmyat@ risks to which the Company or a subsidiay &ctual exposure); mergers,
consolidations, liquidations and dissolutions; riegapledge clauses and clauses restricting subyidistributions; and changes in lines of
business. In addition, the Bridge Agreement (i)tsnthe ratio of our debt to capitalization to axinaum of 0.65 to 1.0 from the Bridge Initial
Closing Date through the first fiscal quarter ttadter, and otherwise a maximum of 0.60 to 1.0, @hdequires the ratio of our EBITDA to
interest to be at least 3.75 to 1.0.

The Bridge Agreement contains customary eventef#udt, including, but not limited to, non-paymerfitobligations under the Bridge
Agreement, violation of affirmative or negative eoants, material inaccuracy of representations;payment of other material debt,
bankruptcy or insolvency, ERISA and certain judgtraafaults, change of control and failure of tharguntee to remain in full force and effect.

The foregoing description of the Bridge Agreemergummary in nature and is qualified in its enyitef reference to the Bridge
Agreement, a copy of which is attached as Exhibil bf our Current Report on Form 8-K dated July2(r14, and incorporated herein by
reference.

Although we do not currently expect to make anyrdeimngs under the Bridge Agreement, there can bassorance that such borrowir
will not be made. In that regard, we may be regliceborrow under the Bridge Agreement if any & fimancing transactions are not
completed or generate significantly less net prdsekean contemplated by this prospectus supplement.
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MATERIAL U.S. FEDERAL TAX CONSIDERATIONS

The following are the material U.S. federal incotae consequences of owning and disposing of nateshpsed in this offering at the
“issue price,” which is the first price at whictsabstantial amount of the notes is sold to theipuéhd held as capital assets for U.S. federal
income tax purposes.

This discussion does not describe all of the taxsequences that may be relevant to you in lighbaf particular circumstances,
including alternative minimum tax and Medicare cimittion tax consequences, as well as differingc@xsequences that may apply if you are
for instance:

. a financial institution

. a regulated investment compal

. a dealer or trader in securities that uses a -to-market method of tax accountir
. holding notes as part of*straddl¢’ or integrated transactio

. a U.S. Holder (as defined below) whose functionatency is not the U.S. dolle
. a ta>-exempt entity; o

. a partnership for U.S. federal income tax purpc

If you are a partnership for U.S. federal incomeparposes, the U.S. federal income tax treatmeybar partners will generally depend
on the status of the partners and your activities.

This summary is based on the Internal Revenue ©bii886, as amended to the date hereof, adminisgratonouncements, judicial
decisions and final, temporary and proposed TrgaRegulations, changes to any of which subsequethiet date of this prospectus supplen
may affect the tax consequences described herkis.simmary does not address any aspect of statd,dr non-U.S. taxation, or any taxes
other than income taxes. You should consult yoxativiser with regard to the application of the Uesleral tax laws to your particular
situation, as well as any tax consequences arigidgr the laws of any state, local or foreign tgyurisdiction.

Tax Consequences to U.S. Holders

This section applies to you if you are a U.S. Holt®u are a U.S. Holder if for U.S. federal incotag purposes you are a beneficial
owner of a note and are:

. a citizen or individual resident of the United &&

. a corporation, or other entity taxable as a corjmmacreated or organized in or under the lanthefUnited States, any state thel
or the District of Columbia; ¢

. an estate or trust the income of which is subjeti.S. federal income taxation regardless of itgc®

Certain Additional Payments

We will be required to make payments on a notewltatid increase the yield of the note in the cirstamces described under
“Description of Notes—Special Mandatory Redemptiand “Description of Notes—Change of Control.” Wiend to take the position that
the possibility of such payments does not resuiénnotes being treated as contingent paymentinigibiments under the applicable Treasury
Regulations. Our position is not binding on theetnal Revenue Service (“IRS”). If the IRS take®atrary position, you may be required to
accrue interest income based upon a “comparablid’yes defined in the Treasury Regulations) deteet at the time of issuance of the notes
(which is not expected to differ significantly fratime actual yield on the notes), with adjustmeatsuch accruals when any contingent
payments are made that differ from the
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payments based on the comparable yield. In addi@iop income on the sale, exchange, retirementhar éaxable disposition of the notes
would be treated as ordinary interest income ratiem as capital gain. You should consult youradxiser regarding the tax consequences if
the notes were treated as contingent payment detotiments. The remainder of this discussion assuha the notes are not treated as
contingent payment debt instruments.

Payments of Interest

Stated interest on a note will be taxable to yoardfary interest income at the time it accruesaeceived, in accordance with your
method of accounting for federal income tax purpo#ias expected, and this discussion assumeistitbanotes will be issued without original
issue discount for U.S. federal income tax purposes

Sale or Other Taxable Disposition of the Notes

Upon the sale or other taxable disposition of @npbu will recognize taxable gain or loss equahesdifference between the amount
realized on the sale or other taxable dispositimhyour adjusted tax basis in the note. Your tesisim a note will generally equal the cost of
your note. For these purposes, the amount readiaed not include any amount attributable to accmiedest, which is treated as descril
under “Payments of Interest” above.

Gain or loss realized on the sale or other taxdisigosition of a note will generally be capitalmar loss and will be long-term capital
gain or loss if at the time of the sale or otheatde disposition the note has been held for ntoma bne year. Long-term capital gains
recognized by non-corporate taxpayers are suljeetduced tax rates. The deductibility of capiballes is subject to limitations.

Tax Consequences to Non-U.S. Holders

This section applies to you if you are a Non-U.8lddr. You are a Non-U.S. Holder if for U.S. fedén@ome tax purposes you are a
beneficial owner of a note that is:

. a nonresident alien individue

. a foreign corporation; ¢

. a foreign estate or trus

You are not a Non-U.S. Holder if you are a nonresidlien individual present in the United Statasif83 days or more in the taxable

year of disposition, or if you are a former citizenformer resident of the United States, in eitbfewhich cases you should consult your
adviser regarding the U.S. federal income tax cpmsieces of owning or disposing of a note.

Payments on the Notes

Subject to the discussion below under “FATCA Legfisin,” payments of principal and interest on tl#es by us or any paying agent to
you will not be subject to U.S. federal income athivolding tax, provided that, in the case of iptdy

. you do not own, actually or constructively, tengegrt or more of the total combined voting powealbtlasses of our stock entitl
to vote;

. you are not a controlled foreign corporation redatdirectly or indirectly, to us through stock owsitgp;

. you certify on a properly executed IRS Forn-8BEN or W-8BEN-E, under penalties of perjury, thhati are not a United States
person; ant

S-45



Table of Contents

. it is not effectively connected with your conduétadrade or business in the United States as itbescbelow.

If you cannot satisfy one of the first three requients described above and interest on the notes effectively connected with your
conduct of a trade or business in the United S{ated thus exempt from withholding) as describddwepayments of interest on the notes
be subject to withholding tax at a rate of 30% sslan income tax treaty applies to reduce or editeithe withholding tax and the Non-U.S.
Holder properly certifies as to its entitlementhe treaty benefits under penalty of perjury (gattethrough the provision of a properly
executed IRS Form W-8BEN or W-8BEN-E).

Sale or Other Taxable Disposition of the Notes

Subject to the discussion below under “FATCA Legfisin,” you generally will not be subject to U.8déral income or withholding tax
on gain realized on a sale, redemption or otheatiexdisposition of notes, unless the gain is &ffely connected with your conduct of a trade
or business in the United States as described baltmough any amounts attributable to accruedestewill be treated as described above
under “Payments on the Notes.”

Effectively Connected Income

If interest or gain on a note is effectively conteelcwith your conduct of a trade or business inUhéed States (and, if required by an
applicable income tax treaty, is attributable 19.8. permanent establishment or fixed base maieddiy you), you will generally be taxed in
the same manner as a U.S. Holder (see “Tax Consegsi¢o U.S. Holders” above). In this case, yolilvdlexempt from the withholding tax
on interest discussed above, although you willdogiired to provide a properly executed IRS Form BCGBin order to claim an exemption
from withholding. You should consult your tax aduisvith respect to other U.S. tax consequenceseobivnership and disposition of notes,
including the possible imposition of a branch psofax at a rate of 30% (or a lower treaty ratgpifi are a corporation.

Backup Withholding and Information Reporting

If you are a U.S. Holder, information returns agquired to be filed with the IRS in connection widlyments on the notes and proceeds
received from a sale or other disposition of thiEeaainless you are an exempt recipient. You maylsssubject to backup withholding on
these payments in respect of your notes unlesprmude your taxpayer identification number andeottise comply with applicable
requirements of the backup withholding rules or poavide proof of an applicable exemption.

If you are Non-U.S. Holder, information returns aequired to be filed with the IRS in connectionttwpayments of interest on the notes.
Unless you comply with certification proceduregstablish that you are not a United States peisformation returns may also be filed with
the IRS in connection with the proceeds from a ealether disposition of a note. You may be subjediackup withholding on payments on
the notes or on the proceeds from a sale or oflposition of the notes unless you comply withifiegtion procedures to establish that you
not a United States person or otherwise estabtisskamption. Compliance with the certification prdares required to claim the exemption
from withholding tax on interest described abov# sdtisfy the certification requirements necessargvoid backup withholding as well.

Amounts withheld under the backup withholding rudes not additional taxes and may be refundededtitad against your U.S. federal
income tax liability, provided the required infortiza is timely furnished to the IRS.

FATCA Legislation

Provisions commonly referred to as “FATCA” imposihliolding of 30% on payments of U.S.-source irdeend, after December 31,
2016, on sales or redemption proceeds paid toitforgnancial institutions”

S-46



Table of Contents

(which is broadly defined for this purpose and é@mgral includes investment vehicles) and certdieraton-U.S. entities unless various U.S.
information reporting and due diligence requiremsdigenerally relating to ownership by U.S. persainsterests in or accounts with those
entities) have been satisfied, or an exemptioniepphn intergovernmental agreement between th&edr8tates and the entity’s jurisdiction
may modify these requirements. If FATCA withholdilsgmposed, a beneficial owner that is not a famdiinancial institution generally will be
entitled to a refund of any amounts withheld bin§la U.S. federal income tax return (which maya#significant administrative burden).
Prospective investors should consult their tax sehg regarding the effects of FATCA on their inweestit in the notes.
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UNDERWRITING

We intend to offer the notes through the underwsit&lorgan Stanley & Co. LLC (“Morgan Stanley”) afdP. Morgan Securities LLC
(“J.P. Morgan”) are acting as representatives efuhderwriters named below. Subject to the terndscanditions contained in an underwriting
agreement between us, the guarantor and the urittesyive have agreed to sell to the underwritacsthe underwriters severally have agreec
to purchase from us, the principal amount of theesitisted opposite their names below.

Principal Amount Principal Amount Principal Amount
Underwriter of 20 notes of 20 notes of 20 notes
Morgan Stanley & Co. LL(
J.P. Morgan Securities LL
Total: $ $ $

The underwriters have agreed to purchase all ofitihes sold pursuant to the underwriting agreenfi@my of these notes are purchased.
If an underwriter defaults, the underwriting agreatprovides that the purchase commitments of timedefaulting underwriters may be
increased or the underwriting agreement may beiterted.

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

The underwriters are offering the notes, subjeqirior sale, when, as and if issued to and accdptdtem, subject to approval of legal
matters by their counsel, including the validitytioé notes, and other conditions contained in trdeawriting agreement, such as the receipt b
the underwriters of officer’s certificates and legginions. The underwriters reserve the right tthdraw, cancel or modify offers to the public
and to reject orders in whole or in part.

Commissions and Discounts

The underwriters have advised us that they propially to offer each series of notes to the paldlt the applicable public offering pri
on the cover page of this prospectus supplemedtiay offer each series of notes to dealers afptliee less a concession not in excess of
of the principal amount of the 20 notes¥ of the principal amount of the 20 naes % of the principal amount of the 20
notes. The underwriters may allow, and the deaterg reallow, a discount not in excess of  %hefprincipal amount of the 20 notes,

% of the principal amount of the 20 aobdnd % of the principal amount of the 20 notes to other dealers. After the initial pabli
offering, the public offering price, concession atistount may be changed.

The following table shows the underwriting discothdt we will pay to the underwriters in connectioith the offering of the notes:

Paid by us

Per 20 note %
Total $

Per 20 not %
Total $

Per 20 not %
Total $
The expenses of the offering, not including theamditing discount, are estimated to be $ illian and are payable by us.
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New Issue of Notes

Each series of the notes is a new issue of sezsuritith no established trading market. We do nteniah to apply for listing of the notes
any national securities exchange or for quotaticth® notes on any automated dealer quotation sydiée have been advised by the
underwriters that they presently intend to makeaaket in the notes after completion of the offeridgwever, they are under no obligation to
do so and may discontinue any market-making ais/at any time without any notice. We cannot assue liquidity of the trading market for
the notes or that an active public market for tbiea will develop. If an active public trading merkor the notes does not develop, the market
price and liquidity of the notes may be adverséigaed.

A prospectus supplement in electronic format maynlee available on websites maintained by one oemoderwriters, or selling gro
members, if any, participating in this offering.eTtepresentatives may agree to allocate a numbharitsfto underwriters for sale to their onl
brokerage account holders. Internet distributiofishe allocated by the representatives to unddensithat may make Internet distributions on
the same basis as other allocations.

Price Stabilization and Short Positions

In connection with the offering, the underwriters permitted to engage in transactions that szbiie market price of each series of
notes. Such transactions consist of bids or pueshspeg, fix or maintain the price of such seoiesotes. If the underwriters create a short
position in the notes of any series in connectidth the offering, i.e., if they sell more notessofch series than are on the cover page of this
prospectus, the underwriters may reduce that glsition by purchasing notes of such series iroffen market. Purchases of a security to
stabilize the price or to reduce a short positionld cause the price of the security to be highantit might be in the absence of such
purchases. Neither we nor any of the underwriteaken any representation or prediction as to thrextian or magnitude of any effect that the
transactions described above may have on the pfriaey series of notes. In addition, neither we aroy of the underwriters makes any
representation that the underwriters will engagthé@se transactions or that these transactions, @momenced, will not be discontinued
without notice.

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

Other Relationships

The underwriters and their respective affiliatesfatl service financial institutions engaged inmiwas activities, which may include
securities trading, commercial and investment bamkiinancial advisory, investment management, siment research, principal investment,
hedging, financing and brokerage activities. Cartdithe underwriters and their respective affds@have, from time to time, performed, and
may in the future perform, various financial advisand investment banking services for us, for Whitey received or will receive customary
fees and expenses. In particular (i) an affilidt®organ Stanley & Co. LLC is a lender, and affiéia of J.P. Morgan Securities LLC are
administrative agent, joint lead arranger and lenateder our existing revolving credit facilityj)(affiliaties of Morgan Stanley & Co. LLC and
J.P. Morgan Securities LLC were engaged as finhadisors in connection with the Hillshire Brandlsguisition, (iii) affiliates of Morgan
Stanley & Co. LLC are administrative agent, leaguager and bookrunner and affiliates of J.P. Mor8aaurities LLC are lead arranger,
bookrunner and syndication agent under each ofetn Loan Agreement and Bridge Agreement providgecbinnection with the Hillshire
Brands Acquisition, (iii) JPMorgan Chase Bank, N, affiliate of J.P. Morgan Securities LLC, is agtias escrow agent for the escrow
account into which the net proceeds of our Clagsemimon stock and tangible equity units offeringst @f our good faith estimate of offering
fees and expenses) will be placed and into whiem#t proceeds of this offering will be placedeath case pending release upon
consummation of, and to partially fund, the HillhBrands Acquisition and (iv) certain of the unddters in this offering also acted as
underwriters in our Class A common stock offerimg @ur tangible equity units offering.
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In addition, in the ordinary course of their vasdwsiness activities, the underwriters and thesipective affiliates may make or hold a
broad array of investments and actively trade dadtequity securities (or related derivative seéi@s) and financial instruments (including
bank loans) for their own account and for the ant®of their customers and may at any time hold land short positions in such securities
and instruments. Such investment and securitidégtées may involve our securities and instrumeiiise underwriters and their respective
affiliates may also make investment recommendatiwmqmuiblish or express independent research viewssipect of such securities or
instruments and may at any time hold, or recomnerafients that they acquire, long or short possiin such securities and instruments.

Selling Restrictions

European Economic Area

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

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

(b) to fewer than 100 or, if the Relevant Member Skete implemented the relevant provision of the 2BD0AmMending Directive, 15
natural or legal persons (other than qualified §twes as defined in the Prospectus Directive) easjited under the Prospectus
Directive, subject to obtaining the prior consefithe relevant underwriter or underwriters nominatgy the Company for any such
offer; or

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

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

For the purposes of this provision, the expresaiotioffer of notes to the public” in relation toyanotes in any Relevant Member State
means the communication in any form and by any me#ésufficient information on the terms of theesfind the notes to be offered so as to
enable an investor to decide to purchase or siestiie notes, as the same may be varied in thatddieState by any measure implementing
the Prospectus Directive in that Member Stateettpression “Prospectus Directive” means Directi®83271/EC (and amendments thereto,
including the 2010 PD Amending Directive, to theest implemented in the Relevant Member State),iaclddes any relevant implementing
measure in the Relevant Member State and the estpre2010 PD Amending Directive” means Directiv@lB/73/EU.

United Kingdom
Each underwriter has represented and agreed that:

(a) it has only communicated or caused to be commuetcand will only communicate or cause to be comeated an invitation or
inducement to engage in investment activity (witthie meaning of Section 21 of the FSMA) receivedt liry connection with the
issue or sale of the notes in circumstances inlw8iction 21(1) of the FSMA does not apply to tleenPany or the Guarantor; a

(b) it has complied and will comply with all applicalpeovisions of the FSMA with respect to anythinqiddy it in relation to the
notes in, from or otherwise involving the Unitechijdom.
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LEGAL MATTERS

The legality of the notes and the subsidiary guaesbeing offered hereby and certain other legdlers will be passed upon for us by
Davis Polk & Wardwell LLP, New York, New York. Caiit legal matters will be passed upon for the wvdeegrs by Weil, Gotshal & Manges
LLP, New York, New York.

EXPERTS

The financial statements incorporated in this pecsyss supplement by reference to Tyson Foods sl@uirent Report on Formi8-datec
July 28, 2014 and the financial statement scheglidbmanagement’s assessment of the effectivenésteofal control over financial reporting
(which is included in Management’s Report on In&@ontrol over Financial Reporting) incorporatadhis prospectus supplement by
reference to the Annual Report on Form 10-K of TyBoods, Inc. for the year ended September 28, B&¥8 been so incorporated in reliance
on the report of PricewaterhouseCoopers LLP, aagaddent registered public accounting firm, givarhe authority of said firm as experts
auditing and accounting.

The audited historical financial statements of Hilkshire Brands Company included in Exhibit 99fITyson Foods, Inc.’s Current
Report on Form 8-K dated July 28, 2014 have beancaoporated in reliance on the report of PricesaduseCoopers LLP, an independent
registered public accounting firm, given on thehauity of said firm as experts in auditing and agtting.
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PROSPECTUS

Tyson Foods, Inc.

Class A Common Stock
Preferred Stock
Debt Securities
Guarantees of Debt Securities
Warrants
Purchase Contracts
Units

Tyson Foods, Inc. may offer from time to time ClAdssommon stock, preferred stock, debt securitiesrants, purchase contracts or
units. The debt securities may consist of debesjuretes or other types of debt and any guaratiteesof will be issued by Tyson Fresh
Meats, Inc., a subsidiary of Tyson. In additiorrta@ selling securityholders to be identified ippplements to this prospectus may offer and
sell these securities from time to time. We wilbyide the specific terms of any offering of theeesities, together with the terms of the
offering, the public offering price and our net peeds from the sale thereof, in supplements tgotloispectus. You should read this prospectu:
and any prospectus supplement, as well as the doasrmcorporated and deemed to be incorporatedfbyence in this prospectus and any
prospectus supplement, carefully before you invest.

We may sell these securities on a continuous @yeel basis through one or more agents, dealensderwriters as designated from time
to time, or directly to purchasers or through a baration of these methods. We reserve the solé tigaccept, and together with any agents,
dealers and underwriters, reserve the right tacteje whole or in part, any proposed purchasesofigties. If any agents, dealers or
underwriters are involved in the sale of any sdiag;i the applicable prospectus supplement wilf@th any applicable commissions or
discounts. Our net proceeds from the sale of siesiwill be the public offering price of those gaties less the applicable discount, in the
of an offering made through an underwriter, orgihiechase price of those securities less the afgiicammission, in the case of an offering
through an agent, and, in each case, less othensap payable by us in connection with the issuandedistribution of those securities.

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

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

The date of this prospectus is July 28, 2014.
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We have not authorized anyone to provide any in&tion other than that contained or incorporateddfgrence in this prospectus or in
any prospectus supplement or free writing prosyzeptapared by or on behalf of us or to which weetraferred you. We take no responsibi
for, and can provide no assurance as to the rktiabf, any other information that others may giy@u. We are not making an offer of these
securities in any jurisdiction where the offer & permitted. You should not assume that the in&diom contained in or incorporated by
reference in this prospectus, any prospectus sogpieor in any such free writing prospectus is eatguas of any date other than their
respective dates. The terms “Tyson,” “we,” “us,ddour” refer to Tyson Foods, Inc. and its subgidis.
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OUR COMPANY

We are one of the world’s largest meat protein camgs and the second-largest food production coynjpetine Fortune 500 with
one of the most recognized brand names in the ifwhastry. We produce, distribute and market chickesef, pork, prepared foods and
related allied products. Our operations are corettuit five segments: Chicken, Beef, Pork, Prep&aats and International. Some of thd
key factors influencing our business are custoneenahd for our products; the ability to maintain gnow relationships with customers
and introduce new and innovative products to theketplace; accessibility of international marketsrket prices for our products; the
cost and availability of live cattle and hogs, naaterials, grain and feed ingredients; and opegatfficiencies of our facilities.

We operate a fully vertically integrated poultrypgduction process. Our integrated operations coosisteeding stock, contract
growers, feed production, processing, further-psecg), marketing and transportation of chicken rtated allied products, including
animal and pet food ingredients. Through our whollyned subsidiary, Cobb-Vantress, Inc., we areadribe leading poultry breeding
stock suppliers in the world. Investing in breedstgck research and development allows us to breeaur flocks the characteristics
found to be most desirable.

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

We produce a wide range of fresh, value-addedefr@nd refrigerated food products. Our productsraaketed and sold primarily
by our sales staff to grocery retailers, grocerplbalers, meat distributors, warehouse club stoméisary commissaries, industrial food
processing companies, chain restaurants or thatiitalitors, international export companies and dsiim@istributors who serve
restaurants, foodservice operations such as ptahsehool cafeterias, convenience stores, hospitalther vendors. Additionally, sales
to the military and a portion of sales to interaatil markets are made through independent brokergrading companies.

We commenced business in 1935, were incorporat@gkiansas in 1947, and were reincorporated in Datavin 1986. Our Class A
common stock is traded on the New York Stock Exgeamder the symbol “TSN.”

During the second quarter of fiscal 2014, we bagporting our International operations as a sepa@fiment, which was previou
included in our Chicken segment. All amounts irs {iiospectus supplement reflect this reclassifioatnd all references to our Annual
Report on Form 10-K for the fiscal year ended Seper 28, 2013 and to our Quarterly Report on FobrQ1for the fiscal quarter ended
March 29, 2014 shall be deemed to include the ssiflad amounts set forth in our Current Report$om 8-K filed with the Securities
and Exchange Commission on July 28, 2014.

Our principal executive offices are located at 22@h Tyson Parkway, Springdale, Arkansas 728829, and our telephone num
at that address is (479) 290-4000. Our websitecatéd at http://www.tysonfoods.com. Informationoum website is not part of this
prospectus or any accompanying prospectus supptemen

About this Prospectus

This prospectus is part of a registration staterttettwe filed with the SEC utilizing a “shelf” ristration process. Under this shelf
process, we may sell any combination of the saear@tescribed in this prospectus in one or morerioifis. This prospectus provides you
with a general description of the securities we moffigr. Each time we sell securities, we will prdia prospectus supplement that will
contain specific information about the terms ot thifering. The prospectus supplement and inforomeitncorporated by reference after
the
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date of this prospectus may also add, update argehimformation contained in this prospectus. Yoouwd read both this prospectus, any
prospectus supplement and any free writing prosigetogether with additional information descrilbetier the heading “Where You Can Find
More Information.”

WHERE YOU CAN FIND MORE INFORMATION

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

The SEC allows us to “incorporate by referencethis prospectus the information in other documémas we file with the SEC, which
means that we can disclose important informatioyoto by referring you to those documents. The imi@tion incorporated or deemed to be
incorporated by reference is considered to be tegbdnis prospectus, and information in documehni we file later with the SEC wiill
automatically update and supersede informationadoed in documents filed earlier with the SEC antaned in this prospectus.

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

. Our Annual Report on Form 10-K for the fiscal yeaded September 28, 2013, including those portbosir Definitive Proxy
Statement on Schedule 14A filed on December 203 2@dt are specifically incorporated by referemte such Annual Report on
Form 10-K (except for Part I, Items 1 and 2 and Raltems 6, 7 and 8, which were superseded by IPhems 1 and 2 and Part Il,
Items 6, 7 and 8, respectively, included in ther@urReport on Form-K filed on July 28, 2014)

. Our Quarterly Reports on Form 10-Q for the quarterded December 28, 2013 (except for Part |, Iterasd 2, which were
superseded by Part I, Items 1 and 2, respectiiradiyded in the Current Report on Form 8-K filedJudy 28, 2014) and March 29,
2014;

. Our Current Reports on Form 8-K filed with the S&CFebruary 4, 2014, June 4, 2014, June 10, 20412014, July 2,
2014, July 17, 2014 and July 28, 2014 (excepttBm|2.02 and the related Exhibit 99.1); i

. Our Registration Statement on For-A dated October 14, 199

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

Investor Relations Department
Tyson Foods, Inc.

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

This prospectus contains or incorporates by reterennumber of forward-looking statements withim tiieaning of the U.S. Private
Securities Litigation Reform Act of 1995. Statengetiitat are not historical facts, including statets@fout our beliefs and expectations, are
forward-looking statements. Forward-looking statateénclude statements preceded by, followed hatrinclude the words “may,” “could,”
“would,” “should,” “believe,” “expect,” “anticipatg “plan,” “estimate,” “target,” “project,” “intentland similar expressions. Such forward-
looking statements include, but are not limitedctarrent views and estimates of our outlook focdl2014, other future economic
circumstances, industry conditions in domestic iaternational markets, our performance and findrreisults (e.g., debt levels, return on
invested capital, value-added product growth, eapitpenditures, tax rates, access to foreign nseed dividend policy). These forward-
looking statements are subject to a number of facnd uncertainties that could cause our actsaltseeand experiences to differ materially
from anticipated results and expectations expresssdch forward-looking statements. We wish toticeureaders not to place undue reliance
on any forward-looking statements, which speak aslyf the date made. We undertake no obligatiaptiate any forward-looking
statements, whether as a result of new informafigore events or otherwise.

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

(viii) changes in availability and relative costdabor and contract growers and our ability to miain good relationships with employees, le
unions, contract growers and independent prodymersding us livestock; (ix) issues related to faadety, including costs resulting from
product recalls, regulatory compliance and anyteelalaims or litigation; (x) changes in consumeaference and diets and our ability to
identify and react to consumer trends; (xi) sigmafit marketing plan changes by large customersssrdf one or more large customers;
(xii) adverse results from litigation; (xiii) riskassociated with leverage, including cost incredseesto rising interest rates or changes in debt
ratings or outlook; (xiv) compliance with and chasdo regulations and laws (both domestic anddajeincluding changes in accounting
standards, tax laws, environmental laws, agricaltiaws and occupational, health and safety laxig; ¢ur ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipes; (xvi) effectiveness of advertising
marketing programs; and (xvii) those factors listeder Item 1A. “Risk Factors” included in our ArahiReport filed on Form 18-for the yea
ended September 28, 2013 and subsequently filed&lyaReports on Form 10-Q and Current Reportfamm 8-K. You should refer to the
“Risk Factors” section of this prospectus and ®@ompany’s periodic and current reports filed wiitth SEC for specific risks which would
cause actual results to be significantly differfeain those expressed or implied by these forwaadkily statements. It is not possible to
identify all of the risks, uncertainties and otfesctors that may affect future results. In lightloése risks and uncertainties, the
forward-looking events and circumstances discuss#us prospectus may not occur and actual resoltdd differ materially from those
anticipated or implied in the forwaldeking statements. Accordingly, readers of thizsspectus are cautioned not to place undue reliamdbe
forward-looking statements.
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RISK FACTORS

An investment in our securities involves signifitasks. Before purchasing any securities, you &hoarefully consider and evaluate all
of the information included and incorporated byerehce or deemed to be incorporated by referenttésiprospectus or the applicable
prospectus supplement, including the risk factocsiiporated by reference herein from our Annuald®epn Form 10-K for the fiscal year
ended September 28, 2013, as updated by annuaedyand other reports and documents we file whithSEC after the date of this
prospectus and that are incorporated by referearhor in the applicable prospectus supplememt.nDsiness, financial position, results of
operations or liquidity could be adversely affedbgdany of these risks.

USE OF PROCEEDS
Unless otherwise specified in a prospectus suppieaceompanying this prospectus, the net proceeds the sale of securities to which

this prospectus relates will be used for genergda@te purposes. General corporate purposes medarepayment of debt, acquisitions,
additions to working capital, capital expendituagsl investments in our subsidiaries. Net proceesistm temporarily invested prior to use.

RATIO OF EARNINGS TO FIXED CHARGES

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

Six Months Endec Fiscal Years
March 29, 2014 2013 2012 2011 2010 200¢
Ratio of earnings to fixed charges(a) 8.8( 6.71 4.5¢ 4.4¢ 4.3¢ (b)

(@) For the purposes of calculating the ratio shms to fixed charges, “earningsdnsist of income (loss) from continuing operatibe$ore
income taxes, fixed charges, and amortization pitalized interest, but excludes equity method &treent earnings and capitalized
interest. “Fixed charges” consist of (i) interestindebtedness, whether expensed or capitaliagthdi portion of rental expense the
Company believes to be representative of intem®-third of rental expense) and (iii) amortizationdefbt discount and expen:

(b) Infiscal 2009, our earnings were insufficient twer our fixed charges by $540.0 millic

4
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DESCRIPTION OF CAPITAL STOCK

The following description of our capital stock iaded upon our certificate of incorporation (“Céctife of Incorporation”), our bylaws
(“Bylaws”) and applicable provisions of law. We leasummarized certain portions of the Certificaténabrporation and Bylaws below. The
summary is not complete. The Certificate of Incogpion and Bylaws are incorporated by reference tiné registration statement for these
securities that we have filed with the SEC and Haeen filed as exhibits to our Annual Report onnrd0-K for the year ended September 28,
2013. You should read the Certificate of Incorpioraand Bylaws for the provisions that are importanyou. In this “Description of Capital
Stock,” unless otherwise indicated, “we,” “us,” fgu‘the Company” and similar words refer to Tyseoods, Inc. and not any of its
subsidiaries.

Capital Stock

We currently have issued and outstanding two ctasbeapital stock, Class A common stock, par v#0id0 per share, and Class B
common stock, par value $0.10 per share. Our Res@ertificate of Incorporation authorizes the &we of up to 900 million shares of eac
Class A common stock and Class B common stock hblaers of Class A common stock are entitled tomte, and the holders of Class B
common stock are entitled to ten votes, for eaelesheld of record on all matters submitted to te wb stockholders, including the election of
directors. Except as required by law, holders @s€IA common stock and Class B common stock vgtgher as a single class; provided,
however, that holders of Class A common stock alad<’B common stock vote separately as a classr@siiect to the issuance of additional
shares of Class B common stock (except in conneetith stock splits and stock dividends). Holdefr€tass A common stock and holders of
Class B common stock do not have cumulative vatigigts. Holders of Class A common stock and Clag®®mon stock are entitled to
receive such dividends and other distributionsaishg stock or property of the Company as may berahéted by our board of directors out of
any funds legally available therefor; provided, leeer, that no cash dividend may be paid on Classr@mon stock unless a cash dividend is
simultaneously paid on Class A common stock, arctr share amount of the cash dividend paid oss®acommon stock cannot exceed
90% of the per share cash dividend simultaneously pn Class A common stock. In the case of divideor other distributions payable in
common stock, including distributions pursuantttck splits or divisions, such distributions oridiens will be in the same proportion with
respect to each class of stock, but only shar€asfs A common stock will be distributed with respe Class A common stock and only
shares of Class B common stock will be distribwtétth respect to Class B common stock. In the cdssmp combination or reclassification of
Class A common stock, the shares of Class B constamk will also be combined or reclassified so thatrelationship between the numbe
shares of Class B common stock and Class A commegk sutstanding immediately following such combioa or reclassification will be the
same as the relationship between Class B commaok atal Class A common stock immediately prior tchscombination or reclassification.

Upon liquidation of the Company, the holders ofgsl& common stock and Class B common stock shaabklyan the assets, if any,
remaining after payment of all debts and liabisitaf the Company; provided that a merger or codatbn of the Company with or into any
other corporation or a sale or conveyance of adlror part of the assets of the Company (which doé# fact result in the liquidation of the
Company and the distribution of assets to our s$toltlers) will not be deemed to be a voluntary eplantary liquidation, dissolution or
winding up of the Company. Such holders do not lmreemptive, conversion or redemption rights, ektegt each holder of Class B common
stock may, at such holdsrbption, and upon written notice to the Compawyyvert each share of Class B common stock intcfahepaid anc
nonassessable share of Class A common stock.

Article Fourth of our Restated Certificate of Ingoration provides that the holders of the outstagdhares of Class B common stock
may waive or suspend (i) certain of their rightedmvert their shares of Class B common stockshtres of Class A common stock on a
share-for-share basis or as provided in such stedKicates and (ii) the Company’s obligation inspd by a covenant contained in such Article
to reserve and keep available for issuance sh&a@mss A common stock sufficient to provide foyauch conversion of all outstanding sh
of Class B common stock.
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The transfer agent and registrar for our Class iroon stock is Computershare, Inc.

Our Class A common stock is listed on the NYSE unlde symbol “TSN.”

Preferred Stock

When we or the selling securityholders offer td aglarticular series of preferred stock, we wabkdribe the specific terms of the
securities in a supplement to this prospectus.pragerred stock will be issued under a certifigzftdesignations relating to each series of
preferred stock and will also be subject to ourt&esl Certificate of Incorporation.

The transfer agent for each series of preferreckstdll be described in the relevant prospectugpiment.

DESCRIPTION OF DEBT SECURITIES

Any debt securities that we may issue will constiteither senior or subordinated debt of the CompAny debt securities that are sold
may be exchangeable for and/or convertible inte£k common stock or any other securities that beagold under this prospectus. Any debi
securities will be issued under an indenture datedf June 1, 1995, as supplemented (the “Indeétlretween the Company and The Bank of
New York Mellon Trust Company, N.A. (as successodRMorgan Chase Bank, N.A. (formerly The Chaseld#an Bank, N.A.)), as Trust
(the “Trustee”), or one or more separate indentbetween the Company and a designated trustee.ilMralude a prospectus supplement on
the specific terms of each series of senior or slibated debt securities being offered, includimg terms, if any, on which a series of senior ¢
subordinated debt securities may be convertibte dntexchangeable for other securities.

The following is a summary of the Indenture undéiaol senior debt securities may be issued. Thevatlg statements are subject to the
detailed provisions of the Indenture. We have faetbpy of the Indenture as an exhibit to the tegfion statement of which this prospectus
part. The Indenture is also available for inspectibthe office of the Trustee. Section refereraresto the Indenture. The following summari
the material terms of the Indenture; however, tlilefing summaries of certain provisions of thednture are not complete. Wherever
particular provisions of the Indenture are refem@dsuch provisions, including definitions of @ntterms, are incorporated by reference as
of such summaries or terms, which are qualifieth@ir entirety by such reference to the provisiohthe Indenture. Definitions of certain ter
used in this “Description of Debt Securities” mayfound below under “—Certain Definitions.” In tiiBescription of Debt Securities,” unless

otherwise indicated, “we,” “us,” “our,” “the Compghand similar words refer to Tyson Foods, Inc. awad any of its subsidiaries.

General

The Indenture does not limit the aggregate prin@pzount of debt securities which may be issuectutite Indenture and provides that
the debt securities may be issued from time to tmm@ne or more series, as authorized from timinte by our Board of Directors, any
committee of our Board of Directors or any dulytartzed officer. The debt securities will be diramtisecured and unsubordinated obligation:
of the Company and will rank on a parity with otiner unsecured and unsubordinated indebtednessleliiesecurities will be effectively
subordinated to our senior secured indebtednes® textent of the value of the collateral secusagh indebtedness. Except as described
“Certain Covenants,” the Indenture does not lintfiso indebtedness or securities which may be ieduor issued by the Company or any of it:
subsidiaries or contain financial or similar regtdns on the Company or any of its subsidiariésee Tompany’s rights and the rights of its
creditors, including holders of debt securitiespésticipate in any distribution of assets of anpsdiary upon the latter’s liquidation or
reorganization or otherwise are effectively submatid to the claims of the subsidiary’s creditersept to the extent that the Company or any
of its creditors may itself be a creditor of thabsidiary.

The debt securities may be guaranteed by one c& ofdhe wholly-owned domestic subsidiaries of@mmpany (each a “Subsidiary
Guarantor”), as described in the applicable prasiesupplement that

6
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accompanies this prospectus. Each guarantee detitesecurities will be a general obligation of $éwésidiary Guarantor and will rank on a
parity with the other unsecured and unsubordinateéebtedness of the Subsidiary Guarantor. The gteea will be effectively subordinated to
any secured indebtedness of the Subsidiary Guasamtothe extent of the value of the collateraiusimg such indebtedness.

The particular terms of a series of debt secunitifisbe set forth in an officers’ certificate ongplemental indenture, and described in the
applicable prospectus supplement. We urge youa ttee Indenture as supplemented by any officensificate or supplemental indenture
because the Indenture, as supplemented, and eatgtiion, defines your rights as a holder of #ia decurities.

The prospectus supplement which accompanies tbgppctus will set forth where applicable the follegvterms of and information
relating to the debt securities in respect of whith prospectus is being delivered (“Offered Skias"):

. the designation of the Offered Securiti

. the aggregate principal amount of the Offered Stesr

. the date or dates on which principal of, and premiifiany, on the Offered Securities is paya

. the rate or rates at which the Offered Securitiedl bear interest, if any, or the method by wtsaleh rate shall be determined, and
the basis on which interest shall be calculatedhiér than a 360-day year consisting of twelvadd@-months, the date or dates fr
which such interest will accrue and on which suttbriest will be payable and the related recordsi

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

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

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

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

. whether the Offered Securities shall be issuetérform of a global security or securiti

. if applicable, a discussion of any material Unigtdtes federal income tax consideratic

. any other specific terms of the Offered Securitzes]

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

The debt securities will be issued either in ciediied, fully registered form, without couponsasrglobal securities under a book-entry
system, as specified in the accompanying prospscipglement. See “Form of Securities.”

Unless otherwise specified in the accompanyingg@oisis supplement, principal and premium, if anill,bve payable, and the debt
securities will be transferable and exchangeabileout any service charge, at the office of the Ta@sHowever, the Company may require
payment of a sum sufficient to cover any tax oeotjovernmental charge payable in connection withsaich transfer or exchange.
(Sections 2.7, 4.1 and 4.2)
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Unless otherwise specified in the accompanyingpgeois supplement, interest on any series of éelirgies will be payable on the
interest payment dates set forth in the accomparptiospectus supplement to the persons in whosestma debt securities are registered at
the close of business on the related record datevdhbe paid, at the option of the Company, byentransfer or by checks mailed to such
persons. (Sections 2.7 and 4.1)

If the debt securities are issued as Original I€3iseount Securities (as defined in the Indentbegring no interest or interest at a rate
which at the time of issuance is below market ratebare to be sold at a substantial discount b#iei stated principal amount, the other
special considerations applicable to such Oridissie Discount Securities will be generally destiin the prospectus supplement.

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

Certain Covenants

Restrictions on Lieng.he Indenture provides that the Company will nat will not permit any Restricted Subsidiary (afinkd below)
to, create, incur or suffer to exist any mortgagpledge, as security for any indebtedness, orf ang shares of stock, indebtedness or other
obligations of a Subsidiary (as defined below) my Brincipal Property (as defined below) of the @amy or a Restricted Subsidiary, whether
such shares of stock, indebtedness or other olgigabf a Subsidiary or Principal Property is owaéthe date of the Indenture or acquired
after the date of the Indenture, unless the Companyres or causes such Restricted Subsidiargtmesthe outstanding debt securities equall
and ratably with all indebtedness secured by suatigage or pledge, so long as such indebtedne$shso secured. This covenant will not
apply in the case of:

(i) the creation of any mortgage, pledge or othear bn any shares of stock, indebtedness or othigfations of a Subsidiary or any
Principal Property acquired after the date of thadehture (including acquisitions by way of mergecansolidation) by the Company or a
Restricted Subsidiary contemporaneously with swucjuigition, or within 180 days after such acquisitito secure or provide for the
payment or financing of any part of the purchaseepof such acquisition, or the assumption of amytgage, pledge or other lien upon
any shares of stock, indebtedness or other olbigadf a Subsidiary or any Principal Property aeglafter the date of the Indenture
existing at the time of such acquisition, or thguasition of any shares of stock, indebtednesgtwerambligations of a Subsidiary or any
Principal Property subject to any mortgage, pleoigether lien without the assumption of such mayigaledge or other liens, provided
that every such mortgage, pledge or lien referoed this clause (i) will attach only to the shaoéstock, indebtedness or other
obligations of a Subsidiary or any Principal Prdpeo acquired and fixed improvements on such Rrah@roperty;

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

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

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

(v) any mortgage, pledge or other lien on sharestaufk, indebtedness or other obligations of a t8idry or any Principal Property
incurred in connection with the issuance of taxrepegovernmental obligations; and

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

8
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provided, in the case of a mortgage, pledge omdige permitted under clause (i), (ii) or (iv)etindebtedness secured is not increased nor th
lien extended to any additional shares of stodkelitedness or other obligations of a Subsidiagngradditional Principal Property.

Notwithstanding the foregoing, the Company or aegtRcted Subsidiary may create or assume lieagdldition to those permitted by tl
paragraph, and renew, extend or replace such leagided that at the time of such creation, asgionprenewal, extension or replacement,
and after giving effect to such creation, assunmptienewal, extension or replacement, Exempted Rabtefined below) does not exceed 109
of Consolidated Net Tangible Assets (as definedwel(Section 4.3)

Restrictions on Sale and Lease-Back Transactibhs.Indenture provides that the Company will nat] will not permit any Restricted
Subsidiary to, sell or transfer, directly or inditly, except to the Company or a Restricted Subsjdiany Principal Property as an entirety, or
any substantial portion of such property, withititention of taking back a lease of such propexkgept a lease for a period of three years or
less at the end of which it is intended that the afssuch property by the lessee will be discomihprovided that, notwithstanding the
foregoing, the Company or any Restricted Subsidiaay sell any such Principal Property and leabadk for a longer period (i) if the
Company or such Restricted Subsidiary would beledtipursuant to the provisions described aboweuti—Restrictions on Liens,” to create
a mortgage on the property to be leased securingdelDebt (as defined below) in an amount equtdeadttributable Debt (as defined below)
with respect to such sale and lease-back transaeithout equally and ratably securing the outstagdebt securities or (i) if (A) the
Company promptly informs the Trustee of such tratisa, (B) the net proceeds of such transactioratteast equal to the fair value (as
determined by board resolution of the Companyuchsproperty and (C) the Company causes an amquat & the net proceeds of the sal
be applied to the retirement, within 180 days afkeeipt of such proceeds, of Funded Debt incusremssumed by the Company or a Restri
Subsidiary (including the debt securities); prodderther that, in lieu of applying all of or angnp of such net proceeds to such retirement, th
Company may, within 75 days after such sale, deliveause to be delivered to the applicable teufie cancellation either debentures or n
evidencing Funded Debt of the Company (which majuihe the outstanding debt securities) or of aéstl Subsidiary previously
authenticated and delivered by the applicablegrysand not previously tendered for sinking funchpaes or called for a sinking fund or
otherwise applied as a credit against an obligataedeem or retire such notes or debenturesaandficers’ certificate (which will be
delivered to the Trustee and each paying agentdunch need not contain the statements prescribetidogecond paragraph of Section 10.4 of
the Indenture) stating that the Company electetver or cause to be delivered such debenturestas in lieu of retiring Funded Debt as
provided in the Indenture. If the Company shaltlebiver debentures or notes to the applicablegmuand the Company shall duly deliver such
officers’ certificate, the amount of cash which @empany will be required to apply to the retiretneinFunded Debt under this provision of
the Indenture shall be reduced by an amount equhktaggregate of the then applicable optionamgation prices (not including any optional
sinking fund redemption prices) of such debentorasotes or, if there are no such redemption pritesprincipal amount of such debentures
or notes; provided, that in the case of debentoresmtes which provide for an amount less thamptirecipal amount of such debentures or n
to be due and payable upon a declaration of thanhabf such debentures or notes, such amounasti shall be reduced by the amount of
principal of such debentures or notes that wouldieand payable as of the date of such applicapon a declaration of acceleration of the
maturity of such debentures or notes pursuantedeims of the Indenture pursuant to which suctedilves or notes were issued.
Notwithstanding the foregoing, the Company or aegtRcted Subsidiary may enter into sale and -back transactions in addition to those
permitted by this paragraph and without any obidgato retire any outstanding debt securities bepFunded Debt, provided that at the time
of entering into such sale and lease-back trarsectind after giving effect to such transactiongnipted Debt does not exceed 10% of
Consolidated Net Tangible Assets. (Section 4.4)
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Certain Definitions

The term “Attributable Debt” as defined in the Imtiere means, as to any particular lease under veigiPerson (as defined in the
Indenture) is at the time liable, other than a @dfease, and at any date as of which the amdusuah lease is to be determined, the total net
amount of rent required to be paid by such Persaleusuch lease during the initial term of suclséeas determined in accordance with
generally accepted accounting principles, discalifrem the last date of such initial term to théedaf determination at a rate per annum equiz
to the discount rate which would be applicable tapital lease with like term in accordance witheyally accepted accounting principles. The
net amount of rent required to be paid under ach sease for any such period shall be the aggregataint of rent payable by the lessee with
respect to such period after excluding amountsireduo be paid on account of insurance, taxegsassents, utility, operating and labor costs
and similar charges. In the case of any lease whitdrminable by the lessee upon the paymentpahalty, such net amount shall also include
the amount of such penalty, but no rent shall besiciered as required to be paid under such ledseguent to the first date upon which it r
be so terminated. “Attributable Debt” means, aa t@apital lease under which any Person is at the linble and at any date as of which the
amount of such lease is to be determined, theateggitl amount of such lease that would appear efieite of a balance sheet of such Person
accordance with generally accepted accounting iptes

The term “Consolidated Net Tangible Assets” asrdefiin the Indenture means the excess over thentuiabilities of the Company of
all of its assets as determined by the Companyaandould be set forth in a consolidated balancetsifeghe Company and its Subsidiaries, on
a consolidated basis, in accordance with geneaalbgpted accounting principles as of a date wBhidays of the date of such determination,
after deducting goodwill, trademarks, patents, olifke intangibles and minority interests of others

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

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

(ii) Attributable Debt of the Company and its Regtd Subsidiaries in respect of all sale and ke transactions with regard to
any Principal Property entered into pursuant topttrision described in the last sentence under &##&n Covenants—Restrictions on
Sale and Lease-Back Transactions.”

The term “Funded Debt” as defined in the Indentaeans all indebtedness for money borrowed, inctugirchase money indebtedness
having a maturity of more than one year from thee ddi its creation or having a maturity of lessrttume year but by its terms being renewable
or extendible, at the option of the obligor in resipof such indebtedness, beyond one year froomgtgion.

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

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

(ii) certain property referred to in the Indentuaeg
(iii) any asset held by Tyson Holding Company (Whicas subsequently merged with and into Tyson Fdadg

but shall not include any such property or assessiibed in clauses (i), (ii) or (iii) that is fimeed through the issuance of tax exempt
governmental obligations, or any such propertyssets that has been determined by board resohititie Company not to be of material
importance to the respective businesses condugtéteilCompany or such Restricted Subsidiary, dffecs of the date such resolution is
adopted.
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The term “Restricted Subsidiary” as defined in liéenture means any Subsidiary organized and egisinder the laws of the United
States of America and the principal business ottvig carried on within the United States of Amanichich owns or is a lessee pursuant to a
capital lease of any Principal Property or owngehaf capital stock or indebtedness of anothetriRéed Subsidiary other than:

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

(i) each Subsidiary formed or acquired after tagedf the Indenture for the purpose of acquirlrgtiusiness or assets of another
person and which does not acquire all or any sobatgart of the business or assets of the Compalayy Restricted Subsidiary;

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

The term “Subsidiary” as defined in the Indentureamms, with respect to any Person, any corporadigsgciation or other business entity
of which more than 50% of the outstanding VotingcBt(as defined in the Indenture) is owned, digectlindirectly, by such Person and oni
more other Subsidiaries of such Person.

Restrictions on Consolidations, Mergers and Saled Assets

The Indenture provides that the Company will natsmidate with, merge with or into, or sell, conyewpnsfer, lease or otherwise disp
of all or substantially all of its property and afss(as an entirety or substantially an entiretyria transaction or a series of related transasjtion
to, any Person (other than a consolidation wittnerger with or into a Subsidiary) or permit anygeerto merge with or into the Company
unless:

(a) either

(i) the Company will be the continuing Person or

(i) the Person (if other than the Company) forrbgdsuch consolidation or into which the Companméerged or that acquirt
or leased such property and assets of the Comeatiybe a corporation organized and validly extimder the laws of the United
States of America or any jurisdiction of the Unitttes of America and shall expressly assume,dmpplemental indenture,
executed and delivered to the Trustee, all of thigyations of the Company on all of the debt sdmsgiand the Company shall have
delivered to the Trustee an opinion of counselrgjahat such consolidation, merger or transfer suneh supplemental indenture

complies with this provision and that all conditsoprecedent provided for in the Indenture relattguch transaction have been
complied with; and

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

Events of Default

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

(a) the Company defaults in the payment of theqipad of any debt security of such series wherstirae becomes due and payabl
at maturity, upon acceleration, redemption, mangatpurchase or otherwise;

(b) the Company defaults in the payment of inteoasany debt security of such series when the dmoemes due and payable,
such default continues for a period of 30 days;
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(c) the Company defaults in the performance ofreabhes any other covenant or agreement of the @wyrip the Indenture with
respect to the debt securities of such series actd default or breach continues for a period o€8@secutive days after written notice to
the Company by the Trustee or to the Company amd thstee by the Holders (as defined in the Indehtof 25% or more in aggregate
principal amount of the debt securities of suclieser

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

(e) the Company

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

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

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

The Indenture provides that if an Event of Defa@l$cribed in clauses (a), (b), (c) or (f) aboveiith Event of Default under clause (c
(f) is with respect to one or more but not all ssf debt securities then outstanding) occurdgsodntinuing, then, and in each and every suc
case, except for any series of debt securitieptiineipal of which shall have already become dug pewyable, either the Trustee or the Holders
of not less than 25% in aggregate principal amotittie debt securities of each such series thestanding under the Indenture (each such
series voting as a separate class) by notice iingrio the Company (and to the Trustee if giverHmjders), may declare the entire principal
(or, if the debt securities of any such seriesGriginal Issue Discount Securities, such portiothef principal amount as may be specified in
the terms of such series and set forth in the eqiplé prospectus supplement) of all debt secuntiedl such series, and the interest accrued o
such debt securities, if any, to be due and payiabieediately, and upon any such declaration theesstmall become immediately due and
payable. If an Event of Default described in cla(@eor (f) occurs and is continuing with respexcttl series of debt securities then outstanc
then and in each and every such case, unlessitiegpat of all the debt securities shall have alsgehecome due and payable, either the Truste
or the Holders of not less than 25% in aggregateipal amount of all the debt securities then tantding under the Indenture (treated as one
class), by notice in writing to the Company (andhte Trustee if given by Holders), may declaredhgre principal (or, if any debt securities
are Original Issue Discount Securities, such portibthe principal as may be specified in the teafnisuch Original Issue Discount Securities
and set forth in the applicable prospectus supphtneé all the debt securities then outstanding iatetrest accrued on such debt securities, if
any, to be due and payable immediately, and upgrsach declaration the same shall become immedidted and payable. If an Event of
Default described in clause (d) or (e) occurs anzbntinuing, then the principal amount (or, if atgpt securities are Original Issue Discount
Securities, such portion of the principal as magecified in the terms of such Original Issue Distt Securities and set forth in the applici
prospectus supplement) of all the debt securities butstanding and interest accrued on such debtites, if any, shall be and become
immediately due and payable, without any noticetber action by any Holder or the Trustee, to tileeixtent permitted by applicable law.

The provisions described in the paragraph abowseler, are subject to the condition that if, at ime after the principal (or, if the debt
securities are Original Issue Discount Securisesh portion of the principal as may be specifiethe terms of such Original Issue Discount
Securities and set forth in the applicable prospestpplement) of the debt securities of any séoiesf all the debt securities, as the case ma
be) shall have been so declared due and payalldedare any judgment or decree for the paymetti®@fnoneys due shall have
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been obtained or entered as provided in the Indentive Company will pay or will deposit with theuStee a sum sufficient to pay all matured
installments of interest upon all the debt seaesitif each such series (or of all the debt seesritis the case may be) and the principal of any
and all debt securities of each such series (afl tfie debt securities, as the case may be) wdtieli have become due otherwise than by
acceleration (with interest upon such principal,andhe extent that payment of such interest fererable under applicable law, on overdue
installments of interest, at the same rate asateeaf interest or yield to maturity (in the cas®oiginal Issue Discount Securities) specified in
the debt securities of each such series and ghtifothe applicable prospectus supplement to #te df such payment or deposit) and such
amount as shall be sufficient to cover all amowmigg to the Trustee and each predecessor Trubtgerespective agents, attorneys and
counsel, and all other expenses and liabilitiearirezl, and all advances made, by the Trustee arfd@adecessor Trustee except as a result ¢
negligence or bad faith, and if any and all Evaft®efault under the Indenture, other than the papment of the principal of debt securities
which shall have become due by acceleration, laak been cured, waived or otherwise remedied@ddad in the Indenture, then and in
every such case the Holders of a majority in aggpegrincipal amount of all the debt securitiegach such series, or of all the debt securities
in each case voting as a single class, then odisigrby written notice to the Company and to thestee, may waive all defaults with respect
to each such series (or with respect to all the seturities, as the case may be) and rescindrand auch declaration and its consequences,
but no such waiver or rescission and annulmentexiiénd to or shall affect any subsequent defawdhall impair any right consequent on suct
default. For all purposes under the Indenture pbgion of the principal of any Original Issue Basint Securities shall have been accelerated
and declared due and payable pursuant to the osigescribed above, then, from and after suctadgion, unless such declaration has bee
rescinded and annulled, the principal amount ohsbidginal Issue Discount Securities will be deepfedall purposes under the Indenture, to
be such portion of the principal of such Origiredue Discount Securities as shall be due and pagahd result of such acceleration, and
payment of such portion of the principal of suclgi®al Issue Discount Securities as shall be dukpmyable as a result of such acceleration,
together with interest, if any, on such Originalus Discount Securities and all other amounts owirdger the Indenture, shall constitute
payment in full of such Original Issue Discount &rties. (Section 6.2)

The Indenture contains a provision under whichjesilio the duty of the Trustee during a defaula¢owith the standard of care requirec
by law:

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

(ii) before the Trustee acts or refrains from agtih may require an officers’ certificate or anmpn of counsel, and the Trustee
shall not be liable for any action it takes or anti take in good faith in reliance on such cexdiié or opinion;

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

(iv) the Trustee shall be under no obligation tereise any of the rights or powers vested in ithg/Indenture at the request or
direction of any of the Holders, unless such Haddrall have offered to the Trustee reasonableisgon indemnity against the costs,
expenses and liabilities that might be incurredt ity compliance with such request or direction;

(v) the Trustee shall not be liable for any aciitciakes or omits to take in good faith that itibeés to be authorized or within its
rights or powers or for any action it takes or aniit take in accordance with the direction of tldddrs of a majority in principal amount
of the outstanding debt securities relating totitme, method and place of conducting any proceeftingny remedy available to the
Trustee, or exercising any trust or power confeupadn the Trustee, under the Indenture; and
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(vi) the Trustee may consult with counsel and thigen advice of such counsel or any opinion ofrezel shall be full and complete
authorization and protection in respect of anycarctaken, suffered or omitted by it under the Iridemin good faith and in reliance on
such advice or opinion. (Section 7.2)

Subject to such provisions in the Indenture foritftiemnification of the Trustee and certain otlimithtions, the Holders of at least a
majority in aggregate principal amount of the cansling debt securities of each series affectech(gach series voting as a separate class) m.
direct the time, method and place of conducting @negeeding for any remedy available to the Trusteexercising any trust or power
conferred on the Trustee; provided, that the Trugtay refuse to follow any direction that conflietgh law or the Indenture, that may involve
the Trustee in personal liability, or that the Teesdetermines in good faith may be unduly prejatito the rights of Holders not joining in the
giving of such direction; and provided further,tttiee Trustee may take any other action it deeropgarthat is not inconsistent with any
directions received from Holders of debt securifigesuant to this paragraph. (Section 6.5)

The Indenture provides that no Holder of any debusity of any series may institute any proceedjudicial or otherwise, with respect
the Indenture or the debt securities of such seviefor the appointment of a receiver or trusteepr any other remedy under the Indenture,
unless:

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

(ii) the Holders of at least 25% in aggregate ppatamount of outstanding debt securities of ssefies shall have made written
request to the Trustee to institute proceedingsspect of such Event of Default in its own namé&rastee under the Indenture;

(iii) such Holder or Holders have offered to thei§ee indemnity reasonably satisfactory to the f€ruagainst any costs, liabilities
or expenses to be incurred in compliance with saguest;

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

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

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

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

Discharge, Defeasance and Covenant Defeasance

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

(i) all debt securities of such series previouslthanticated and delivered (other than destroyest dr stolen debt securities of such
series that have been replaced or debt securftmsch series that are fully paid or debt secwitiesuch series for whose payment mc
or debt securities have previously been held isttand subsequently repaid to the Company, asgedyin the Indenture) have been
delivered to the Trustee for cancellation and tben@any has paid all sums payable by it under tberture; or
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(ii)(A) the debt securities of such series matuithivw one year or all of them are to be calledriEgtemption within one year under
arrangements satisfactory to the Trustee for gitliegnotice of redemption, (B) the Company irre\adgaleposits in trust with the
Trustee, as trust funds solely for the benefithefitolders of such debt securities for that purposmey or U.S. Government Obligations
(as defined in the Indenture) or a combination ohey and U.S. Government Obligations sufficienttli@ opinion of a nationally
recognized firm of independent public accountarfgessed in a written certification of such firnlidered to the Trustee), without
consideration of any reinvestment, to pay princgfadnd interest on the debt securities of sucieséo maturity or redemption, as the
case may be, and to pay all other sums payableunder the Indenture, (C) no default with respgedhe debt securities of such series
has occurred and is continuing on the date of siegiosit, (D) such deposit does not result in adire@a violation of, or constitute a
default under, the Indenture or any other agreememstrument to which the Company is a partyywiich it is bound and (E) the
Company delivers to the Trustee an officers’ cedie and an opinion of counsel, in each casengté#iiat all conditions precedent
provided for in the Indenture relating to the datiion and discharge of the Indenture have beemptied with.

With respect to the foregoing clause (i), only @@mpany’s obligations under Section 7.7 of the fides in respect of the debt securities
of such series shall survive. With respect to tiredoing clause (ii), only the Company’s obligation Sections 2.2 (Execution and
Authorization), 2.3 (Amount Unlimited; IssuableSeries), 2.4 (Denomination and Date of Securiffi@yments of Interest), 2.5 (Registrar and
Paying Agent; Agents Generally), 2.6 (Paying Agentiold Money in Trust), 2.7 (Transfer and Exchgn@ell (Cancellation), 4.2
(Maintenance of Office or Agency), 7.7 (Compensatnd Indemnity), 7.8 (Replacement of Trustee) (Bépayment by Company) and 8.6
(Reinstatement) of the Indenture in respect ofdiblgt securities of such series shall survive tinéildebt securities of such series are no longe
outstanding. Once there are no longer any debtiseswf a particular series outstanding, only @@mpany’s obligations in Sections 7.7, 8.5
and 8.6 of the Indenture in respect of the dehirsdes of such series shall survive. After anytsircevocable deposit, the Trustee upon reque
shall acknowledge in writing the discharge of trepany’s obligations under the debt securitiesushsseries and this Indenture with respect
to the debt securities of such series except fasdlsurviving obligations specified above. (Sec8d)

The Indenture provides that, except as providedvibehe Company will be deemed to have paid anbbsidischarged from any and all
obligations in respect of the debt securities of series after the period specified in clause Z)}) below of this paragraph, and the provision
of the Indenture will no longer be in effect wittspect to the debt securities of such series,lendrustee, at the expense of the Company,
shall execute proper instruments acknowledgingéme; provided, that the following conditions sinalle been satisfied:

(i) the Company has irrevocably deposited in twighh the Trustee as trust funds solely for the fienéthe Holders for payment of
the principal of and interest on the debt secwritiesuch series, money or U.S. Government Obtigator a combination of money or
U.S. Government Obligations sufficient (in the apmof a nationally recognized firm of independpnblic accountants expressed in a
written certification of such firm delivered to tieustee) without consideration of any reinvestnaend after payment of all federal, state
and local taxes or other charges and assessmemetspiact of such funds payable by the Trusteeayoapd discharge the principal of and
accrued interest on the outstanding debt secudfieach series to maturity or earlier redemptiomeyocably provided for under
arrangements satisfactory to the Trustee), asabe may be;

(ii) such deposit will not result in a breach oolation of, or constitute a default under, the imdee or any other agreement or
instrument to which the Company is a party or bychtit is bound;

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

(iv) the Company shall have delivered to the Traigle either (x) a ruling directed to the Trusteeaived from the Internal Rever
Service to the effect that the Holders of the delourities of such series
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will not recognize income, gain or loss for federglome tax purposes as a result of the Companxgecise of its option under this
provision of the Indenture and will be subjectedéral income tax on the same amount and in the sanner and at the same times as
would have been the case if such option had not brercised or (y) an opinion of counsel to theesafffiect as the ruling described in
clause (x) above and based on a change in law2yrah (opinion of counsel to the effect that (x) ¢theation of the defeasance trust does
not violate the Investment Company Act of 1940am&nded, (y) the Holders of the debt securitiesuoh series have a valid first priol
security interest in the trust funds, and (z) atffterpassage of 123 days following the depositdjgixafter one year following the deposit,
with respect to any trust funds for the accourdrof Holder of the debt securities of such series miy be deemed to be an “insider” as
to an obligor on the debt securities of such sddepurposes of the United States Bankruptcy Catthe)trust funds will not be subject to
the effect of Section 547 of the United States Bapicy Code or Section 15 of the New York Debtod &reditor Law in a case
commenced by or against the Company under eitloér statute, and either (I) the trust funds willloeger remain the property of the
Company (and therefore will not be subject to ttieot of any applicable bankruptcy, insolvency,rgamization or similar laws affecting
creditors’ rights generally) or (Il) if a court weeto rule under any such law in any case or prangetiat the trust funds remained in the
property of the Company, to the extent not paisgitch Holders, the Trustee will hold, for the benefisuch Holders, a valid and
perfected first priority security interest in suchst funds that is not avoidable in bankruptcypthrerwise (except for the effect of

Section 552(b) of the United States Bankruptcy Galénterest on the trust funds accruing afterciimencement of a case under suct
statute) and the Holders of the debt securitiesioh series will be entitled to receive adequatéegtion of their interests in such trust
funds if such trust funds are used in such caggameeding;

(v) if the debt securities of such series are l#tad on a national securities exchange, the Comphall have delivered to the
Trustee an opinion of counsel to the effect thatdbfeasance contemplated by this provision ofrttienture of the debt securities of s
series will not cause the debt securities of sectes to be delisted; and

(vi) the Company has delivered to the Trustee &ines§, certificate and an opinion of counsel, &tte case stating that all
conditions precedent provided for in the Indentetating to the defeasance contemplated by thigigiom of the Indenture of the debt
securities of such series have been complied Wittwithstanding the foregoing, prior to the endla# 123-day (or one year) period
referred to in clause (iv)(2)(z) of this paragrapbne of the Company’s obligations under the Inglentvith respect to the debt securities
of such series shall be discharged. Subsequeh¢tertd of such 123-day (or one year) period, thagamy’s obligations in Sections 2.2
(Execution and Authorization), 2.3 (Amount Unlindtdssuable in Series), 2.4 (Denomination and D&t®ecurities; Payments of
Interest), 2.5 (Registrar and Paying Agent; Ag&udserally), 2.6 (Paying Agent to Hold Money in THu2.7 (Transfer and Exchange),
2.11 (Cancellation), 4.2 (Maintenance of OfficeAgrency), 7.7 (Compensation and Indemnity), 7.8 (Regment of Trustee), 8.5
(Repayment by Company) and 8.6 (Reinstatementjeofridenture with respect to the debt securitiesioh series shall survive until
such debt securities are no longer outstandinge@r&re are no longer any debt securities of acpéat series outstanding, only the
Company’s obligations in Sections 7.7 (Compensatiuth Indemnity), 8.5 (Repayment by Company) andReinstatement) of the
Indenture with respect to the debt securities ohseries shall survive. If and when a ruling fribva Internal Revenue Service or an
opinion of counsel referred to in clause (iv)(1}t§ paragraph is able to be provided specificaithout regard to, and not in reliance
upon, the continuance of the Company’s obligatiomder Section 4.1 (Payment of Securities) of tlueirture, then the Company’s
obligations under such Section 4.1 of the Indeniitk respect to the debt securities of such sestiedl cease upon delivery to the Tru
of such ruling or opinion of counsel and compliandth the other conditions precedent provided fothiis provision of the Indenture
relating to the defeasance contemplated by thigigiom of the Indenture. (Section 8.2)
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The Indenture provides that the Company may ontbtaply with any term, provision or condition débed under “—Certain
Covenants,” and such omission shall be deemedriz in Event of Default, with respect to the @unding debt securities of any series if:

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

(ii) such deposit will not result in a breach oolation of, or constitute a default under, the imdee or any other agreement or
instrument to which the Company is a party or bychtit is bound;

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

(iv) the Company has delivered to the Trustee aniap of counsel to the effect that (A) the creataf the defeasance trust does
violate the Investment Company Act of 1940, as atedn(B) the Holders of the debt securities of ssefies have a valid first-priority
security interest in the trust funds, (C) such teoddwill not recognize income, gain or loss foreial income tax purposes as a result of
such deposit and covenant defeasance and willlijectuo federal income tax on the same amouniratite same manner and at the
same times as would have been the case if suclsidlepd defeasance had not occurred and (D) &iegpassage of 123 days following
the deposit (except after one year following thpad#t, with respect to any trust funds for the artaf any Holder of the debt securities
of such series who may be deemed to be an “insaketd an obligor on the debt securities of sucieséor purposes of the United States
Bankruptcy Code), the trust funds will not be sabje the effect of Section 547 of the United StdBankruptcy Code or Section 15 of
the New York Debtor and Creditor Law in a case canoed by or against the Company under either gatiits, and either (1) the trust
funds will no longer remain the property of the Gmany (and therefore will not be subject to the @fféf any applicable bankruptcy,
insolvency, reorganization or similar laws affegtureditors’ rights generally) or (2) if a court meeo rule under any such law in any cas
or proceeding that the trust funds remained prypErthe Company, to the extent not paid to sucldeis, the Trustee will hold, for the
benefit of such Holders, a valid and perfected firority security interest in such trust fundsitis not avoidable in bankruptcy or
otherwise (except for the effect of Section 552(bihe United States Bankruptcy Code on interedhertrust funds accruing after the
commencement of a case under such statute), andbtters of the debt securities of such serieslhvélentitled to receive adequate
protection of their interests in such trust furfdsuich trust funds are used in such case or protged

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

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

The Indenture provides that the Company and thet&eumay amend or supplement the Indenture orabesgcurities of any series
without notice to or the consent of any Holder:

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

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

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

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

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

(vi) to provide for uncertificated debt securiteasd to make all appropriate changes for such perpos
(vii) to make any change that does not materially adversely affect the rights of any Holder. (fec9.1)

The Indenture also provides that, without prioficeto any Holders, the Company and the Trusteeanand the Indenture and the debt
securities of any series outstanding under theritudle with the written consent of the Holders ofi@jority in principal amount of the
outstanding debt securities of all series affetigduch supplemental indenture (all such serieisgats one class). The Indenture also provide
that the Holders of a majority in principal amowofithe outstanding debt securities of all seriéscaéd by such supplemental indenture (all
such series voting as one class) by written ndtiche Trustee may waive future compliance by tbenfany with any provision of the
Indenture or the debt securities of such serieswNlwstanding the foregoing provision, without tt@nsent of each Holder of the debt secur
of each series affected by such supplemental indenan amendment or waiver, including a waivespant to Section 6.4 of the Indenture,
may not:

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

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

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

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

(v) change any place of payment where, or the nayrén which, any debt security of such seriesrgr gremium or the interest on
such debt security is payable;

(vi) impair the right to institute suit for the emEement of any such payment on or after the swatsdrity of such debt security (or,
in the case of redemption, on or after the redesnpiiate or, in the case of mandatory repurchasejdte of such repurchase);

(vii) reduce the percentage in principal amoundatstanding debt security of such series the cdrefamhose Holders is required
for any such supplemental indenture, for any wadferompliance with certain provisions of the Intler or certain Defaults and their
consequences provided for in the Indenture;
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(viii) waive a Default in the payment of principafl or interest on, any debt security of such series
(ix) cause any debt security of such series taubemslinated in right of payment to any obligatidrthee Company; or

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

A supplemental indenture which changes or elimmatey covenant or other provision of the Indentdnech has expressly been incluc
solely for the benefit of one or more particularies of debt securities, or which modifies the tiggbf Holders of debt securities of such series
with respect to such covenant or provision, shaltibemed not to affect the rights under the Inderdgtithe Holders of debt securities of any
other series or of the coupons appertaining to sleti securities. It shall not be necessary foctmesent of the Holders under this section of
the Indenture to approve the particular form of prgposed amendment, supplement or waiver, bbgit be sufficient if such consent
approves the substance of such proposed amendsupptement or waiver. After an amendment, supplémenaiver under this section of t
Indenture becomes effective, the Company shall ithe Holders affected by such amendment, suppiéor waiver a notice briefly
describing such amendment, supplement or waivexr.Gdmpany will mail supplemental indentures to loddupon request. Any failure of the
Company to mail such notice, or any defect in suatice, shall not, however, in any way impair deef the validity of any such supplemental
indenture or waiver. (Section 9.2)

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

Concerning the Trustee

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

DESCRIPTION OF WARRANTS

We may issue warrants to purchase our debt oryegedurities or securities of third parties or ottights, including rights to receive
payment in cash or securities based on the vadite or price of one or more specified commodittestencies, securities or indices, or any
combination of the foregoing. Warrants may be idsndependently or together with any other se@sgitind may be attached to, or separate
from, such securities. Each series of warrantshvlissued under a separate warrant agreementtotdsed into between us and a warrant
agent. The terms of any warrants to be issued ale$eription of the material provisions of the aggdble warrant agreement will be set forth in
the applicable prospectus supplement.

The applicable prospectus supplement will desdhibeollowing terms of any warrants in respect dfich this prospectus is being
delivered:

. the title of such warrant:

. the aggregate number of such warra

. the price or prices at which such warrants wilidsied;

. the currency or currencies in which the price aftswarrants will be payabl
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. the securities or other rights, including rightseceive payment in cash or securities based owvatue, rate or price of one or more
specified commodities, currencies, securities dicies, or any combination of the foregoing, purelie upon exercise of such
warrants;

. the price at which and the currency or currengieshich the securities or other rights purchasaplen exercise of such warrants
may be purchase

. the date on which the right to exercise such wasrahnall commence and the date on which such sighit expire

. if applicable, the minimum or maximum amount of suearrants which may be exercised at any one 1

. if applicable, the designation and terms of thaigées with which such warrants are issued anctiraber of such warrants issued
with each such securit

. if applicable, the date on and after which suchrargts and the related securities will be separatatysferable

. information with respect to bo-entry procedures, if an'

. if applicable, a discussion of any material Unigtdtes federal income tax considerations;

. any other terms of such warrants, including termpnscedures and limitations relating to the exchaangbexercise of such warrar

DESCRIPTION OF PURCHASE CONTRACTS

We may issue purchase contracts for the purchasal®of:

. debt or equity securities issued by us or secasrdfahird parties, a basket of such securitiespdax or indices or such securities or
any combination of the above as specified in ti@iegble prospectus suppleme

. currencies; o
. commodities

Each purchase contract will entitle or obligate liloéder thereof to purchase or sell, and obligateowsell or purchase, on specified dates
such securities, currencies or commodities at aispeé purchase price, which may be based on adtapall as set forth in the applicable
prospectus supplement. We may, however, satisfpbligations, if any, with respect to any purchesstract by delivering the cash value of
such purchase contract or the cash value of theepootherwise deliverable or, in the case of base contracts on underlying currencies, by
delivering the underlying currencies, as set fantthe applicable prospectus supplement. The agdpkcprospectus supplement will also
specify the methods by which the holders may pwelta sell such securities, currencies or comnexd@nd any acceleration, cancellation or
termination provisions or other provisions relatioghe settlement of a purchase contract.

The purchase contracts may require us to makedgenayments to the holders thereof or vice vesdach payments may be deferred to
the extent set forth in the applicable prospectppEment, and those payments may be unsecureéfongded on some basis. The purchase
contracts may require the holders thereof to seitisie obligations in a specified manner to be dbsd in the applicable prospectus
supplement. Alternatively, purchase contracts neayiire holders to satisfy their obligations thedgmwhen the purchase contracts are issue
Our obligation to settle such pre-paid purchasdracts on the relevant settlement date may cotstiddebtedness. Accordingly, pre-paid
purchase contracts will be issued under eitheséiméor indenture or the subordinated indenture.
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DESCRIPTION OF UNITS

As specified in the applicable prospectus supplénves may issue units consisting of one or morelpase contracts, warrants, debt
securities, shares of preferred stock, sharesmfitan stock or any combination of such securitidge @pplicable supplement will describe:

. the terms of the units and of the purchase corgracrrants, debt securities, shares of prefetmk @and common stock compris
the units, including whether and under what circiamses the securities comprising the units mayduket! separatel

. if applicable, a discussion of any material Unigdtes federal income tax consideratic
. a description of the terms of any unit agreemenegtuing the units; an
. a description of the provisions for the paymenttjesment, transfer or exchange of the ur

FORMS OF SECURITIES

Each debt security, warrant and unit will be repriésd either by a certificate issued in definifiven to a particular investor or by one or
more global securities representing the entireaisse of securities. Certificated securities inmigfie form and global securities will be issued
in registered form. Definitive securities name ywwyour nominee as the owner of the security, amatder to transfer or exchange these
securities or to receive payments other than istereother interim payments, you or your nominessnphysically deliver the securities to the
trustee, registrar, paying agent or other agerdapp$icable. Global securities name a depositaifsarominee as the owner of the debt
securities, warrants or units represented by thkd®al securities. The depositary maintains a cderued system that will reflect each
investor’s beneficial ownership of the securitieotgh an account maintained by the investor withvioker/dealer, bank, trust company or
other representative, as we explain more fully welo

Global Securities

Registered Global Securitie®Ve may issue the registered debt securities,antgrand units in the form of one or more fullyiségred
global securities that will be deposited with aa&tary or its nominee identified in the applicaptespectus supplement and registered in the
name of that depositary or nominee. In those casespr more registered global securities wills¢sied in a denomination or aggregate
denominations equal to the portion of the aggrepgteipal or face amount of the securities to dgresented by registered global securities.
Unless and until it is exchanged in whole for séi@g in definitive registered form, a registerddtml security may not be transferred except a
a whole by and among the depositary for the regidtglobal security, the nominees of the depositagny successors of the depositary or
those nominees.

If not described below, any specific terms of tlepakitary arrangement with respect to any secsititidoe represented by a registered
global security will be described in the prospecugplement relating to those securities. We grtei that the following provisions will apply
to all depositary arrangements.

Ownership of beneficial interests in a registerkadbal security will be limited to persons, callearficipants, that have accounts with the
depositary or persons that may hold interests tfrquarticipants. Upon the issuance of a registghelobl security, the depositary will credit,
its book-entry registration and transfer systera,ghrticipants’ accounts with the respective ppator face amounts of the securities
beneficially owned by the participants. Any dealersderwriters or agents participating in the disiion of the securities will designate the
accounts to be credited. Ownership of beneficiarasts in a registered global security will beveh@n, and the transfer of ownership interest
will be effected only through, records maintaingdie depositary, with respect to interests ofipigints, and on the records of participants,
with respect to interests of persons holding thioparticipants. The laws of some states may redq@&esome purchasers of securities take
physical delivery of these securities in definitfeem. These laws may impair your ability to owrgrtsfer or pledge beneficial interests in
registered global securities.
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So long as the depositary, or its nominee, is ¢lgéstered owner of a registered global securig, tlepositary or its nominee, as the case
may be, will be considered the sole owner or hotdehe securities represented by the registeredlaglsecurity for all purposes under the
applicable indenture, warrant agreement, guararitestipreferred security or unit agreement. Exesptlescribed below, owners of beneficial
interests in a registered global security will hetentitled to have the securities representethdyegistered global security registered in their
names, will not receive or be entitled to receifaggical delivery of the securities in definitiverfio and will not be considered the owners or
holders of the securities under the applicablentute, warrant agreement, guaranteed trust prefegeurity or unit agreement. Accordingly,
each person owning a beneficial interest in a teggd global security must rely on the procedufdébe@depositary for that registered global
security and, if that person is not a participantthe procedures of the participant through witehperson owns its interest, to exercise any
rights of a holder under the applicable indentwarrant agreement, guaranteed trust preferred igeouiunit agreement. We understand that
under existing industry practices, if we request action of holders or if an owner of a benefididgkrest in a registered global security desires
to give or take any action that a holder is editle give or take under the applicable indenturgrant agreement, guaranteed trust preferred
security or unit agreement, the depositary forrdggstered global security would authorize theipgudnts holding the relevant beneficial
interests to give or take that action, and theigipeints would authorize beneficial owners ownihgptigh them to give or take that action or
would otherwise act upon the instructions of basiafiowners holding through them.

Principal, premium, if any, and interest paymemsiebt securities, and any payments to holdersegpect to warrants, guaranteed t
preferred securities or units, represented by stexgd global security registered in the name d@éositary or its nominee will be made to the
depositary or its nominee, as the case may béeawgistered owner of the registered global sgciMione of Tyson, the trustees, the warrant
agents, the unit agents or any other agent of Tyagent of the trustees or agent of the warramtag® unit agents will have any responsibility
or liability for any aspect of the records relatiogpayments made on account of beneficial ownprisitérests in the registered global security
or for maintaining, supervising or reviewing angagls relating to those beneficial ownership irdere

We expect that the depositary for any of the séiesriepresented by a registered global secunitgnueceipt of any payment of princif
premium, interest or other distribution of undenmtyisecurities or other property to holders on thgistered global security, will immediately
credit participants’ accounts in amounts propoadierto their respective beneficial interests in tegistered global security as shown on the
records of the depositary. We also expect that paysnby participants to owners of beneficial intésen a registered global security held
through participants will be governed by standingtomer instructions and customary practices, asusthe case with the securities held for
the accounts of customers in bearer form or regidta “street name,” and will be the responsipitif those participants.

Beneficial owners of securities generally will meteive certificates representing their ownershiprests in the securities. However, if

. the depositary notifies us that it is unwillingwrable to continue as a depositary for any seesrdr if the depositary ceases to be :
clearing agency registered under the Securitieh&hge Act of 1934 and a successor depositary iappatinted within 90 days of
the notification or of our becoming aware of th@atary s ceasing to be so registered, as the case m

. we determine, in our sole discretion, not to hdneegecurities represented by one or more globatisies, or
. in the case of debt securities, an event of detander the indenture for such debt securities lsasroed and is continuing with
respect to such debt securiti

then, in each case, we will prepare and deliveifmates for such securities in exchange for bismafinterests in the global securities. Any
securities issued in definitive form in exchangedaegistered global security will be registenedhie name or names that the depositary give:s
to the relevant trustee, warrant agent, unit agent
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other relevant agent of ours or theirs. It is expecthat the depositary’s instructions will be lthapon directions received by the depositary
from participants with respect to ownership of He@ interests in the registered global secutiityt had been held by the depositary.

PLAN OF DISTRIBUTION

Tyson and/or the selling securityholders, if apghie, may sell the securities in one or more offtflewing ways (or in any combinatio
from time to time:

. through underwriters or deale

. through agents; ¢

. directly to purchaser:

The securities may be sold in one or more tranmagtat a fixed price or prices, which may be chdngeat market prices prevailing at
the time of sale, at prices relating to prevailingrket prices or at negotiated prices.

We will describe in a prospectus supplement théquaar terms of any offering of the securities;lirding the following:

. the names of any underwriters or age

. the proceeds we will receive from the s:

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

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

. any securities exchanges on which the applicaldergies may be listec

If Tyson and/or the selling securityholders, if Bpgible, use underwriters in the sale, such undegrwill acquire the securities for their

own account. The underwriters may resell the sBearin one or more transactions, at a fixed poicprices, which may be changed, or at
market prices prevailing at the time of sale, aqw relating to prevailing market prices or atoteged prices.

The securities may be offered to the public througtierwriting syndicates represented by managimiguwriters or by underwriters
without a syndicate. The obligations of the undé@exs to purchase the securities will be subjecteidain conditions. The underwriters will be
obligated to purchase all the securities of theeseffered if any of the securities are purchased.

Tyson and/or the selling securityholders, if apgiie, may sell securities through agents or dediesgynated by them. Any agent or
dealer involved in the offer or sale of the se@esifor which this prospectus is delivered willfmmed, and any commissions payable by us tc
that agent or dealer will be set forth, in the pexgus supplement. Unless indicated in the prospextpplement, the agents will agree to use
their reasonable efforts to solicit purchasesHtergeriod of their appointment and any dealer puilichase securities from Tyson and/or the
selling securityholders, if applicable, as printigad may resell those securities at varying prtodse determined by the dealer.

Tyson and/or the selling securityholders, if apgihie, also may sell securities directly. In thisesano underwriters or agents would be
involved.

Underwriters, dealers and agents that participated distribution of the securities may be undéess as defined in the Securities Act,
and any discounts or commissions received by tliem fis and any profit on the resale of the seesrity them may be treated as underwr
discounts and commissions under the Securities Act.
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Tyson and/or the selling securityholders, if apgdhie, may enter into agreements with the undergrittealers and agents to indemnify
them against certain civil liabilities, includinigbilities under the Securities Act or to contributith respect to payments which the
underwriters, dealers or agents may be requir@datce, and to reimburse them for certain expenses.

Underwriters, dealers and agents may engage isactions with, or perform services for, us or alysidiaries in the ordinary course of
their businesses.

In order to facilitate the offering of the secia#tj any underwriters or agents, as the case mavodyed in the offering of such securit
may engage in transactions that stabilize, mairdatherwise affect the price of such securitiestber securities the prices of which may be
used to determine payments on the securities. figalyi, the underwriters or agents, as the casg loea may overallot in connection with the
offering, creating a short position in such se@esifor their own account. In addition, to coveemllotments or to stabilize the price of the
securities or of such other securities, the unde&vgror agents, as the case may be, may bidridrparchase, such securities in the open
market. Finally, in any offering of such securittesough a syndicate of underwriters, the undemgisyndicate may reclaim selling
concessions allotted to an underwriter or a ddatedistributing such securities in the offeringhf syndicate repurchases previously
distributed securities in transactions to coverdsgaite short positions, in stabilization transatsior otherwise. Any of these activities may
stabilize or maintain the market price of the siims above independent market levels. The und&gror agents, as the case may be, are nc
required to engage in these activities, and mayaeydf these activities at any time.

Tyson and/or the selling securityholders, if apgihie, may solicit offers to purchase securitiesatly from, and we may sell securities
directly to, institutional investors or others. Tieems of any of those sales, including the terframg bidding or auction process, if utilized,
will be described in the applicable prospectus &mpnt.

Some or all of the securities may be new issuesadrities with no established trading market. \Menot and will not give any
assurances as to the liquidity of the trading maideeany of our securities.

VALIDITY OF SECURITIES

The validity of the securities in respect of whibis prospectus is being delivered will be passetbous by Davis Polk & Wardwell LL
or such other counsel as may be specified in thécgble prospectus supplement.

EXPERTS

The financial statements incorporated in this pectys by reference to Tyson Foods, Inc.’s Curreapd® on Form 8-K dated July 28,
2014 and the financial statement schedule and neamexgt’'s assessment of the effectiveness of intearatol over financial reporting (which
is included in Management’s Report on Internal @ardver Financial Reporting) incorporated in thisspectus by reference to the Annual
Report on Form 10-K of Tyson Foods, Inc. for tharyended September 28, 2013 have been so incoeddrateliance on the report of
PricewaterhouseCoopers LLP, an independent regisarblic accounting firm, given on the authorifysaid firm as experts in auditing and
accounting.

The audited historical financial statements of Hiléshire Brands Company included in Exhibit 99fITyson Foods, Inc.’s Current
Report on Form 8-K dated July 28, 2014 have beancgwporated in reliance on the report of PricesaduseCoopers LLP, an independent
registered public accounting firm, given on thehauity of said firm as experts in auditing and agting.
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