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CALCULATION OF REGISTRATION FEE

Title of each Class of Securities to be Registered

Amount to be

Registered

Proposed

Maximum

Offering Price Per

Security

Proposed

Maximum

Aggregate

Offering Price

Amount of

Registration

Fee(1)
4.500% Senior Notes due 2022 $1,000,000,000 99.458% $994,580,000 $113,978.87
Guarantees of 4.500% Senior Notes due 2022 �  �  �  (2)
Total $1,000,000,000 �  $994,580,000 $113,978.87

(1) This filing fee is calculated in accordance with Rule 457(r) under the Securities Act of 1933 and relates to the Registration Statement
on Form S-3ASR (File No. 333-181918) filed by the Registrant on June 6, 2012.

(2) In accordance with Rule 457(n) under the Securities Act of 1933, no separate fee is payable with respect to guarantees of the senior notes
being registered.
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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-181918

PROSPECTUS     SUPPLEMENT

(To Prospectus dated June 6, 2012)

$1,000,000,000

Tyson Foods, Inc.
4.500% Senior Notes due 2022

We are offering $1,000,000,000 principal amount of 4.500% Senior Notes due 2022, which we refer to in this prospectus supplement as our
�notes.�

We will pay interest on the notes on June 15 and December 15 of each year, commencing on December 15, 2012. The notes will mature on June
15, 2022. We may redeem some or all of the notes at any time and from time to time at the redemption price described herein.

The notes will be our senior unsecured obligations and will rank equally with all of our other existing and future senior unsecured indebtedness
from time to time outstanding, including all other senior notes issued under the indenture. The notes will be jointly and severally and fully and
unconditionally guaranteed by each of our existing wholly-owned domestic subsidiaries that is a guarantor under our revolving credit facility.
Each of the guarantees may be released upon the occurrence of certain customary circumstances described in �Description of the
Notes�Guarantees.� The notes will be issued only in registered form in denominations of $2,000 and in integral multiples of $1,000 in excess
thereof. The notes will not be listed on any securities exchange.

Investing in the notes involves risks. See �Risk Factors� beginning on page S-5 of this prospectus supplement.

Per Note Total
Public offering price(1) 99.458% $ 994,580,000
Underwriting discount 0.650% $ 6,500,000
Proceeds, before expenses, to us 98.808% $ 988,080,000
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(1) Plus accrued interest, if any, from June 13, 2012, if settlement occurs after that date.
Neither the U.S. Securities and Exchange Commission (the �SEC�) nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus supplement or the accompanying prospectus is truthful or complete. Any representation
to the contrary is a criminal offense.

The notes will be ready for delivery in book-entry form only through The Depository Trust Company on or about June 13, 2012.

Joint Book-Running Managers

BofA Merrill Lynch J.P. Morgan     Morgan Stanley RBC Capital Markets

Barclays Rabo Securities

Co-Managers

Goldman, Sachs & Co. HSBC SunTrust Robinson Humphrey

US Bancorp Wells Fargo Securities

The date of this prospectus supplement is June 6, 2012.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document consists of two parts. The first part is the prospectus supplement, which describes the specific details regarding this offering and
the notes offered hereby. The second part is the prospectus, which describes more general information, some of which may not apply to this
offering. You should read this prospectus supplement and the accompanying prospectus, together with additional information incorporated by
reference herein as described under �Where You Can Find More Information� in this prospectus supplement. If the description of the offering set
forth in this prospectus supplement differs in any way from the information set forth in the accompanying prospectus, you should rely on the
information set forth in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, in the accompanying prospectus
or in any free writing prospectus that we may provide to you. We have not, and the underwriters have not, authorized anyone to provide you
with different information. If anyone provides you with different or inconsistent information, you should not rely on it. You should assume that
the information appearing in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference is accurate
only as of their respective dates. Our business, financial condition, results of operations and prospects may have changed materially since those
dates. We are not, and the underwriters are not, making offers to sell the securities in any jurisdiction in which an offer or solicitation is not
authorized or in which the person making such offer or solicitation is not qualified to do so or to anyone to whom it is unlawful to make an offer
or solicitation. Neither this prospectus supplement nor the accompanying prospectus constitutes an offer or solicitation on our behalf or on
behalf of the underwriters to subscribe for and purchase any of the notes, and neither this prospectus supplement nor the accompanying
prospectus may be used for or in connection with an offer or solicitation by anyone in any jurisdiction in which such an offer or solicitation is
not authorized or to any person to whom it is unlawful to make such an offer or solicitation.

Unless otherwise indicated, references in this prospectus supplement to the terms �we,� �us,� the �Company� or �Tyson� mean Tyson Foods, Inc. and its
subsidiaries, and references to �fiscal 2011,� �fiscal 2010� or �fiscal 2009� mean the Company�s fiscal years ended October 1, 2011, October 2, 2010
and October 3, 2009, respectively.

The representations, warranties and covenants made by the Company in any agreement that is filed as an exhibit to any document that is
incorporated by reference in this prospectus supplement and the accompanying prospectus were made solely for the benefit of the parties to such
agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements, and should not be deemed to be a
representation, warranty or covenant to you. Moreover, such representations, warranties or covenants were accurate only as of the date when
made. Accordingly, such representations, warranties and covenants should not be relied on as accurately representing the current state of the
Company�s affairs.

S-ii
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
from the SEC�s website at http://www.sec.gov. You may also read and copy any document we file at the SEC�s public reference room in
Washington, D.C. located at 100 F Street, N.E., Washington D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
public reference room. Our Class A common stock is listed and traded on the New York Stock Exchange, or �NYSE.� You may also inspect the
information we file with the SEC at the NYSE�s offices at 20 Broad Street, New York, New York 10005. Information about us, including certain
SEC filings, is also available at our website at http://ir.tyson.com. However, the information on our website is not a part of this prospectus
supplement or the accompanying prospectus.

The SEC allows us to �incorporate by reference� in this prospectus supplement and the accompanying prospectus the information in other
documents that we file with the SEC, which means that we can disclose important information to you by referring you to those documents. The
information incorporated or deemed to be incorporated by reference is considered to be a part of this prospectus supplement, and information in
documents that we file later with the SEC will automatically update and supersede information contained in documents filed earlier with the
SEC or contained in this prospectus supplement.

We incorporate by reference in this prospectus supplement and the accompanying prospectus the documents listed below and any future filings
that we may make with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934, as amended, or the �Exchange
Act,� prior to the termination of the offering under this prospectus supplement and the accompanying prospectus (provided, however, that we are
not incorporating, in each case, any documents or information deemed to have been furnished and not filed in accordance with SEC rules):

� Annual Report on Form 10-K for the fiscal year ended October 1, 2011;

� Quarterly Reports on Form 10-Q for the quarters ended December 31, 2011 and March 31, 2012; and

� Current Reports on Form 8-K filed with the SEC on November 18, 2011, February 7, 2012 and June 6, 2012.
You may obtain a copy of any or all of the documents referred to above which may have been or may be incorporated by reference into this
prospectus supplement (excluding certain exhibits to the documents) at no 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

S-iii
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompanying prospectus contains or incorporates by reference a number of forward-looking statements
within the meaning of the U.S. Private Securities Litigation Reform Act of 1995. Statements that are not historical facts, including statements
about our beliefs and expectations, are forward-looking statements. Forward-looking statements include statements preceded by, followed by or
that include the words �may,� �could,� �would,� �should,� �believe,� �expect,� �anticipate,� �plan,� �estimate,� �target,� �project,� �intend� and similar expressions. Such
forward-looking statements include, but are not limited to, our current views and estimates of our outlook for fiscal 2012, other future economic
circumstances, industry conditions in domestic and international markets, our performance and financial results (e.g., debt levels, return on
invested capital, value-added product growth, capital expenditures, tax rates, access to foreign markets and dividend policy). These
forward-looking statements are subject to a number of factors and uncertainties that could cause our actual results and experiences to differ
materially from anticipated results and expectations expressed in such forward-looking statements. We wish to caution readers not to place
undue reliance on any forward-looking statements, which speak only as of the date made. We undertake no obligation to update any
forward-looking statements, whether as a result of new information, future events or otherwise.

Among the factors that may cause actual results and experiences to differ from anticipated results and expectations expressed in such
forward-looking statements are the following: (i) the effect of, or changes in, general economic conditions; (ii) fluctuations in the cost and
availability of inputs and raw materials, such as live cattle, live swine, feed grains (including corn and soybean meal) and energy; (iii) market
conditions for finished products, including competition from other global and domestic food processors, supply and pricing of competing
products and alternative proteins and demand for alternative proteins; (iv) successful rationalization of existing facilities and operating
efficiencies of the facilities; (v) risks associated with our commodity purchasing activities; (vi) access to foreign markets together with foreign
economic conditions, including currency fluctuations, import/export restrictions and foreign politics; (vii) outbreak of a livestock disease (such
as avian influenza (AI) or bovine spongiform encephalopathy (BSE)), which could have an adverse effect on livestock we own, the availability
of livestock we purchase, consumer perception of certain protein products or our ability to access certain domestic and foreign markets;
(viii) changes in availability and relative costs of labor and contract growers and our ability to maintain good relationships with employees, labor
unions, contract growers and independent producers providing us livestock; (ix) issues related to food safety, including costs resulting from
product recalls, regulatory compliance and any related claims or litigation; (x) changes in consumer preference and diets and our ability to
identify and react to consumer trends; (xi) significant marketing plan changes by large customers or loss of one or more large customers;
(xii) adverse results from litigation; (xiii) risks associated with leverage, including cost increases due to rising interest rates or changes in debt
ratings or outlook; (xiv) compliance with and changes to regulations and laws (both domestic and foreign), including changes in accounting
standards, tax laws, environmental laws, agricultural laws and occupational, health and safety laws; (xv) our ability to make effective
acquisitions or joint ventures and successfully integrate newly acquired businesses into existing operations; (xvi) effectiveness of our advertising
and marketing programs; (xvii) our renewable energy ventures and other initiatives might not be successful and (xviii) those factors listed under
Item 1A. �Risk Factors� included in our Annual Report filed on Form 10-K for the fiscal year ended October 1, 2011 and any subsequently filed
Quarterly Reports on Form 10-Q and Current Reports on Form 8-K. You should refer to the �Risk Factors� section of this prospectus supplement
and the accompanying prospectus and to the Company�s periodic and current reports filed with the SEC for specific risks which would cause
actual results to be significantly different from those expressed or implied by these forward-looking statements. It is not possible to identify all
of the risks, uncertainties and other factors that may affect future results.

S-iv
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PROSPECTUS SUPPLEMENT SUMMARY

Our Company

Tyson Foods, Inc. and its subsidiaries are one of the world�s largest meat protein companies and the second-largest food production company in
the Fortune 500 with one of the most recognized brand names in the food industry. We produce, distribute and market chicken, beef, pork,
prepared foods and related allied products. Our operations are conducted in four segments: Chicken, Beef, Pork and Prepared Foods. Some of
the key factors influencing our business are customer demand for our products; the ability to maintain and grow relationships with customers
and introduce new and innovative products to the marketplace; accessibility of international markets; market prices for our products; the cost of
live cattle and hogs, raw materials, grain and feed ingredients; and operating efficiencies of our facilities.

We commenced business in 1935, were incorporated in Arkansas in 1947, and were reincorporated in Delaware in 1986. Our Class A common
stock is traded on the New York Stock Exchange under the symbol �TSN.� Our principal executive office is located at 2200 Don Tyson Parkway,
Springdale, Arkansas 72762-6999, and our telephone number at that address is (479) 290-4000. Our website is located at http://www.tyson.com.
Information on our website is not part of this prospectus supplement or the accompanying prospectus.

Ratio of Earnings to Fixed Charges

The following table sets forth our consolidated ratio of earnings to fixed charges for the periods indicated:

Six Months Ended Fiscal Years
March 

31,

2012
(pro forma)(a)

March 
31,

2012

2011
(pro 

forma)(a) 2011 2010 2009 2008 2007
Ratio of earnings to fixed charges(b) 5.27x 4.57x 5.47x 4.50x 4.32x (c) 1.57x 2.48x

(a) The ratio of earnings to fixed charges for the six months ended March 31, 2012 and fiscal year ended October 1, 2011 have been adjusted
on a pro forma basis to give effect to the offer and sale of the $1.0 billion aggregate principal amount of the notes offered hereby and the
use of the net proceeds to repurchase $810 million of outstanding aggregate principal amount of our 10.50% Senior Notes due 2014, which
we refer to as our �2014 notes,� and pay any accrued interest thereon and any applicable premiums related thereto, as if such events occurred
on October 2, 2011 and October 3, 2010, respectively.

(b) For purposes of calculating our ratio of earnings to fixed charges, �earnings� consist of income (loss) from continuing operations before
income taxes plus fixed charges and amortization of capitalized interest, and less capitalized interest. �Fixed charges� consist of (i) interest
expense, (ii) capitalized interest, (iii) amortization of debt discount expense and (iv) the portion of rental expense representative of interest
costs (which we estimate to be one-third of rental expense).

(c) Earnings were insufficient to cover our fixed charges by $542 million in fiscal 2009 due to the recording of a $560 million non-tax
deductible charge related to a Beef segment goodwill impairment and a $15 million pretax charge related to closing a prepared foods plant.

S-1
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THE OFFERING

The following summary contains basic information about the notes. It does not contain all the information that is important to you. For a more
complete understanding of the notes, please refer to the section of this prospectus supplement entitled �Description of the Notes� and the section of
the accompanying prospectus entitled �Description of Debt Securities.� In this �The Offering� summary, unless otherwise indicated, �we,� �us,� �our,� �the
Company� and similar words refer only to Tyson Foods, Inc. and not any of its subsidiaries.

Issuer Tyson Foods, Inc.

Notes Offered $1,000,000,000 aggregate principal amount of 4.500% Senior Notes due June 15, 2022,
which we refer to in this prospectus supplement as our �notes.�

Maturity Unless earlier redeemed by us, the notes will mature on June 15, 2022.

Interest Payment Dates We will pay interest on the notes on June 15 and December 15 of each year, or the first
business day thereafter if such date is not a business day, commencing on December 15,
2012.

Interest Rate The notes will bear interest at 4.500% per year.

Guarantees All payments with respect to the notes (including principal and interest) will be jointly
and severally and fully and unconditionally guaranteed by each of our existing
wholly-owned domestic subsidiaries that is a guarantor under our revolving credit
facility, which we refer to in this prospectus supplement as the �subsidiary guarantors.�
Each of the guarantees may be released upon the occurrence of certain customary
circumstances described in �Description of the Notes�Guarantees� in this prospectus
supplement.

Ranking The notes and the subsidiary guarantees will be our and the subsidiary guarantors� senior
unsecured obligations, respectively, and will rank equally with all our and the subsidiary
guarantors� existing and future senior unsecured indebtedness, respectively, including all
other senior notes issued under the indenture, from time to time outstanding. The
indenture provides for the issuance from time to time of senior unsecured indebtedness by
us in an unlimited amount. The notes and the subsidiary guarantees will be effectively
subordinated to any of our and the subsidiary guarantors� existing and future secured debt,
to the extent of the value of the collateral securing such debt, and will be structurally
subordinated to all existing and future obligations of our subsidiaries that are not a
subsidiary guarantor. Following the completion of this offering, other than capital leases
and equipment financing, we and our subsidiary guarantors will not have any secured
indebtedness. See �Description of the Notes�Brief Description of the Notes� and �Description
of the Notes�Ranking� in this prospectus supplement.

S-2

Edgar Filing: TYSON FOODS INC - Form 424B5

Table of Contents 9



Table of Contents

Optional Redemption We may redeem some or all of the notes at any time prior to maturity at the redemption
prices described in this prospectus supplement. See �Description of the Notes�Optional
Redemption� in this prospectus supplement.

Change of Control Offer If we experience a �Change of Control Triggering Event� (as defined in �Description of the
Notes�Change of Control�), we will be required, unless we have exercised our option to
redeem the notes, to offer to purchase the notes at a purchase price equal to 101% of their
principal amount, plus accrued and unpaid interest to the date of purchase. See
�Description of the Notes�Change of Control.�

Certain Covenants The indenture governing the notes contains certain covenants. See �Description of
Notes�Certain Covenants� in this prospectus supplement and �Description of Debt
Securities�Certain Covenants� in the accompanying prospectus.

Form and Denomination The notes will be issued in fully registered form in denominations of $2,000 and in
integral multiples of $1,000 in excess thereof.

DTC Eligibility The notes will be represented by global certificates deposited with, or on behalf of, The
Depository Trust Company, which we refer to as �DTC,� or its nominee. See �Description of
the Notes�Book-Entry System.�

Use of Proceeds We expect to receive net proceeds, after deducting underwriting discounts and estimated
offering expenses, of approximately $986 million from this offering. We intend to use the
net proceeds of this offering to fund the repurchase of any and all of our outstanding
10.50% Senior Notes due 2014, which we refer to as our �2014 notes,� in a contemplated
tender offer and/or redemption, including the payment of accrued interest thereon and any
applicable premiums related thereto. We intend to use the remainder of the net proceeds
of this offering for general corporate purposes. See �Use of Proceeds� in this prospectus
supplement.

No Listing of the Notes We do not intend to apply to list the notes on any securities exchange or to have the notes
quoted on any automated quotation system.

Governing Law The notes and the subsidiary guarantees will be, and the indenture is, governed by the
laws of the State of New York.

Trustee, Registrar and Paying Agent The Bank of New York Mellon Trust Company, N.A.

Risk Factors Investment in the notes involves risks. You should carefully consider the information set
forth in the section of this prospectus supplement entitled �Risk Factors� beginning on page
S-5 of this prospectus supplement, as well as other information included in or
incorporated by reference into this prospectus supplement and the accompanying
prospectus, before deciding whether to invest in the notes.
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SUMMARY HISTORICAL CONSOLIDATED FINANCIAL DATA

The following table sets forth our summary consolidated historical financial data for the periods presented below. The summary consolidated
financial data as of October 1, 2011 and October 2, 2010 and for each of the three years in the three-year period ended October 1, 2011 have
been derived from our audited consolidated financial statements, incorporated by reference herein, and the summary consolidated financial data
as of March 31, 2012 and for each of the six-month periods ended March 31, 2012 and April 2, 2011 have been derived from our unaudited
consolidated financial statements, incorporated by reference herein. The summary balance sheet information as of October 3, 2009 included
below is derived from financial statements not incorporated by reference into this prospectus supplement. Our historical results are not
necessarily indicative of the results of operations for future periods. You should read the following summary consolidated financial data in
conjunction with our consolidated financial statements and related notes and �Management�s Discussion and Analysis of Financial Condition and
Results of Operations� contained in our Annual Report on Form 10-K for our fiscal year ended October 1, 2011 and our Quarterly Report on
Form 10-Q for the quarter ended March 31, 2012, each of which is incorporated by reference in this prospectus supplement and the
accompanying prospectus. See �Where You Can Find More Information.�

Fiscal Year Ended Six Months Ended
October 1,

2011(a)
October 2,

2010(b)
October 3,

2009(c)
March 31,

2012
April 2,

2011
(in millions)

Summary of Operations:
Sales $ 32,266 $ 28,430 $ 26,704 $ 16,597 $ 15,615
Cost of sales 30,067 25,916 25,501 15,569 14,338

Gross profit 2,199 2,514 1,203 1,028 1,277

Operating income (loss) 1,285 1,556 (215) 580 801
Interest expense 242 347 327 101 129
Income tax expense 341 438 7 178 236

Net income (loss) attributable to Tyson $ 750 $ 780 $ (547) $ 322 $ 457

Balance Sheet Data (at end of period):
Cash and cash equivalents $ 716 $ 978 $ 1,004 $ 723
Total assets 11,071 10,752 10,595 11,170
Net property, plant and equipment 3,823 3,674 3,576 3,943
Total long-term debt 2,112 2,135 3,258 2,136
Shareholders� equity 5,685 5,201 4,431 5,935

Other Financial Data:
Cash flow from operations $ 1,046 $ 1,432 $ 960 $ 454 $ 203
Depreciation and amortization 506 497 513 245 256
Capital expenditures 643 550 368 344 319

(a) Fiscal 2011 included an $11 million non-operating gain related to the sale of interest in an equity method investment and a $21 million
reduction to income tax expense related to a reversal of reserves for foreign uncertain tax positions.

(b) Fiscal 2010 included $61 million of interest expense related to losses on notes repurchased/redeemed during fiscal 2010, a $29 million
non-tax deductible charge related to a full goodwill impairment related to an immaterial Chicken segment reporting unit and a $12 million
non-operating charge related to the partial impairment of an equity method investment. Additionally, fiscal 2010 included insurance
proceeds received of $38 million related to Hurricane Katrina.
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(c) Fiscal 2009 was a 53-week year, while the other years presented were 52-week years. Fiscal 2009 included a $560 million non-tax
deductible charge related to Beef segment goodwill impairment and a $15 million pretax charge related to closing a prepared foods plant.
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RISK FACTORS

An investment in the notes involves a high degree of risk. You should carefully consider the risks described below and all of the information
contained herein or incorporated by reference into this prospectus supplement and the accompanying prospectus before deciding whether to
purchase the notes. In addition, you should carefully consider, among other things, the matters discussed under �Risk Factors� in our Annual
Report on Form 10-K for the fiscal year ended October 1, 2011, which is incorporated by reference into this prospectus supplement and
accompanying prospectus, as the same may be updated from time to time by our filings with the SEC under the Exchange Act that we
incorporate by reference herein. The risks and uncertainties described in such incorporated documents and described below are not the only
risks and uncertainties that we face. Additional risks and uncertainties not presently known to us or that we currently deem immaterial may also
impair our business operations. If any of those risks actually occurs, our business, financial condition and results of operations would suffer.
See �Special Note Regarding Forward-Looking Statements.�

Risks Related to the Notes

The notes and the subsidiary guarantees will be effectively subordinated to all of our existing and future secured debt, to the existing
and future secured debt of our subsidiary guarantors, and to the existing and future obligations of our subsidiaries that do not
guarantee the notes.

The notes will rank senior in right of payment to our existing and future indebtedness that is expressly subordinated in right of payment to the
notes; equal in right of payment to our existing and future liabilities that are not so subordinated; junior in right of payment to any of our secured
indebtedness to the extent of the value of the assets securing such indebtedness; and structurally junior to all existing and future indebtedness
incurred by our non-guarantor subsidiaries. In the event of our bankruptcy, liquidation, reorganization or other winding up, our assets that secure
debt ranking senior or equal in right of payment to the notes will be available to pay obligations on the notes only after the secured debt has been
repaid in full from these assets. There may not be sufficient assets remaining to pay amounts due on any or all of the notes then outstanding. The
indenture governing the notes does not prohibit us from incurring additional senior debt or secured debt, nor does it prohibit any of our
subsidiaries from incurring additional liabilities.

As of March 31, 2012, we had approximately $2,220 million of total debt outstanding, on a consolidated basis, $20 million of which was secured
indebtedness to which the notes would have ranked junior, and $224 million of which was indebtedness of our non-guarantor subsidiaries to
which the notes would have ranked structurally junior. Additionally, a subsidiary guarantor had $180 million outstanding secured debt payable
to a non-guarantor subsidiary, and a non-guarantor subsidiary had $163 million outstanding debt payable to Tyson Foods, Inc.

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

The notes are obligations of Tyson Foods, Inc. and are jointly and severally and fully and unconditionally guaranteed by Tyson Fresh Meats,
Inc., our largest subsidiary, and each of our other existing wholly-owned domestic subsidiaries that is a guarantor under our revolving credit
facility, but are not otherwise guaranteed. Each of the guarantees may be released upon the occurrence of certain customary circumstances
described in �Description of Notes�Guarantees.� A substantial portion of our consolidated assets is held by our non-guarantor subsidiaries.
Accordingly, our ability to service our debt, including the notes, depends on the results of operations of our subsidiaries and upon the ability of
such subsidiaries to provide us with cash, whether in the form of dividends, loans or otherwise, to pay amounts due on our obligations, including
the notes. Our subsidiaries are separate and distinct legal entities and have no obligation, contingent or otherwise, to make payments on the notes
or to make any funds available for that purpose. In addition, dividends, loans or other distributions to us from such subsidiaries may be subject to
contractual and other restrictions and are subject to other business considerations.

S-5
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Servicing our debt requires a significant amount of cash, and we may not have sufficient cash flow from our business to pay our
substantial debt.

Our ability to make scheduled payments of the principal of, to pay interest on or to refinance our indebtedness, including the notes, depends on
our future performance, which is subject to economic, financial, competitive and other factors beyond our control. Our business may not
continue to generate cash flow from operations in the future sufficient to service our debt and make necessary capital expenditures. If we are
unable to generate such cash flow, we may be required to adopt one or more alternatives, such as selling assets, restructuring debt or obtaining
additional equity capital on terms that may be onerous or highly dilutive. Our ability to refinance our indebtedness will depend on the capital
markets and our financial condition at such time. We may not be able to engage in any of these activities or engage in these activities on
desirable terms, which could result in a default on our debt obligations.

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

Despite our current consolidated debt levels, we and our subsidiaries may be able to incur substantial additional debt in the future, subject to the
restrictions contained in our debt instruments, some of which may be secured debt. We will not be restricted under the terms of the indenture
governing the notes from incurring additional debt, securing existing or future debt, recapitalizing our debt or taking a number of other actions
that are not limited by the terms of the indenture that could have the effect of diminishing our ability to make payments on the notes when due.

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

The notes constitute a new issue of securities, for which there is no existing trading market. In addition, we do not intend to apply to list the
notes on any securities exchange or for quotation on any automated quotation system. We cannot provide you with any assurance regarding
whether trading markets for the notes will develop, the ability of holders of the notes to sell their notes or the prices at which holders may be
able to sell their notes. The underwriters have advised us that they currently intend to make a market in the notes. The underwriters, however, are
not obligated to do so, and any market-making activity with respect to the notes may be discontinued at any time without notice. If no active
trading markets develop, you may be unable to resell the notes at any price or at their fair market value or at all.

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

We believe that the value of the notes in any secondary market will be affected by the supply and demand of the notes, the interest rate and a
number of other factors. Some of these factors are interrelated in complex ways. As a result, the effect of any one factor may be offset or
magnified by the effect of another factor. The following paragraphs describe what we expect to be the impact on the market value of the notes of
a change in a specific factor, assuming all other conditions remain constant.

United States Interest Rates. We expect that the market value of the notes will be affected by changes in United States interest rates. In general,
if United States interest rates increase, the market value of the notes may decrease. We cannot predict the future level of market interest rates.

Our Credit Rating, Financial Condition and Results of Operations. We expect the notes will be rated by one or more nationally recognized
statistical rating organizations. Any rating agency that rates the notes may lower our rating or decide not to rate the notes in its sole discretion.
Actual or anticipated changes in our credit ratings, financial condition or results of operations may affect the market value of the notes. In
general, if our credit rating is downgraded, the market value of the notes may decrease. A credit rating is not a recommendation
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to buy, sell or hold securities and may be subject to revision or withdrawal at any time by the assigning rating organization. No person is
obligated to maintain any rating on the notes, and, accordingly, we cannot assure you that the ratings assigned to the notes will not be lowered or
withdrawn by the assigning rating organization at any time thereafter.

We want you to understand that the impact of one of the factors above, such as an increase in United States interest rates, may offset some or all
of any change in the market value of the notes attributable to another factor, such as an improvement in our credit rating.

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

The credit ratings assigned to the notes may not reflect the potential impact of all risks related to trading markets, if any, for, or trading value of,
your notes. In addition, real or anticipated changes in our credit ratings will generally affect any trading market, if any, for, or trading value of,
your notes. Accordingly, you should consult your own financial and legal advisors as to the risks entailed by an investment in the notes and the
suitability of investing in the notes in light of your particular circumstances.

There are limited covenants in the indenture.

Neither we nor any of our subsidiaries is restricted from incurring additional debt or other liabilities, including additional senior debt, under the
indenture. If we incur additional debt or liabilities, our ability to pay our obligations on the notes could be adversely affected. We expect that we
will from time to time incur additional debt and other liabilities. In addition, we are not restricted under the indenture from granting security
interests over our assets, except to the extent described under �Description of the Notes�Certain Covenants�Restrictions on Liens� in this prospectus
supplement, or from paying dividends, making investments or issuing or repurchasing our securities.

In addition, there are no financial covenants in the indenture. You are not protected under the indenture in the event of a highly leveraged
transaction, reorganization, restructuring, merger or similar transaction that may adversely affect you, except to the extent described under
�Description of Debt Securities�General� included in the accompanying prospectus.

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

Holders of the notes may require us to repurchase their notes in certain events upon a �change of control� as defined under �Description of the
Notes�Change of Control� in this prospectus supplement. We cannot assure you that we will have sufficient financial resources, or will be able to
arrange sufficient financing, to pay the purchase price of the notes, particularly if a change of control triggers a similar repurchase requirement
for, or results in the acceleration of, our other then existing debt. In addition, our ability to repurchase the notes for cash may be limited by law,
or by the terms of other agreements relating to our indebtedness outstanding at that time. Our failure to repurchase the notes as required under
the indenture governing the notes would result in a default under the indenture, which could have material adverse consequences for us and for
holders of the notes.

Redemption may adversely affect your return on the notes.

We have the right to redeem some or all of the notes prior to maturity, as described under �Description of the Notes�Optional Redemption� in this
prospectus supplement. We may redeem the notes at times when prevailing interest rates may be relatively low. Accordingly, you may not be
able to reinvest the redemption proceeds in a comparable security at an effective interest rate as high as that of the notes.
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The subsidiary guarantees can be released under certain circumstances.

Each of the subsidiary guarantees may be released upon the occurrence of certain customary circumstances described in �Description of the
Notes�Guarantees� in this prospectus supplement. If the subsidiary guarantee of any subsidiary is released, then the notes will be effectively
subordinated to any and all existing and future obligations of such subsidiary.

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

Various applicable fraudulent conveyance laws have been enacted for the protection of creditors. A court may use fraudulent conveyance laws to
subordinate or void the subsidiary guarantees of the notes issued by the subsidiary guarantors. It is also possible that under certain circumstances
a court could hold that the direct obligations of a subsidiary guaranteeing the notes could be superior to the obligations under such guarantee. To
the extent any subsidiary guarantor�s guarantee of the notes is voided as a result of fraudulent conveyance or held unenforceable for any other
reason, the noteholders would cease to have any claim in respect of such guarantee.
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USE OF PROCEEDS

We estimate the net proceeds to us from the sale of the notes will be approximately $986 million, after deducting the underwriters� discounts and
estimated offering expenses payable by us. We intend to use the net proceeds of this offering to fund the repurchase of any and all of our $810
million of outstanding aggregate principal amount of our 2014 notes in a contemplated tender offer and/or redemption, including the payment of
accrued interest thereon and any applicable premiums related thereto. We intend to use the remainder of the net proceeds of this offering for
general corporate purposes.
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CAPITALIZATION

The following table sets forth our consolidated capitalization as of March 31, 2012, and as adjusted to give effect to the issuance and sale of the
notes and the use of the proceeds from this offering as set forth under �Use of Proceeds� above. This table should be read in conjunction with our
unaudited consolidated financial statements and related notes included in our Quarterly Report on Form 10-Q for the quarter ended March 31,
2012, which is incorporated by reference in this prospectus supplement and the accompanying prospectus. See �Where You Can Find More
Information.�

March 31, 2012
    Actual        As Adjusted    

($ in millions, except par value)
Cash & cash equivalents (1) $ 723 $ 740
Long-term debt:
Revolving credit facility $ � $ �
Senior notes:
3.25% Convertible Senior Notes due October 2013 (2013 Notes) 458 458
10.50% Senior Notes due March 2014 (2014 Notes) 810 �
6.85% Senior Notes due April 2016 (2016 Notes) 638 638
7.00% Notes due May 2018 120 120
7.00% Notes due January 2028 18 18
Discount on senior notes (2) (60) (37) 
Notes offered hereby � 1,000
GO Zone tax-exempt bonds (0.19% at 3/31/12) 100 100
Other 136 136
Less current debt (84) (84) 

Total long-term debt $ 2,136 $ 2,349

Shareholders� equity:
Common stock ($0.10 par value):
Class A�authorized 900 million shares; issued 322 million shares $ 32 $ 32
Convertible Class B�authorized 900 million shares; issued 70 million shares 7 7
Capital in excess of par value 2,266 2,266
Retained earnings (3) 4,094 3,990
Accumulated other comprehensive loss (40) (40) 
Treasury stock, at cost�26 million shares (453) (453) 

Total Tyson shareholders� equity $ 5,906 $ 5,802

Noncontrolling interest 29 29

Total shareholders� equity $ 5,935 $ 5,831

Total capitalization $ 8,071 $ 8,180

(1) �As adjusted� cash and cash equivalents include net proceeds from this offering, after underwriters� discounts and estimated offering
expenses, of approximately $986 million reduced by $810 million to fund the repurchase of the 2014 notes and $159 million in estimated
premium payments to the holders of the 2014 notes.

(2) �As adjusted� discount on senior notes includes a charge of $28 million related to the repurchase of the 2014 notes and an increase of $5
million related to the difference between the public offering and the par value of the notes offered hereby.

(3) �As adjusted� retained earnings includes $135 million of estimated premium payments and write-offs of unamortized debt issuance costs of
$7 million and an unamortized debt discount charge of $28 million related to the repurchase of the 2014 notes, assuming a 39% tax rate.
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DESCRIPTION OF THE NOTES

The following description of the particular terms of the notes supplements and, to the extent inconsistent therewith, replaces the description of
the general terms and provisions of the debt securities set forth in the accompanying prospectus, to which description reference is hereby made.
Whenever a defined term is referred to and not herein defined, the definition thereof is contained in the accompanying prospectus or in the
Indenture referred to therein. In this �Description of the Notes,� unless otherwise indicated, �we,� �us,� �our,� �the Company� and similar
words refer only to Tyson Foods, Inc. and not any of its subsidiaries.

General

The $1,000,000,000 in aggregate principal amount of 4.500% Senior Notes due 2022 (the �notes�) constitute a single series of debt securities
pursuant to a base indenture dated as of June 1, 1995, between the Company and The Bank of New York Mellon Trust Company, N.A. (as
successor to JPMorgan Chase Bank, N.A. (formerly The Chase Manhattan Bank)), as Trustee, as supplemented by a supplemental indenture
with respect to the notes, between the Company, the Guarantors and the Trustee. In this section, we refer to the base indenture (the �base
indenture�), as supplemented by the supplemental indenture (the �supplemental indenture�), collectively as the �Indenture.� The terms of the notes
include those expressly set forth in the Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as
amended.

You can find the definitions of some of the terms used in this description below under the caption ��Certain Definitions.� The defined terms used in
this description but not defined below under the caption ��Certain Definitions� have the meanings assigned to them in the Indenture. In this
description, the words �Company,� �we,� �us� and �our� refer only to Tyson Foods, Inc. and not to any of its subsidiaries.

The following description is only a summary of the material provisions of the Indenture. We urge you to read the Indenture because it, and not
this description, defines your rights as Holders of the Notes. You may request copies of the Indenture at our address set forth under the heading
�Where You Can Find More Information�.

Brief Description of the Notes

The notes:

� are unsecured senior obligations of the Company;

� are senior in right of payment to all existing and future indebtedness that is expressly subordinated in right of payment to the
notes; and

� are guaranteed by each Subsidiary Guarantor on an unsecured senior basis.
On the Issue Date, only those subsidiaries of the Company that guarantee any Indebtedness under the Credit Agreement were Subsidiary
Guarantors.

Principal, Maturity and Interest

The notes will be initially issued in an aggregate principal amount of $1,000,000,000 and will mature on June 15, 2022, with accrued and unpaid
interest to such date.

The Company will issue the notes in minimum denominations of $2,000 and any greater integral multiple of $1,000. We are permitted to issue
additional notes from time to time without notice to or the consent of the registered holders of the notes. The notes and the related additional
notes, if any, will be treated as a single
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class for all purposes of the Indenture, including waivers, amendments, redemptions and offers to purchase, provided that if such additional
notes are not fungible with the original notes for U.S. federal income tax purposes, such additional notes will have a separate CUSIP number.
Unless the context otherwise requires, for all purposes of the Indenture and this �Description of the Notes�, references to the notes include any
additional notes actually issued.

The notes will bear interest at 4.500% per annum from the date of issuance or from the most recent interest payment date to which interest has
been paid or provided for, payable semiannually on June 15 and December 15 of each year, beginning December 15, 2012, to the persons in
whose names the notes are registered at the close of business on the immediately preceding June 15 and December 15, respectively, whether or
not such day is a Business Day. Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

Optional Redemption

We may redeem the notes, in whole or in part, at any time prior to March 15, 2022 (three months prior to the maturity date) at a redemption
price equal to the greater of:

� 100% of the principal amount of the notes plus accrued and unpaid interest thereon to the date of redemption; or

� the sum of the remaining scheduled payments of principal of and interest on the notes being redeemed (not including any portion
of the payments of interest accrued as of the date of redemption), discounted to its present value as of the date of redemption on
a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted Treasury Rate, as determined
by the Quotation Agent, plus 45 basis points, plus accrued and unpaid interest on the principal amount being redeemed to the
date of redemption.

At any time on or after March 15, 2022 (three months prior to the maturity date), we may redeem the notes, in whole or in part, at any time at a
redemption price equal to 100% of the principal amount of the notes, plus accrued and unpaid interest thereon to the date of redemption.

�Adjusted Treasury Rate� means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent yield to maturity of
the Comparable Treasury Issue, assuming a price for the Comparable Treasury Issue (expressed as a percentage amount) equal to the
Comparable Treasury Price for such redemption date.

�Comparable Treasury Issue� means the United States Treasury security selected by the Quotation Agent as having an actual or interpolated
maturity comparable to the remaining term of the notes to be redeemed that would be utilized, at the time of selection and in accordance with
customary financial practice, in pricing new issues of corporate debt securities of comparable maturity to the remaining term of such notes.

�Comparable Treasury Price� means, with respect to any redemption date, (i) the average of the Reference Treasury Quotations for such
redemption date, after excluding the highest and lowest such Reference Treasury Dealer Quotations, or (ii) if the Company obtains fewer than
three such Reference Treasury Dealer Quotations, the average of all such Quotations.

�Quotation Agent� means the Reference Treasury Dealer appointed by us.

�Reference Treasury Dealer� means any of Merrill Lynch, Pierce, Fenner & Smith Incorporated, J.P. Morgan Securities LLC, Morgan Stanley &
Co. LLC and RBC Capital Markets, LLC and their respective successors. However, if any of the foregoing shall cease to be a primary U.S.
Government securities dealer in New York City (a �Primary Treasury Dealer�), we shall substitute therefor another Primary Treasury Dealer.
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�Reference Treasury Dealer Quotations� means, with respect to each Reference Treasury Dealer and any redemption date, the average, as
determined by us, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as a percentage of its principal amount)
quoted in writing to the Company by such Reference Treasury Dealer at 3:30 p.m., New York City time, on the third Business Day preceding
such redemption date.

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to each holder of the notes to be
redeemed. Unless we default in payment of the redemption price, on and after the redemption date, interest will cease to accrue on the notes or
portions thereof called for redemption.

Selection and Notice of Redemption

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

(1) if the notes are listed on any national securities exchange, in compliance with the requirements of such national securities
exchange; or

(2) if the notes are not so listed, on a pro rata basis, by lot or by such method as the Trustee will deem fair and appropriate.
We will redeem notes of $2,000 or less in whole and not in part. We will cause notices of redemption to be mailed by first-class mail at least 30
but not more than 60 days before the redemption date to each Holder of notes to be redeemed at its registered address.

If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the principal amount thereof
to be redeemed. We will issue a new note in a principal amount equal to the unredeemed portion of the original note in the name of the Holder
upon cancellation of the original note. Notes called for redemption become due on the date fixed for redemption. On and after the redemption
date, interest ceases to accrue on notes or portions of them called for redemption.

Mandatory Redemption; Offers to Purchase; Open Market Purchases

We are not required to make any mandatory redemption or sinking fund payments with respect to the notes. However, under certain
circumstances, we may be required to offer to purchase notes as described under the caption ��Change of Control�. We may at any time and from
time to time purchase notes in the open market or otherwise.

Guarantees

The Subsidiary Guarantors jointly and severally and fully and unconditionally Guarantee, on a senior unsecured basis, our obligations under the
notes and the Indenture. Each of the Subsidiary Guarantees may be released upon the occurrence of certain customary circumstances described
below. The obligations of each Subsidiary Guarantor under its Subsidiary Guarantee is limited as necessary to prevent that Subsidiary Guarantee
from constituting a fraudulent conveyance under applicable law. See �Risk factors�Risks related to the notes�Federal and state fraudulent transfer
laws may permit a court to void the guarantees, and, if that occurs, you may not receive any payments on the Notes�.

Each Subsidiary Guarantor that makes a payment under its Subsidiary Guarantee will be entitled upon payment in full of all guarantied
obligations under the Indenture to a contribution from each other Subsidiary Guarantor in an amount equal to such other Subsidiary Guarantor�s
pro rata portion of such payment based on the respective net assets of all the Subsidiary Guarantors at the time of such payment determined in
accordance with GAAP.
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If a Subsidiary Guarantee were rendered voidable, it could be subordinated by a court to all other indebtedness (including guarantees and other
contingent liabilities) of the applicable Subsidiary Guarantor, and, depending on the amount of such indebtedness, a Subsidiary Guarantor�s
liability on its Subsidiary Guarantee could be reduced to zero. See �Risk factors�Risks related to the notes�Federal and state fraudulent transfer laws
may permit a court to void the guarantees, and, if that occurs, you may not receive any payments on the Notes�.

Pursuant to the Indenture, (a) a Subsidiary Guarantor may consolidate with, merge with or into, or transfer all or substantially all its assets to any
other Person to the extent described below under ��Certain Covenants�Merger and Consolidation� and (b) the Capital Stock of a Subsidiary
Guarantor may be sold or otherwise disposed of to another Person; provided, however, that, subject to certain exceptions, in the case of the
consolidation, merger or transfer of all or substantially all the assets of such Subsidiary Guarantor, if such other Person is not the Company or a
Subsidiary Guarantor, such Subsidiary Guarantor�s obligations under its Subsidiary Guarantee must be expressly assumed by such other Person,
except that such assumption will not be required in the case of:

(1) the sale or other disposition (including by way of consolidation or merger) of a Subsidiary Guarantor, including the sale or
disposition of Capital Stock of a Subsidiary Guarantor following which such Subsidiary Guarantor is no longer a Subsidiary of
the Company; or

(2) the sale or disposition of all or substantially all the assets of a Subsidiary Guarantor;
in each case, other than to the Company or an Affiliate of the Company and as permitted by the Indenture. Upon any sale or disposition
described in clause (1) or (2) above, the obligor on the related Subsidiary Guarantee will be released from its obligations thereunder.

The Subsidiary Guarantee of a Subsidiary Guarantor also will be permanently released:

(1) upon the release or discharge of all Guarantees and Indebtedness, as applicable, of such Subsidiary Guarantor outstanding as of
the Issue Date (i) under the Credit Agreement and (ii) in relation to any Indebtedness of the Company; or

(2) if we exercise our legal defeasance option or our covenant defeasance option as described under ��Defeasance� or if our
obligations under the Indenture are discharged in accordance with the terms of the Indenture.

Ranking

Senior Indebtedness versus Notes

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

As of March 31, 2012, the Company and its consolidated subsidiaries had outstanding, on a consolidated basis, approximately $2,220 million of
total debt (net of the unamortized issue discount of $60 million), which included:

(1) approximately $1,996 million of total debt of Tyson and the Subsidiary Guarantors (of which approximately $12 million was
secured indebtedness);

(2) approximately $224 million of total debt of subsidiaries that are not Subsidiary Guarantors, of which approximately $8 million
was secured indebtedness (non-guarantor subsidiaries represented approximately 5% of our revenue for the six months ended
March 31, 2012 and approximately 20% of our net assets); and
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(3) the Company had aggregate additional availability of $955 million under the Credit Agreement, all of which would be secured
indebtedness.

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

The notes are unsecured obligations of the Company. Secured debt and other secured obligations of the Company (including obligations with
respect to the Credit Agreement) are effectively senior to the notes to the extent of the value of the assets securing such debt or other obligations.

Liabilities of Subsidiaries versus Notes

A substantial portion of our operations is conducted through our subsidiaries. Some of our subsidiaries are not Guaranteeing the notes, and, as
described above under ��Guarantees�, Subsidiary Guarantees may be released under certain circumstances. In addition, our future subsidiaries may
not be required to Guarantee the notes. Claims of creditors of such non-guarantor subsidiaries, including trade creditors and creditors holding
indebtedness or Guarantees issued by such non-guarantor subsidiaries, and claims of preferred stockholders of such non-guarantor subsidiaries
generally will have priority with respect to the assets and earnings of such non-guarantor subsidiaries over the claims of our creditors, including
Holders of the notes, even if such claims do not constitute senior indebtedness. Accordingly, the notes are effectively subordinated to creditors
(including trade creditors) and preferred stockholders, if any, of such non-guarantor subsidiaries.

At March 31, 2012, the total liabilities of our subsidiaries (other than the Subsidiary Guarantors) were approximately $931 million, including
long-term debt payable to Tyson Foods, Inc. and trade payables.

Change of Control

Upon the occurrence of a Change of Control Triggering Event, each Holder shall have the right to require that the Company repurchase such
Holder�s notes at a purchase price in cash equal to 101% of the principal amount thereof on the date of purchase plus accrued and unpaid interest,
if any, to the date of purchase (subject to the right of Holders of record on the relevant record date to receive interest due on the relevant interest
payment date).

Within 30 days following the date upon which any Change of Control Triggering Event shall have occurred, we will mail a notice by first-class
mail to each Holder with a copy to the Trustee (the �Change of Control Offer�) or, at our option, prior to any Change of Control but after the
public announcement of the pending Change of Control, stating:

(1) that a Change of Control has occurred and that such Holder has the right to require us to purchase such Holder�s notes at a
purchase price in cash equal to 101% of the principal amount thereof on the date of purchase, plus accrued and unpaid interest,
if any, to the date of purchase (subject to the right of Holders of record on the relevant record date to receive interest on the
relevant interest payment date);

(2) the purchase date (which shall be no earlier than 30 days nor later than 60 days from the date such notice is mailed); and

(3) the instructions, as determined by us, consistent with the covenant described hereunder, that a Holder must follow in order to
have its notes purchased.

We will not be required to make a Change of Control Offer following a Change of Control if a third party makes the Change of Control Offer in
the manner, at the times and otherwise in compliance with the requirements set forth in the Indenture applicable to a Change of Control Offer
made by us and purchases all
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notes validly tendered and not withdrawn under such Change of Control Offer. A Change of Control Offer may be made in advance of a Change
of Control, conditional upon such Change of Control, if a definitive agreement is in place for the Change of Control at the time of making of the
Change of Control Offer.

We will comply, to the extent applicable, with the requirements of Section 14(e) of the Exchange Act and any other securities laws or
regulations in connection with the repurchase of notes as a result of a Change of Control. To the extent that the provisions of any securities laws
or regulations conflict with the provisions of the covenant described hereunder, we will comply with the applicable securities laws and
regulations and shall not be deemed to have breached our obligations under the covenant described hereunder by virtue of our compliance with
such securities laws or regulations.

The Change of Control purchase feature of the notes may in certain circumstances make more difficult or discourage a sale or takeover of the
Company and, thus, the removal of incumbent management. The Change of Control purchase feature is a result of negotiations between the
Company and the underwriters of the notes. We have no present intention to engage in a transaction involving a Change of Control, although it
is possible that we could decide to do so in the future. Subject to the limitations discussed below, we could, in the future, enter into certain
transactions, including acquisitions, refinancings or other recapitalizations, that would not constitute a Change of Control under the Indenture,
but that could increase the amount of indebtedness outstanding at such time or otherwise affect our capital structure or credit ratings. Restrictions
on our ability to Incur additional Indebtedness are contained in the covenants described under ��Limitation on Liens� and ��Limitation on
Sale/Leaseback Transactions�. Such restrictions can only be waived with the consent of the Holders of a majority in principal amount of the notes
then outstanding. Except for the limitations contained in such covenants, however, the Indenture will not contain any covenants or provisions
that may afford Holders of the notes protection in the event of a highly leveraged transaction.

The occurrence of certain change of control events with respect to the Company will constitute a default under the Credit Agreement and will
restrict our ability to purchase notes. In the event that a Change of Control occurs at a time when we are prohibited by the Credit Agreement
from purchasing notes, we may seek the consent of our lenders under the Credit Agreement to purchase the notes or may attempt to refinance the
borrowings under the Credit Agreement. If we cannot obtain the consent of such lenders to purchase the notes or successfully refinance such
borrowings, we will remain prohibited from purchasing notes pursuant to a Change of Control Offer, which would constitute a Default under the
Indenture, which would, in turn, constitute a default under the Credit Agreement.

Indebtedness that we may Incur may contain prohibitions on the occurrence of certain events that would constitute a Change of Control or
require the repurchase of such indebtedness upon a Change of Control. Moreover, the exercise by the Holders of their right to require us to
repurchase their notes could cause a default under such indebtedness, even if the Change of Control itself does not, due to the financial effect of
such repurchase on us. Finally, our ability to pay cash to the Holders of notes following the occurrence of a Change of Control may be limited by
our then existing financial resources. There can be no assurance that sufficient funds will be available when necessary to make any required
repurchases.

The definition of �Change of Control� includes a disposition of all or substantially all of the assets of the Company to any Person. Although there
is a limited body of case law interpreting the phrase �substantially all�, there is no precise established definition of the phrase under applicable law.
Accordingly, in certain circumstances there may be a degree of uncertainty as to whether a particular transaction would involve a disposition of
�all or substantially all� of the assets of the Company. As a result, it may be unclear as to whether a Change of Control has occurred and whether a
Holder of notes may require the Company to make an offer to repurchase the notes as described above.

The provisions under the Indenture relative to our obligation to make an offer to repurchase the notes as a result of a Change of Control may be
waived or modified with the written consent of the Holders of a majority in principal amount of the notes.
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For purposes of the foregoing discussion, the following definitions apply:

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

(1) the Permitted Holders cease to be the �beneficial owner� (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly
or indirectly, of a majority in the aggregate of the total voting power of the Voting Stock of the Company, whether as a result
of issuance of securities of the Company, any merger, consolidation, liquidation or dissolution of the Company, or any direct or
indirect transfer of securities of the Company by the Permitted Holders or otherwise (for purposes of this clause (1) and clause
(2) below, the Permitted Holders shall be deemed to beneficially own any Voting Stock of a Person (the �specified person�) held
by any other Person (the �parent entity�) so long as the Permitted Holders beneficially own (as so defined), directly or indirectly,
in the aggregate a majority of the voting power of the Voting Stock of the parent entity);

(2) the consummation of any transaction (including, without limitation, any merger or consolidation) the result of which
is that any �person� (as such term is used in Sections 13(d) and 14(d) of the Exchange Act), other than one or more
Permitted Holders, becomes the �beneficial owner� (as defined in clause (1) above), directly or indirectly, of more than
50% of the total voting power of the Voting Stock of the Company;

(3) the direct or indirect sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in
one or a series of related transactions, of all or substantially all of the assets of the Company and its Subsidiaries taken as a
whole to any Person (including any �person� (as that term is used in Section 13(d)(3) of the Exchange Act)) other than to the
Company or one of its subsidiaries;

(4) the Company consolidates with, or merges with or into, any Person, or any Person consolidates with, or merges with or into,
the Company, in any such event pursuant to a transaction in which any of the outstanding Voting Stock of the Company or
such other Person is converted into or exchanged for cash, securities or other property;

(5) the first day on which the majority of the members of the board of directors of the Company cease to be Continuing Directors;
or

(6) the adoption of a plan relating to the liquidation or dissolution of the Company.
Notwithstanding the foregoing, a transaction will not be considered to be a Change of Control if (i) the survivor or transferee is a Person that is
controlled by the Permitted Holders or (ii) a transaction following which (A) in the case of a merger or consolidation transaction, holders of
securities that represented 100% of the Voting Stock of the Company immediately prior to such transaction (or other securities into which such
securities are converted as part of such merger or consolidation transaction) own directly or indirectly at least a majority of the voting power of
the Voting Stock of the surviving Person in such merger or consolidation transaction immediately after such transaction and (B) in the case of a
sale of assets transaction, each transferee becomes an obligor in respect of the notes and a Subsidiary of the transferor of such assets.

�Change of Control Triggering Event� means the occurrence of both a Change of Control and a Rating Event. Notwithstanding the foregoing, no
Change of Control Triggering Event will be deemed to have occurred in connection with any particular Change of Control unless and until such
Change of Control has actually been consummated.

�Continuing Director� means, as of any date of determination, any member of the board of directors of the Company who:

(1) was a member of such board of directors on the date of the Indenture; or
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(2) was nominated for election or elected to such board of directors with the approval of a majority of the Continuing Directors
who were members of such board of directors at the time of such nomination or election.

�Fitch� means Fitch Ratings and its successors.

�Investment Grade� means a rating of Baa3 or better by Moody�s (or its equivalent under any successor rating categories of Moody�s), a rating of
BBB- or better by S&P (or its equivalent under any successor rating categories of S&P) and a rating of BBB- or better by Fitch (or its equivalent
under any successor rating categories of Fitch) and the equivalent investment grade credit rating from any replacement rating agency or rating
agencies selected by us under the circumstances permitting us to select a replacement rating agency and in the manner for selecting a
replacement rating agency, in each case as set forth in the definition of �Rating Agency.�

�Moody�s� means Moody�s Investors Service, Inc., a subsidiary of Moody�s Corporation, and its successors.

�Permitted Holders� means (1) Mr. Don Tyson, (2) �members of the same family� of Mr. Don Tyson as defined in Section 447(e) of the Code and
(3) any entity (including, but not limited to, any partnership, corporation, trust or limited liability company) in which one or more individuals
described in clauses (1) and (2) hereof possess over 50% of the voting power or beneficial interests.

�Rating Agencies� means (i) each of Moody�s, S&P and Fitch; and (ii) if any of Moody�s, S&P or Fitch ceases to rate the notes or fails to make a
rating of the notes publicly available for reasons outside of our control, a �nationally recognized statistical rating organization� within the meaning
of Section 3(a)(62) of the Exchange Act that is selected by us (as certified by a resolution of the Board of Directors) as a replacement agency for
Moody�s, S&P or Fitch, or each of them, as the case may be.

�Rating Event� means, with respect to the notes, (i) the rating of such notes is lowered by two of the three Rating Agencies on any day during the
period (the �Trigger Period�) commencing on the earlier of (a) the occurrence of a Change of Control and (b) the first public notice of our
intention to effect a Change of Control, and ending 60 days following consummation of such Change of Control (which period shall be extended
so long as the rating of the notes is under publicly announced consideration for possible downgrade by any of the Rating Agencies), and (ii) such
notes are rated below Investment Grade by two of the three Rating Agencies on any day during the Trigger Period; provided that a Rating Event
will not be deemed to have occurred in respect of a particular Change of Control (and thus will not be deemed a Rating Event for purposes of the
definition of Change of Control Triggering Event) if each Rating Agency making the reduction in rating does not publicly announce or confirm
or inform the Trustee in writing at our request that the reduction was the result, in whole or in part, of any event or circumstance comprised of or
arising as a result of, or in respect of, the Change of Control (whether or not the applicable Change of Control has occurred at the time of the
Rating Event). If a Rating Agency is not providing a rating for the notes at the commencement of such period, the notes will be deemed to have
ceased to be rated as investment grade by such Rating Agency during such period.

�S&P� means Standard & Poor�s Ratings Services, a division of The McGraw-Hill Companies, Inc., and its successors.

Certain Covenants

Restrictions on Liens

Reference is made to the sections �Description of Debt Securities�Certain Covenants�Restrictions on Liens� and �Description of Debt
Securities�Certain Covenants�Certain Definitions� in the accompanying prospectus.
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Restrictions on Sale and Lease-Back Transactions

Reference is made to the sections �Description of Debt Securities�Certain Covenants�Restrictions on Sale and Lease-Back Transactions� and
�Description of Debt Securities�Certain Covenants�Certain Definitions� in the accompanying prospectus.

Restrictions on Consolidations, Mergers and Sales of Assets

(a) The Company will not consolidate with or merge with or into, or convey, transfer or lease, in one transaction or a series of transactions,
directly or indirectly, all or substantially all its assets to, any Person, unless:

(1) the resulting, surviving or transferee Person (the �Successor Company�) shall be a Person organized and existing under the laws
of the United States of America, any State thereof or the District of Columbia and the Successor Company (if not the
Company) shall expressly assume, by an indenture supplemental thereto, executed and delivered to the Trustee, in form
satisfactory to the Trustee, all the obligations of the Company under the notes and the Indenture;

(2) immediately after giving pro forma effect to such transaction, no Default shall have occurred and be continuing; and

(3) the Company shall have delivered to the Trustee an Officers� Certificate and an Opinion of Counsel, each stating that such
consolidation, merger or transfer and such supplemental indenture (if any) comply with the Indenture.

For purposes of this covenant, the sale, lease, conveyance, assignment, transfer or other disposition of all or substantially all of the properties
and assets of one or more Subsidiaries of the Company, which properties and assets, if held by the Company instead of such Subsidiaries, would
constitute all or substantially all of the properties and assets of the Company on a consolidated basis, shall be deemed to be the transfer of all or
substantially all of the properties and assets of the Company.

The Successor Company will be the successor to the Company and shall succeed to, and be substituted for, and may exercise every right and
power of, the Company under the Indenture, and the predecessor Company, except in the case of a lease, shall be released from the obligation to
pay the principal of and interest on the notes.

(b) The Company will not permit any Subsidiary Guarantor to consolidate with or merge with or into, or convey, transfer or lease, in one
transaction or a series of transactions, all or substantially all of its assets to any Person (other than any Excluded Transfer) unless:

(1) except in the case of a Subsidiary Guarantor (x) that has been disposed of in its entirety to another Person (other than to the
Company or an Affiliate of the Company), whether through a merger, consolidation or sale of Capital Stock or sale of all or
substantially all assets or (y) that, as a result of the disposition of all or a portion of its Capital Stock, ceases to be a Subsidiary
of the Company, the resulting, surviving or transferee Person (if not such Subsidiary) shall be a Person organized and existing
under the laws of the jurisdiction under which such Subsidiary was organized or under the laws of the United States of
America, any State thereof or the District of Columbia, and such Person (unless such Person is a Subsidiary Guarantor) shall
expressly assume, by a Guarantee Agreement, in a form satisfactory to the Trustee, all the obligations of such Subsidiary, if
any, under its Subsidiary Guarantee;

(2) immediately after giving effect to such transaction or transactions on a pro forma basis, no Default shall have occurred and be
continuing; and
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(3) the Company delivers to the Trustee an Officers� Certificate and an Opinion of Counsel, each stating that such consolidation,
merger or transfer and such Guarantee Agreement, if any, complies with the Indenture.

SEC Reports

The Company will file with the Trustee, within 15 days after the Company is required to file with the SEC, copies of the annual reports and of
the information, documents, and other reports which the Company has so filed with the SEC pursuant to Section 13 or Section 15(d) of the
Exchange Act. Filing of any such annual report, information, documents and such other reports on the SEC�s EDGAR system (or any successor
thereto) or any other publicly available database maintained by the SEC will be deemed to satisfy this requirement.

Delivery of such reports, information and documents to the Trustee is for informational purposes only and the Trustee�s receipt of such shall not
constitute constructive notice of any information contained therein or determinable from information contained therein, including the Company�s
or any Subsidiary Guarantor�s compliance with any of their covenants hereunder (as to which the Trustee is entitled to rely exclusively on
Officers� Certificates).

Defaults

Each of the following is an Event of Default:

(1) a default in the payment of interest on the notes when due, continued for 30 days;

(2) a default in the payment of principal of any note when due at its Stated Maturity, upon optional redemption, upon required
purchase, upon declaration of acceleration or otherwise;

(3) the failure by the Company or any Subsidiary Guarantor to comply with its obligations under ��Certain Covenants�Restrictions on
Consolidations, Mergers and Sales of Assets� above;

(4) the failure by the Company to comply for 30 days after notice with any of its obligations in the covenants described above
under ��Change of Control� (other than a failure to purchase notes) or under ��Limitation on Liens�, ��Limitation on Sale/Leaseback
Transactions�;

(5) the failure by the Company to comply for 60 days after notice with the covenant described under ��Certain covenants�SEC
Reports� or its other agreements contained in the Indenture;

(6) certain events of bankruptcy, insolvency or reorganization of the Company, any Subsidiary Guarantor or any Significant
Subsidiary (the �bankruptcy provisions�); or

(7) a Subsidiary Guarantee of a Significant Subsidiary (or the Subsidiary Guarantees of any group of Subsidiaries that, taken
together, would constitute a Significant Subsidiary) ceases to be in full force and effect (other than in accordance with the
terms of such Subsidiary Guarantee) or any Subsidiary Guarantor denies or disaffirms its obligations under its Subsidiary
Guarantee other than by reason of the termination of the Indenture or the release of any such Guarantee in accordance with the
Indenture.

However, a Default under clause (4) or (5) will not constitute an Event of Default until the Trustee or the Holders of at least 25% in principal
amount of the outstanding notes notify the Company of the Default and the Company does not cure such Default within the time specified after
receipt of such notice.
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notes to be due and payable. Upon such a declaration, such principal and interest shall be due and payable immediately. If an Event of Default
relating to certain events of bankruptcy, insolvency or reorganization of the Company occurs and is continuing, the principal of and interest on
all the notes will ipso facto become and be immediately due and payable without any declaration or other act on the part of the Trustee or any
Holder of the notes. Under certain circumstances, the Holders of a majority in principal amount of the outstanding notes may rescind any such
acceleration with respect to the notes and its consequences.

Subject to the provisions of the Indenture relating to the duties of the Trustee, in case an Event of Default occurs and is continuing, the Trustee is
under no obligation to exercise any of the rights or powers under the Indenture at the request or direction of any of the Holders of the notes
unless such Holders have offered to the Trustee reasonable indemnity or security against any loss, liability or expense. Except to enforce the
right to receive payment of principal, premium (if any) or interest when due, no Holder of a note may pursue any remedy with respect to the
Indenture or the notes unless:

(1) such Holder has previously given the Trustee notice that an Event of Default is continuing;

(2) Holders of at least 25% in principal amount of the outstanding notes have requested the Trustee to pursue the remedy;

(3) such Holders have offered the Trustee reasonable security or indemnity against any loss, liability or expense;

(4) the Trustee has not complied with such request within 60 days after the receipt thereof and the offer of security or indemnity;
and

(5) Holders of a majority in principal amount of the outstanding notes have not given the Trustee a direction inconsistent with such
request within such 60-day period.

Subject to certain restrictions, the Holders of a majority in principal amount of the outstanding notes are given the right to direct the time,
method and place of conducting any proceeding for any remedy available to the Trustee or of exercising any trust or power conferred on the
Trustee. The Trustee, however, may refuse to follow any direction that conflicts with law or the Indenture or that the Trustee determines is
unduly prejudicial to the rights of any other Holder of a note or that would involve the Trustee in personal liability.

If a Default occurs, is continuing and is known to the Trustee, the Trustee must mail to each Holder of the notes notice of the Default within 90
days after it occurs. Except in the case of a Default in the payment of principal of or interest on any note, the Trustee may withhold notice if and
so long as a committee of its Trust Officers in good faith determines that withholding notice is not opposed to the interest of the Holders of the
notes. In addition, the Company is required to deliver to the Trustee, within 120 days after the end of each fiscal year, a certificate indicating
whether the signers thereof know of any Default that occurred during the previous year. The Company is required to deliver to the Trustee,
within 30 days after the occurrence thereof, written notice of any event which would constitute certain Defaults, their status and what action the
Company is taking or proposes to take in respect thereof.

Amendments and Waivers

Subject to certain exceptions, the Indenture may be amended with the consent of the Holders of a majority in principal amount of the notes then
outstanding (including consents obtained in connection with a tender offer or exchange for the notes) and any past default or compliance with
any provisions may also be waived with the consent of the Holders of a majority in principal amount of the notes then outstanding. However,
without the consent of each Holder of an outstanding note affected thereby, an amendment or waiver may not, among other things:

(1) reduce the amount of notes whose Holders must consent to an amendment, supplement or waiver;
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(2) reduce the rate of or extend the time for payment of interest on any note;

(3) reduce the principal of or change the Stated Maturity of any note;

(4) change the provisions applicable to the redemption of any note as described under ��Optional Redemption�;

(5) make any note payable in money other than that stated in the note;

(6) impair the right of any Holder of the notes to receive payment of principal of and interest on such Holder�s notes on or after the
due dates therefor or to institute suit for the enforcement of any payment on or with respect to such Holder�s notes;

(7) make any change in the amendment provisions which require each Holder�s consent or in the waiver provisions;

(8) make any change in the ranking or priority of any note that would adversely affect the Holders; or

(9) make any change in, or release other than in accordance with the Indenture, any Subsidiary Guarantee that would adversely
affect the Holders.

Notwithstanding the preceding, without the consent of any Holder of the notes, the Company, the Subsidiary Guarantors and Trustee may amend
the Indenture:

(1) to cure any ambiguity, omission, defect or inconsistency;

(2) to provide for the assumption of the obligations of the Company or any Subsidiary Guarantor under the Indenture by a
successor to the Company or such Subsidiary Guarantor;

(3) to provide for uncertificated notes in addition to or in place of certificated notes; provided that the uncertificated notes are
issued in registered form for
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