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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
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EXCHANGE ACT OF 1934
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OR
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(479) 29(-4000
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Indicate by check mark whether the Registrant ék)filed all reports required to be filed by SewtiB or 15(d) of the Securities Exchange Act 0f4.93
during the preceding 12 months (or for such shqréeiod that the Registrant was required to filehskeports), and (2) has been subject to suchyfilin
requirements for the past 90 days. Pas No O

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, a-accelerated filer, or a smaller reporting comp&se
definitions of “large accelerated filer,” “accelezd filer” and “smaller reporting company” in Rulb-2 of the Exchange Act.

Large accelerated fildX] Accelerated fileild
Non-accelerated filed (Do not check if a smaller reporting compa Smaller reporting compard

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Bxgje Act). Yedd No
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Class A Common Stock, $0.10 par value (Class Ak3t 307,876,18¢
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements
TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF OPERATIONS
(In millions, except per share data)

(Unaudited)
Three Months Ende
December 27, 200 December 29, 20(
Sales $ 6,521 $ 6,47¢
Cost of Sale: 6,50: 6,161
18 31F
Operating Expense
Selling, general and administrati 21€ 21t
Other charge - 6
Operating Income (Loss) (19€) 94
Other (Income) Expens
Interest income (4) 2
Interest expens 63 53
Other, net 18 (19)
77 32
Income (Loss) from Continuing Operatic
before Income Taxes and Minority Interest (275 62
Income Tax Expense (Benefit) (155) 21
Income (Loss) from Continuing Operations before Mity Interest (120 a1
Minority Interest (2 -
Income (Loss) from Continuing Operations (11€) a1
Income (Loss) from Discontinued Operation, netaof of $4 and $(3) 6 @)
Net Income (Loss $ (112) $ 34
Weighted Average Shares Outstandi
Class A Basic 302 27¢
Class B Basit 70 7C
Diluted 372 35k
Earnings (Loss) Per Share from Continuing Operati
Class A Basic $ (0.32) $ 0.1z
Class B Basic $ (0.29 $ 0.11
Diluted $ (0.39) $ 0.12
Earnings (Loss) Per Share from Discontinued Opata
Class A Basic $ 0.02 $ (0.02)
Class B Basic $ 0.02 $ (0.02)
Diluted $ 0.0z $ (0.02)
Net Earnings (Loss) Per Sha
Class A Basic $ (0.30) $ 0.1C
Class B Basic $ (0.27) $ 0.0¢
Diluted $ 030 % 0.1¢
Cash Dividends Per Shal
Class A $ 0.04c¢ $ 0.04(
Class B $ 0.03¢ $ 0.03¢

See accompanying Notes to Consolidated Condensedi¢ial Statements.
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CONSOLIDATED CONDENSED BALANCE SHEETS

TYSON FOODS, INC.

(In millions, except share and per share data)

(Unaudited)
December 27, 200 September 27, 20C
Assets
Current Assets
Cash and cash equivalel $ 16€ 25C
Accounts receivable, n 1,10¢ 1,271
Inventories, ne 2,23: 2,53¢
Other current asse 267 145
Assets of discontinued operation held for ¢ 12E 15¢
Total Current Asset 3,897 4,361
Restricted Cas 85 -
Net Property, Plant and Equipme 3,52¢ 3,51¢
Goodwill 2,52( 2,511
Intangible Asset 152 12¢
Other Asset: 30€ 331
Total Assets $ 10,48¢ 10,85(
Liabilities and Shareholders’ Equity
Current Liabilities:
Current deb $ 17 8
Trade accounts payalk 1,09¢ 1,217
Other current liabilitie: 747 87¢
Total Current Liabilities 1,85¢ 2,10:
Long-Term Debt 2,997 2,88¢
Deferred Income Taxe 271 291
Other Liabilities 564 554
Shareholder Equity:
Common stock ($0.10 par valu
Class /-authorized 900 million shares, issued 322 millibargs 32 32
Class F-authorized 900 million shares, issued 70 millioarsis 7 7
Capital in excess of par vall 2,161 2,161
Retained earning 2,87¢ 3,00¢
Accumulated other comprehensive income (loss) (58) 41
5,021 5,247
Less treasury stock, at c-
14 million shares at December 27, 20
and 15 million shares at September 27, 2 227 23Z
Total Shareholde’ Equity 4,79¢ 5,01«
Total Liabilities and Sharehold¢ Equity $ 10,48¢ 10,85(

See accompanying Notes to Consolidated Condensea¢ial Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Three Months Ende
December 27, 20C December 29, 20C
Cash Flows From Operating Activitie
Net income (loss) $ (112) $ 34
Depreciation and amortizatic 11¢€ 127
Deferred income taxes (45) (18)
Other, net 38 (16)
Net changes in working capit 144 59
Cash Provided by Operating Activiti 143 18€
Cash Flows From Investing Activitie
Additions to property, plant and equipment (84) (100)
Proceeds from sale of property, plant and equipt 5 1C
Proceeds from sale of investmt - 21
Change in restricted cash (85) -
Proceeds from sale of marketable secur 19 25
Purchases of marketable securities (4) (24)
Acquisitions, net of cash acquired (52) -
Other, net - (4
Cash Used for Investing Activities (201) (72)
Cash Flows From Financing Activitie
Net payments on revolving credit facilities - (66)
Payments of debt (41) (11)
Proceeds from borrowings of de
Purchases of treasury shares 1) 4)
Dividends (15) (14)
Decrease in negative book cash balances (73) (13)
Stock options exercised and other, - 2
Cash Used for Financing Activities (31) (103)
Effect of Exchange Rate Change on C 5 2
Increase (Decrease) in Cash and Cash Equivalents (84) 13
Cash and Cash Equivalents at Beginning of Pe 25C 42
Cash and Cash Equivalents at End of Pe $ 166  $ 55

See accompanying Notes to Consolidated Condensedi¢ial Statements.




TYSON FOODS, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

NOTE 1: ACCOUNTING POLICIES

BASIS OF PRESENTATION

The consolidated condensed financial statements bagn prepared by Tyson Foods, Inc. (“the Compéawe,” “us” or “our”). Certain information and
accounting policies and footnote disclosures ndymatluded in financial statements prepared inoadance with accounting principles generally acee
in the United States have been condensed or onpttestiant to such rules and regulations. Althoughbelieve the disclosures contained herein are
adequate to make the information presented noteadghg, these consolidated condensed financiamstatts should be read in conjunction with the
consolidated financial statements and notes thémetoded in our annual report on Form KGer the fiscal year ended September 27, 2008&&tion o
consolidated condensed financial statements rexjuse¢o make estimates and assumptions. Theseatssiand assumptions affect reported amounts of
assets and liabilities and disclosure of contingesets and liabilities at the date of the conateidl condensed financial statements and the reborte
amounts of revenues and expenses during the repqrtiriod. Actual results could differ from thostimates.

We believe the accompanying consolidated condefiisadcial statements contain all adjustments neaggs present fairly our financial position as of
December 27, 2008, and the results of operatiodsash flows for the three months ended Decemhe2@¥8, and December 29, 2007. Results of
operations and cash flows for the three monthsadember 27, 2008, and December 29, 2007, aneetessarily indicative of results to be expected
for the full year.

CONSOLIDATION
The consolidated financial statements include to@ants of all wholly-owned subsidiaries, as wslhaajority-owned subsidiaries for which we have a
controlling interest. All significant intercompamgcounts and transactions have been eliminateshisotidation.

We have an investment in a joint venture, Dynamiel& LLC (Dynamic Fuels), in which we have a 50cpat ownership interest. Dynamic Fuels
qualifies as a variable interest entity under Fai@nAccounting Standards Board (FASB) InterpretatNo. 46R “Consolidation of Variable Interest
Entities, an interpretation of ARB No. 51FIN 46R). Effective June 30, 2008, we began codatitig Dynamic Fuels since we are the primary herzey
as defined by FIN 46R.

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In September 2006, the FASB issued Statement afn€ial Accounting Standards No. 157, “Fair Valueasl@ements” (SFAS No. 157). SFAS No. 157
provides guidance for using fair value to measseets and liabilities. This standard also requargmnded information about the extent to which
companies measure assets and liabilities at faiey¢he information used to measure fair value thedeffect of fair value measurements on earnings.
SFAS No. 157 applies whenever other standardsne@oi permit) assets or liabilities to be measwaefhir value. At the beginning of the first queart
fiscal 2009, we partially adopted SFAS No. 157 lasned by FASB Staff Position (FSP) 157-2, whichaged the effective date of SFAS No. 157 for
nonfinancial assets and liabilities. FSP 157-3,tébmining the Fair Value of a Financial Asset Whiee Market for That Asset Is Not Active,” which
clarified the application of SFAS No. 157 in inaetimarkets, was issued in October 2008 and wastw#ewith our adoption of SFAS No. 157. As of the
beginning of the first quarter fiscal 2009, we happlied the provisions of SFAS No. 157 to our ficial instruments and the impact was not material.
Under FSP 157-2, we will be required to apply SA¥& 157 to our nonfinancial assets and liabiliiéshe beginning of fiscal 2010. We are currently
reviewing the applicability of SFAS No. 157 to ewnfinancial assets and liabilities, as well asgbtential impact on our consolidated financial
statements.

In February 2007, the FASB issued Statement ofrigiiah Accounting Standards No. 159, “The Fair Valytion for Financial Assets and Financial
Liabilities, including an amendment of FASB Statemnio. 115" (SFAS No. 159). This statement providesipanies with an option to report selected
financial assets and liabilities, firm commitmeraad nonfinancial warranty and insurance contratcfair value on a contract-by-contract basis, with
changes in fair value recognized in earnings eapbrting period. When adopted at the beginnindneffirst quarter fiscal 2009, we did not elect filie
value option under SFAS No. 159 and, thereforagetivas no impact to our consolidated financialestagnts.
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In April 2007, the FASB issued Staff Position NoNF39-1, “Amendment of FASB Interpretation No. 3%IN 39-1), which requires entities that offset
the fair value amounts recognized for derivativeereables and payables to also offset the fairezalmounts recognized for the right to reclaim cash
collateral with the same counterparty under a mastting agreement. We applied the provisionslbf 9-1 to our consolidated condensed financial
statements beginning in the first quarter of fi2@09. We did not restate the prior periods asrtpact was not material.

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In December 2007, the FASB issued Statement ofn€inbAccounting Standards No. 160, “Noncontrollingerests in Consolidated Financial
Statements” (SFAS No. 160). SFAS No. 160 amend®#aiing Research Bulletin No. 51, “Consolidatedaricial Statements” to establish accounting
and reporting standards for a noncontrolling irgene a subsidiary and for the deconsolidation séilasidiary. This statement clarifies that a notradimg
interest in a subsidiary is an ownership inteneshé consolidated entity and should be reporteshagy in the consolidated financial statemerather
than in the liability or mezzanine section betwéehilities and equity. SFAS No. 160 also requicessolidated net income be reported at amounts that
include the amounts attributable to both the paaedtthe noncontrolling interest. The impact of SAX0. 160 will not have a material impact on our
current Consolidated Financial Statements. SFAS180.is effective for fiscal years, and interimipds within those fiscal years, beginning on oeaft
December 15, 2008; therefore, we expect to adopSIFo. 160 at the beginning of fiscal 2010.

In December 2007, the FASB issued Statement ofn€inbAccounting Standards No. 141R, “Business Caoatibns” SFAS No. 141R). SFAS No. 14:
establishes principles and requirements for howcauirer in a business combination: 1) recognipesmaeasures in its financial statements identiiabl
assets acquired, liabilities assumed, and any maraibing interest in the acquiree; 2) recognized emeasures goodwill acquired in a business
combination or a gain from a bargain purchase;3riktermines what information to disclose to eealslers of the financial statements to evaluate the
nature and financial effects of a business comlwnaSFAS No. 141R is effective for business corabons for which the acquisition date is on or afte
the beginning of the first annual reporting perdjinning on or after December 15, 2008; therefoseexpect to adopt SFAS No. 141R for any business
combinations entered into beginning in fiscal 2010.

In March 2008, the FASB issued Statement of Fir@fstcounting Standards No. 161, “Disclosures aligerivative Instruments and Hedging Activities
- an amendment of FASB Statement No. 133" (SFASI¥4). SFAS No. 161 establishes enhanced disclasgreérements about: 1) how and why an
entity uses derivative instruments; 2) how derixainstruments and related hedged items are aceddort under Statement 133 and its related
interpretations; and 3) how derivative instrumeartd related hedged items affect an entity’s finanmdsition, financial performance and cash flows.
SFAS No. 161 is effective for financial statemersied for fiscal years and interim periods begigrafter November 15, 2008; therefore, we expect to
adopt SFAS No. 161 in the second quarter of fi2080.

In May 2008, the FASB issued FASB Staff Position NBB 14-1, “Accounting for Convertible Debt Instnents That May Be Settled in Cash upon
Conversion (Including Partial Cash Settlement)'RFSPB 14-1). FSP APB 14-1 specifies that issuersoaf/ertible debt instruments that may be settled
in cash upon conversion (including partial castiesaent) should separately account for the ligb#ihd equity components in a manner that will fle
the entity’s nonconvertible debt borrowing rate witerest cost is recognized in subsequent periias amount allocated to the equity component
represents a discount to the debt, which is aneattiato interest expense using the effective istareethod over the life of the debt. FSP APB 14-1 i
effective for financial statements issued for fls@ars beginning after December 15, 2008, andimtperiods within those fiscal years. Early adoptis
not permitted. Therefore, we expect to adopt tlewigions of FSP APB 14-1 beginning in the first qanof fiscal 2010. The provisions of FSP APB 14-1
are required to be applied retrospectively to atiqds presented. Upon retrospective adoption,ntieipate our effective interest rate on our 3.25%
Convertible Senior Notes due 2013 will range froff8 to 8.50%, which would result in the recognitafran approximate $90 million to $100 million
discount to these notes with the offsetting af@ramount recorded to capital in excess of parevalis discount will be accreted until the matudate

at the effective interest rate, which will not nréa#ly impact fiscal 2008 interest expense, but vakult in an estimated $15 million to $20 milliorcreast
to our fiscal 2009 interest expense.




NOTE 2: ACQUISITIONS

In October 2008, we acquired three vertically inéégd poultry companies in southern Brazil, whietluded Macedo Agroindustrial, Avicola Itaiopolis
and Frangobras. The aggregate purchase price vtamilion, which included $19 million of mandatodeferred payments to be made through 2011. In
addition, we have $13 million of contingent purahasice based on production volumes payable thrdisghl 2010. The preliminary purchase price
includes $17 million allocated to Goodwill and $t#lion allocated to Intangible Assets. Combine@ expect these companies will have sales of
approximately $100 million in fiscal 2009.

NOTE 3: DISCONTINUED OPERATION

On June 25, 2008, we executed a letter of intetit i Foods Inc. to sell the beef processing, edtted yard and fertilizer assets of Lakeside &t $
million. Lakeside was part of our Beef segment.al'atorking capital at closing is expected to beragpnately $112 million. XL Foods will pay an
additional amount for certain working capital iterimeluding cattle inventory, fertilizer inventognd packaging assets. We will retain the remaining
working capital items, including finished produsténtory, accounts receivable and accounts pay@lslee the transaction is complete, we expect red
working capital, including inventory, at Lakesidélwe liquidated and settled over a five-monthipér This transaction is denominated in Canadian
Dollars, thus conversion at the closing date told8ars could result in amounts in US Dollars diéfet than described above.

We estimate approximately $60 million of Beef segtrgpodwill relates to Lakeside. In addition, attBmber 27, 2008, we had $42 million of currency
translation adjustment gain in accumulated comprsie income related to the Lakeside Canadian idolaslation.

The transaction remains subject to government aps@nd execution of a definitive agreement betwiBeson and XL Foods. Subject to receipt of such
approvals, we anticipate being ready to completestiie during the second quarter fiscal 2009 amdegoorting the Lakeside results as a discontinued
operation.

The following is a summary of Lakeside’s operatiegults (in millions):

Three Months Ende
December 27, 200 December 29, 200
Sales $ 251 % 29C
Pretax income (los: 10 (10

The carrying amounts of Lakeside’s assets helddte include the following (in millions):

December 27, 200  September 27, 20(

Assets of discontinued operation held for s

Inventories $ 60 $ 82
Net property, plant and equipme 65 77
Total assets of discontinued operation held fog $ 128§ 15¢

NOTE 4: DISPOSITIONS AND OTHER CHARGES

In the first quarter of fiscal 2008, we recordedfd® million non-operating gain as the result gfi@ate equity firm’s purchase of a technology camp
in which we held a minority interest. This gain wasorded in Other Income in the Consolidated Cosdé Statements of Operations.

In the first quarter of fiscal 2008, managementraped plans for implementation of certain recomnagiwhs resulting from the previously announced
FAST initiative, which was focused on process inveraent and efficiency creation. As a result, infitet quarter of fiscal 2008, we recorded charges
$6 million related to employee termination benefésulting from the termination of
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approximately 200 employees. Of these chargespajpately $2 million, $2 million, $1 million and $hillion were recorded in the Chicken, Beef, Pork
and Prepared Foods segments’ Operating Income ) Lrespectively. These charges were recorded ier@@harges in the Consolidated Condensed
Statements of Operations. As of December 27, 2808 mployee termination benefits had been paidnidterial adjustments to the accrual are
anticipated.

NOTE 5: FINANCIAL INSTRUMENTS

We purchase certain commodities, such as graingiaslock, in the course of normal operations past of our commodity risk management activities,
we use derivative financial instruments, primafiljures and options, to reduce our exposure t@uarnnarket risks related to these purchases, asasvel
to changes in foreign currency exchange rates.r@adrterms of a financial instrument qualifyingeaBedge instrument closely mirror those of the kedg
item, providing a high degree of risk reduction andrelation. Contracts designated and highly ¢iffecat meeting risk reduction and correlationeid
are recorded using hedge accounting. If a derigatistrument is accounted for as a hedge, changée ifair value of the instrument will be offsé&her
against the change in fair value of the hedgedgdsahilities or firm commitments through earngngr recognized in other comprehensive income)loss
until the hedged item is recognized in earning® iReffective portion of an instrument’s changdaim value is immediately recognized in earningsas
component of cost of sales. Instruments we holabasof our risk management activities that domett the criteria for hedge accounting are mar&ed t
fair value with unrealized gains or losses repodgdently in earnings. Changes in market valudesivatives used in our risk management activities
relating to forward sales contracts are recordeshias. Changes in market value of derivatives usedr risk management activities surrounding
inventories on hand or anticipated purchases @ritaries or supplies are recorded in cost of s&llesgenerally do not hedge anticipated transactions
beyond 12 months.

We had derivative related balances of $32 millind 29 million recorded in other current asseBetember 27, 2008, and September 27, 2008,
respectively, and $14 million and $45 million irhet current liabilities at December 27, 2008, ardt€mber 27, 2008, respectively.

Cash flow hedgesDerivative products, such as futures and optioresdasignated as hedges against changes in thenaofduture cash flows related to
commodities procurement. We do not purchase dérevaroducts related to grain procurement in excésair physical grain consumption requirements.
Related to our grain hedges, there were $20 mithfomet losses recorded in accumulated other camepigve income at December 27, 2008. These losse:
will be recognized within the next 12 months. Odgb losses, the portion resulting from our opemagasitions was a net loss of $4 million as of
December 27, 2008. Ineffectiveness related to ash dlow hedges was not significant during theghrmnths ended December 27, 2008, and December
29, 2007.

Fair value hedgesWe designate certain futures contracts as fairevhkdges of firm commitments to purchase livesfocklaughter. Changes in the fair
value of a derivative that is designated and giealiés a fair value hedge, along with changesiirvédue of the hedged asset or liability attrithieato the
hedged risk (including gains or losses on firm catmrants), are recorded in current period earnihgeffectiveness results when the change in the fair
value of the hedge instrument differs from the dwaim fair value of the hedged item. Ineffectiveneslated to fair value hedges was not significhming
the three months ended December 27, 2008, and ece2f, 2007.

Undesignated positionsWe hold positions as part of our risk managemetitities, primarily futures and options for grairergy and livestock, for
which we do not apply hedge accounting, but insteack these positions to fair value through earsiaigeach reporting date. We generally do not enter
into undesignated positions beyond 18 months.

Related to grain and energy positions in the Chidegment for which we did not apply hedge accogntive recognized pretax net losses of $173 m
and net gains of $31 million in cost of sales fur three months ended December 27, 2008, and Dec&2@p2007, respectively, which included an
unrealized pretax loss on open mark-to-market &gyositions of $46 million as of December 27, 2008luded in these balances are grain positions we
enter into to manage the risk of costs associatddfarward sales to certain customers for whiclesarices are determined under golsis arrangement
These unrealized positions, which do not qualifyifedge treatment, totaled losses of $69 millioth $24 million at December 27, 2008, and September
27, 2008, respectively. When these positions gredated, we expect any realized gains or losskdavreflected in the prices of the poultry protiuc

sold. Since these derivative positions do not duéir hedge treatment, they initially create vdigtin our income statement associated with memrk-
market changes. However, once the positions are




liquidated and included in the sales price to thet@mer, there is ultimately no income statemeipiaich as any previous mark-toarket gains or losses i
included in the prices of the poultry products.

We enter into certain forward sales of boxed beefl@oxed pork and forward purchases of cattle s lat fixed prices. The fixed price sales congract
lock in the proceeds from a sale in the future wedfixed cattle and hog purchases lock in the. ¢dsivever, the cost of the livestock and the relate
boxed beef and boxed pork market prices at the ¢ihtiee sale or purchase could vary from this fipeide. As we enter into fixed forward sales of edx
beef and boxed pork and forward purchases of catilehogs, we also enter into the appropriate nuwfdésestock futures positions to mitigate a pont
of this risk. Changes in market value of the opeestock futures positions are marked to marketrapdrted in earnings at each reporting date, even
though the economic impact of our fixed prices gebove or below the market price is only realiaethe time of sale or purchase. In connection with
these livestock futures, we recorded realized amdalized net gains of $11 million for the threemtis ended December 27, 2008, which included an
unrealized pretax loss on open mark-to-market &gypositions of approximately $13 million as of Bexder 27, 2008. We recorded realized and
unrealized net gains of $25 million for the threentihs ended December 29, 2007, related to livesidakes positions.

NOTE 6: INVENTORIES
Processed products, livestock and supplies ana othentories are valued at the lower of cost orkeaa Cost includes purchased raw materials, live

purchase costs, growout costs (primarily feed, remhigrower pay and catch and haul costs), labdmanufacturing and production overhead related to
the purchase and production of inventories. Tatatntory consists of the following (in millions):

December 27, 200 September 27, 20(

Processed product

Weightec-average metho- chicken and prepared foo $ 864 $ 92C
First-in, first-out methoc- beef and porl 457 571
Livestock- first-in, first-out methoc 57¢ 701
Supplies and othe- weighte-average metho 334 34¢€
Total inventory, ne $ 223 $ 2,563¢

In the first quarter of fiscal 2009, we recorde$2® million non-cash inventory adjustment for a éovef-cost-ormarket valuation allowance related to
chicken inventory. This loss was recorded in CédSales in the Consolidated Condensed Stateme@peifations. We expect this allowance will be
realized in the second quarter of fiscal 2009.
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NOTE 7: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equigiraed accumulated depreciation, at cost, arelmsvi® (in millions):

December 27, 200  September 27, 20(

Land $ 9%5 $ 89
Buildings and leasehold improveme 2,44¢ 2,44(
Machinery and equipme 4,472 4,382
Land improvements and oth 214 21C
Buildings and equipment under construct 313 352

7,542 7,47:
Less accumulated depreciati 4,01¢ 3,954
Net property, plant and equipme $ 3,52¢ $ 3,51¢

NOTE 8: OTHER CURRENT LIABILITIES
Other current liabilities are as follows (in miltis):

December 27, 200  September 27, 20(

Accrued salaries, wages and bene $ 19¢ $ 25¢
Self-insurance reserve 22¢ 23€
Other 32C 38:
Total other current liabilitie $ 747 % 87¢€

NOTE 9: COMMITMENTS

We guarantee debt of outside third parties, whislolive a lease and grower loans, all of which atestantially collateralized by the underlying asset
Terms of the underlying debt cover periods up tenjears, and the maximum potential amount of éupayments as of December 27, 2008, was $53
million. We also maintain operating leases for @asi types of equipment, some of which contain tedidalue guarantees for the market value of the
underlying leased assets at the end of the tetitmedEase. The terms of the lease maturities quaéods up to seven years. The maximum potential
amount of the residual value guarantees is $57amjlbf which $21 million would be recoverable thgh various recourse provisions and an
undeterminable recoverable amount based on thenfaiket value of the underlying leased assets likahood of material payments under these
guarantees is not considered probable. At Dece@ihe2008, and September 27, 2008, no materialitiabifor guarantees were recorded.
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NOTE 10: LONG-TERM DEBT

The major components of long-term debt are asvial{in millions):

Maturity December 27, 200  September 27, 20(

Revolving credit facility 201C $ -$ -
Accounts receivable securitization facil 2009, 201 - -
Senior notes (rates ranging from 7.00% to 8.2 201(-202¢ 2,401 2,40(
3.25% Convertible senior not 2013 45¢ 45¢
Gulf Opportunity Zone te-exempt bonds (1.30¢

effective rate at 12/27/0¢ 2032 10C -
Other Various 55 38
Total debt 3,01« 2,89¢
Less current det 17 8
Total lon¢-term debr $ 2997 $ 2,88¢

Revolving Credit Facilities

We have a revolving credit facility totaling $1.0libn that supports short-term funding needs asttels of credit. The facility expires in Septem@eLo0.
At December 27, 2008, we had outstanding lettersedit totaling approximately $385 million, nonfevehich were drawn upon, issued primarily in
support of workers’ compensation insurance progral@svative activities and Dynamic Fuels’ Gulf @ptunity Zone tax-exempt bonds. The amount
available for borrowings under this facility aslzcember 27, 2008, was $615 million. We have agre@tedge substantially all assets of our material
domestic subsidiaries as collateral under thidifaci

Accounts Receivable Securitization Facility

With an amendment effective December 17, 2008latva us to sell up to $600 million of trade readiles, consisting of $375 million expiring in Augus
2009 and a $225 million 364-day facility with ardé@nal one-year option, which commits fundingahgh August 2010. At December 27, 2008, our
eligible receivables allowed us access to $476anilborrowing capacity.

Gulf Opportunity Zone TaExempt Bonds

In October 2008, Dynamic Fuels received $100 niiliio Gulf Opportunity Zone tax-exempt bonds madailable by the Federal government to the
regions affected by Hurricanes Katrina and Rit2005. These floating rate bonds are due Octob2033, and had an initial interest rate of 1.3%. In
November 2008, we entered into an interest rate selated to these bonds to mitigate our intersst risk on a portion of the bonds for five yedve

issued a letter of credit as a guarantee for thieedmond issuance. The proceeds from the bondiesican only be used towards the constructioheof t
facility. Accordingly, the unused proceeds are rded in Restricted Cash in the Consolidated CoreteBsilance Sheets. We expect the unused proceeds
will be used fully during calendar 2009.

Credit Ratings
On September 4, 2008, Standard & Poor’s downgr#tedredit rating applicable to the senior notes April 1, 2016 (2016 Notes) from “BBB-" to

“BB.” This downgrade increased the interest ratéhen2016 Notes from 6.85% to 7.35%, effective beigig with the six month interest payment due
October 1, 2008.

On November 13, 2008, Moody’s Investor Services, thowngraded the credit rating from “Bal” to “BaBhis downgrade increased the interest rate on
the 2016 Notes from 7.35% to 7.85%, effective bemig with the six month interest payment due Apri2009.

Debt Covenants
Our debt agreements contain various covenantsntst restrictive of which contain a maximum allowederage ratio and a minimum required interest
coverage ratio. Effective December 17, 2008, weratad our revolving credit facility agreement to
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temporarily provide less restrictive leverage amdriest coverage ratios, which took effect in fipgarter of fiscal 2009. We were in compliance veith
covenants at December 27, 2008.

Tyson Fresh Meats, Inc. (TFM), a wholbyvned subsidiary of the Company, has fully and addtonally guaranteed $960 million of our 2016 BetThe
following financial information presents condensedsolidating financial statements, which inclugesdn Foods, Inc. (TFI Parent); Tyson Fresh Meats,
Inc. (TFM Parent); the Non-Guarantor Subsidiarie@ombined basis; the elimination entries necgdsaconsolidate the TFI Parent, TFM Parent and
the Non-Guarantor Subsidiaries; and Tyson Foods,dn a consolidated basis, is provided as annaltime to providing separate financial statemeots f
the guarantor.

Condensed Consolidating Statement of Operationthéothree months ended December 27, - in millions
Non-
Guaranto
TFI Paren TEM Parer Subsidiarie _Eliminations Total
Net Sales $ 2 3 3612 $ 3,10¢ $ (201) $ 6,521
Cost of Sale: 277 3,61¢ 2,90¢ (201) 6,50:
(275) 95 19€ - 18
Operating Expense
Selling, general and administrati 29 53 134 - 21€
Other charge - - - - -
Operating Income (Loss) (304) 42 64 - (19€)
Other (Income) Expens
Interest expense, n 53 4 2 - 59
Other, nel 1 - 17 - 18
Equity in net earnings of subsidiaries (31) 13 - 18 -
23 17 19 18 77
Income (Loss) from Continuing Operatic
before Income Taxes and Minority Inter (327) 25 45 (18) (275)
Income Tax Expense (Benefit) (202) 21 26 - (155)
Income (Loss) from Continuing Operatic
before Minority Interest (125) 4 19 (18) (120
Minority Interest - - 2 - )
Income (Loss) from Continuing Operations (125) 4 21 (18) (11€)
Income (Loss) from Discontinued Operati 13 8 (15) - 6
Net Income (Loss $ (112 % 12 $ 6 $ (18) $ (112
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Condensed Consolidating Statement of Income fotittee months ended December 29, 2 in millions

Non-
Guaranto
TFI Paren TFM Parer Subsidiarie Eliminations Total
Net Sales $ 12 $ 3797 $ 287t $ (209) $ 6,47¢
Cost of Sales (5) 3,751 2,624 (209) 6,161
17 46 252 - 31E
Operating Expense
Selling, general and administrati 25 45 14E - 21E
Other charge 1 1 4 - 6
Operating Income (Loss) (9) - 103 - 94
Other (Income) Expens
Interest expense, net 48 5 2 - 51
Other, net (13 (5 @) - (19
Equity in net earnings of subsidiaries (63) (19) - 82 -
(28) (19 (3) 82 32
Income from Continuing Operatiol
before Income Taxe 19 18 10¢€ (82) 62
Income Tax Expense (Benefit) (15) - 36 - 21
Income from Continuing Operatiol 34 19 70 (82) 41
Loss from Discontinued Operation - - (7) - )
Net Income $ 34 $ 18 % 63 $ 82) $ 34
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Condensed Consolidating Balance Sheet as of Deae2i@h@00¢ in millions
Non-
Guaranto
TFI Paren TFM Paren Subsidiarie Eliminations Total
Assets
Current Assets
Cash and cash equivale! $ 13 $ - $ 28 $ - % 16€
Accounts receivable, net - 914 1,36¢ (1,177 1,10¢
Inventories, ne 1 54C 1,69: - 2,23:
Other current assets 192 47 87 (60) 267
Assets of discontinued operation held for
sale - - 12¢ - 12E
Total Current Assets 33z 1,501 3,301 (1,237 3,897
Restricted cas - - 85 - 85
Net Property, Plant and Equipme 41 947 2,53¢ - 3,52¢
Goodwill - 1,50z 1,01¢ - 2,52(
Intangible Asset - 46 10€ - 152
Other Assets 28¢ 74 144 (200) 30€
Investment in subsidiaries 8,62: 961 - (9,589 -
Total Assets $ 928: $ 5031 $ 7,19 $ (11,020 $ 10,48¢
Liabilities and Shareholders’ Equity
Current Liabilities:
Current deb $ 3 % - $ 14 $ - $ 17
Trade accounts payalk 112 44€ 53¢ - 1,09¢
Other current liabilities 1,39¢ 11€ 46¢ (1,237) 747
Total Current Liabilities 1,51¢ 562 1,01¢ (1,237) 1,85¢
Long-Term Debt 2,63( 25C 117 - 2,997
Deferred Income Taxes - 204 267 (200) 271
Other Liabilities 34t 102 11€ - 564
Shareholders’ Equity 4,79¢ 3,912 5,671 (9,589 4,79¢
Total Liabilities and Sharehold¢ Equity 9,28 $ 5031 $ 7,19C $ (11,020 $ 10,48¢
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Condensed Consolidating Balance Sheet as of Septe2ith 200¢ in millions
Non-
Guaranta
TFl Paren TFM Paren  Subsidiarie  Eliminations Total
Assets
Current Assets
Cash and cash equivale! $ 14C $ - $ 110 $ - $ 25C
Accounts receivable, n 1 72€ 1,35: (809 1,271
Inventories, ne 1 724 1,81¢ - 2,53¢
Other current asse 261 46 76 (240, 145
Assets of discontinued operation held for
sale - - 15¢ - 15¢
Total Current Asset 403 1,49¢ 3,511 (1,049 4,361
Net Property, Plant and Equipme 43 96C 2,51¢ - 3,51¢
Goodwill - 1,50z 1,00¢ - 2,511
Intangible Asset - 47 81 - 12¢
Other Asset: 147 91 15¢ (66) 331
Investment in subsidiarie 8,597 1,00( - (9,593 -
Total Asset: $ 9,18¢ $ 509 $ 7,276 $ (10,708 $ 10,85(
Liabilities and Shareholders’ Equity
Current Liabilities:
Current deb $ 8 $ - $ - $ - $ 8
Trade accounts payak 10¢€ 48€ 628 - 1,217
Other current liabilitie: 1,09( 272 56E (1,049 87¢
Total Current Liabilities 1,20¢ 75€ 1,18¢ (1,049 2,10z
Long-Term Debt 2,632 24¢ 7 - 2,88¢
Deferred Income Taxe - 50 307 (66) 291
Other Liabilities 334 10E 11¢E - 554
Shareholdel Equity 5,014 3,934 5,65¢ (9,593 5,014
Total Liabilities and Sharehold¢ Equity $ 9,18¢ $ 509 $ 7,276 $ (10,708 $ 10,85(
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Condensed Consolidating Statement of Cash Flowthéthree months ended December 27, - in millions
Non-
Guaranto
TFI Paren TFM Paren Subsidiarie Eliminations Total

Cash Provided by (Used for) Operating Activit $ (225) $ 23¢ $ 132 $ - $ 143
Cash Flows From Investing Activitie

Additions to property, plant and equipment - (17) (67) - (84)

Change in restricted cash - - (85) - (85)

Proceeds from sale of marketable securities - - 15 - 15

Acquisitions, net of cash acquired - - (52) - (52)

Other, ne: - - 5 - 5
Cash Provided by (Used for) Investing Activitie - (17) (184 - (201)
Cash Flows From Financing Activitie

Net change in debt (6) - 64 - 58

Purchase of treasury shares (1) - - - (1)

Dividends (15) - - - (15)

Stock options exercised and other, net (42) (29) 2 - (73)

Net change in intercompany balances 287 (190 (97) - -
Cash Provided by (Used for) Financing Activiti 223 (219) (35) - (31)
Effect of Exchange Rate Change on C - - 5 - 5
Increase in Cash and Cash Equivalents 2 - 82 - (84)
Cash and Cash Equivalents at Beginning of Pe 14C - 11C - 25C
Cash and Cash Equivalents at End of Pe $ 138 $ - $ 28 $ - $ 16€
Condensed Consolidating Statement of Cash Flowthéothree months ended December 29, £ in millions

Non-
Guaranta
TFI Paren TFM Paren Subsidiarie  Eliminations Total

Cash Provided by (Used for) Operating Activit $ (19 $ 29 $ 17€¢ $ -3 18€
Cash Flows From Investing Activitie

Additions to property, plant and equipment - (27) (73) - (100)

Proceeds from sale of investm: 14 7 - - 21

Proceeds from sale of marketable securities - - 1 - 1

Other, net 9) 10 5 - 6
Cash Provided by (Used for) Investing Activiti 5 (10) (67) - (72)
Cash Flows From Financing Activitie

Net change in debt (70) (5) 1 - (74)

Purchase of treasury shares (4) - - - (4)

Dividends (14) - - - (14)

Stock options exercised and other, net - (12) - - (11)

Net change in intercompany balances 10z (3) (100) - -
Cash Provided by (Used for) Financing Activit 15 (19) (99) - (109
Effect of Exchange Rate Change on C - - 2 - 2
Increase in Cash and Cash Equivalt 1 - 12 - 13
Cash and Cash Equivalents at Beginning of
Period 3 - 39 - 42
Cash and Cash Equivalents at End of Pe $ 4 3 - 3 51 $ - $ 55
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NOTE 11: FAIR VALUE MEASUREMENTS

As described in Note 1: Accounting Policies, wepgdd SFAS No. 157, subject to the deferral provisiof FSP No. 157-2, at the beginning of the first
quarter fiscal 2009. This standard defines faingakstablishes a framework for measuring fairevalod expands disclosure requirements about faieva
measurements. SFAS No. 157 defines fair valueeprile that would be received to sell an asspaat to transfer a liability (an exit price) in the
principal or most advantageous market for the amskability in an orderly transaction between ketrparticipants on the measurement date. The fair
value hierarchy prescribed by SFAS No. 157 conttiree levels as follows:

Level 1— Unadjusted quoted prices available in active retrifor the identical assets or liabilities at theasurement date.

Level 2— Other observable inputs available at the measemeniate, other than quoted prices included in Leyveither directly or indirectly, including:
Quoted prices for similar assets or liabilitiesantive markets

Quoted prices for identical or similar assets in-active markets

Inputs other than quoted prices that are obsenfabline asset or liability; an
Inputs derived principally from or corroborated dityher observable market da

Level 3—Unobservable inputs that cannot be corroboratesbisgrvable market data and reflect the use offsiggni management judgment. These
values are generally determined using pricing nmeftel which the assumptions utilize managementisneges of market participant assumptions.

Assets and Liabilities Measured at Fair Value dreaurring Basis

The fair value hierarchy requires the use of okmsglermarket data when available. In instances wiheréputs used to measure fair value fall into
different levels of the fair value hierarchy, tlaérfvalue measurement has been determined basihé tmwest level input significant to the fair valu
measurement in its entirety. Our assessment dfighéficance of a particular item to the fair valmeasurement in its entirety requires judgmentuitiog
the consideration of inputs specific to the assdiability. The following table sets forth by lem@ithin the fair value hierarchy, our financialsass and
liabilities accounted for at fair value on a retgrbasis at December 27, 2008, according to thetian techniques we used to determine theinfalines
(in millions):

Level 1 Level 2 Level 3 Netting (a) Total

Assets:

Commodity Derivatives $ - % 106 $ - % (74) $ 32
Foreign Exchange Forward Contracts - 1 - (1) -
Debt Securities - 35 47 - 82
Deferred Compensation Assets 3 68 - - 71
Stock Warrants - 5 - - 5
Total Assets $ 3 $ 215 $ 47 $ (75) $ 19C
Liabilities:

Commodity Derivatives $ - % 83 $ - % (74) $ 9
Foreign Exchange Forward Contracts - 3 - 1) 2
Interest Rate Swaps - 3 - - 3
Total Liabilities $ - % 89 $ - % (75) $ 14

(a) Our derivative assets and liabilities are pnésgtin our Consolidated Condensed Balance Sheeiset basis. We net derivative assets and ligisili
including cash collateral in accordance with FINI39vhen a legally enforceable master netting ajeament exists between the counterparty to a
derivative contract and us. At December 27, 20G8had posted $87 million of cash collateral andi 1$di3 million of cash collateral with various
counterparties.
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The following table provides a reconciliation beemehe beginning and ending balance of debt sésirteasured at fair value on a recurring bastisen
table above that used significant unobservabletifievel 3) (in millions):

Debt
Securities

Balance at September 27, 2( $ 54
Total realized and unrealized gains (loss

Included in earning -

Included in other comprehensive income (I¢ 5)
Purchases, issuances and settlement: (2)
Balance at December 27, 20 $ 47

Total gains (losses) for the th-month period included in earnin
attributable to the change in unrealized gainss@ieyrelating tt
assets and liabilities still held as of December2008 $ s

The following methods and assumptions were usedtimate the fair value of each class of finanicistrument:

Commodity Derivative Assets and Liabilities:Our commodity derivatives primarily include excharigaded and over-the-counter contracts which are
further described in Note 5: Financial Instrumek¥ record these derivatives at fair value usingted market prices adjusted for credit and
nonperformance risk and internal models that udbeisbasis readily observable market inputs idiclg current and forward market prices for
commodities. We classify these instruments in L&va$ quoted market prices can be corroboratedinglobservable current and forward commodity
market prices on active exchanges. Our commoditiyative assets (liabilities) are included in Oti@rrrent Assets (Liabilities) in the Consolidated
Condensed Balance Sheets.

Foreign Exchange Forward Contracts:Our foreign exchange forward contracts include ifjedland non-qualified hedges as well as net itmest
hedges. We record all of these contracts at fdirevhased on quoted prices and spot and forwarémcy prices adjusted for credit and non-perforreanc
risk. We classify all forward currency forward cratts in Level 2 as quoted prices can be corrobdrbased on observable market transactions of spot
currency rates and forward currency prices. Urzedligains (losses) related to our qualified for@igmency forward contracts, as well as realizedl an
unrealized gains (losses) related to our net imvest contracts, are recorded in other compreheisieene. Realized gains (losses) related to our
qualified contracts and realized and unrealizedgfbsses) related to our non-qualified contractsrecorded in earnings.

Debt Securities:Our investments in marketable debt securities assiied as available-for-sale and are include@tiner Assets in the Consolidated
Condensed Balance Sheets. These investments, tdehmaturities ranging up to 48 years, are refdatdair value based on pricing models and quoted
market prices adjusted for credit and non-perforceaisk. We classify our investments in U.S. gowsent and agency debt securities as Level 2 as fair
value is generally estimated using discounted @ashmodels that are primarily industry-standarddals that consider various assumptions, including
time value and yield curve as well as other reaalgilable relevant economic measures. We classiftain corporate, mortgage-backed and other debt
securities as Level 3 as there is limited activityess observable inputs into proprietary valuatimodels, including estimated prepayment, defandt a
recovery rates on the underlying portfolio or staned investment vehicle.

Unrealized holding gains (losses), net of tax,ex@uded from earnings and reported in other cohgeive income until the security is settled ods@ir

a quarterly basis, we evaluate whether lossesrktatour available-for-sale securities are temyaranature. If losses are determined to be otifnen
temporary, the loss would be recognized in earnitMgs consider many factors in determining whethlesa is temporary, including the length of timel
extent to which the fair value has been below dbstfinancial condition and near-term prospecthefissuer and our ability and intent to hold the
investment for a period of time sufficient to allé@r any anticipated recovery. For the three mgrahiods ending December 27, 2008, and December 29,
2007, we did not recognize any other than tempdrapairments.
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Deferred Compensation AssetsWe maintain two non-qualified deferred compensafitams for certain executives and other highly cengated
employees. Investments are maintained within & tmd include money market, mutual funds and coryymavned life insurance policies. We invest the
cash surrender value of the company-owned liferarsee policies primarily in mutual funds. The intvesnts are recorded at fair value based on quoted
market prices adjusted for credit and mmerformance risk and are included in Other Assethé Consolidated Condensed Balance Sheets. \B&fgléhe
investments which have observable market pricestive markets in Level 1 as these are generaltyyighy-traded mutual funds. The remaining deferred
compensation assets are classified in Level 2aiasdlue can be corroborated based on observaiikaindata. Realized and unrealized gains (logses)
deferred compensation are included in earnings.

Stock Warrants: In October 2008, we received eight million warraistpurchase an equivalent amount of Syntroleunp@mation common stock for one
cent each in return for our entering into a lettecredit to guarantee all of the Dynamic Fuels!fGpportunity Zone tax-exempt bonds (see Note 10:
Long-Term Debt) including Syntroleum CorporatioB® percent ownership portion. These warrants assifled as available-for-sale and expire in
October 2012. We record the warrants in Other Asisethe Consolidated Condensed Balance Sheeds abfue based on quoted market prices. We
classify the warrants as Level 2 as fair valuelmagorroborated based on observable market dataalirted gains (losses), net of tax, are recorded i
other comprehensive income. Realized gains or $ossdhe sale of the securities and declines imevpidged to be other than temporary would be
recorded in earnings.

Interest Rate Swaps:Our interest rate swap agreement is treated as-gualified hedge and is recorded at fair valueedas quoted LIBOR swap rates
adjusted for credit and non-performance risk. Wassify our interest rate swap in Level 2, as quatB®DR swaps can be corroborated based on
observable benchmark market rates at commonly duptervals over the full term of the swaps. Realiand unrealized gains (losses) are recorded as a
component of interest expense.

Assets and Liabilities Measured at Fair Value dfoarecurring Basis

During the three months ended December 27, 2008adeno significant measurements of assets ofitiabiat fair value (as defined in SFAS No. 157)
on a nonrecurring basis subsequent to their iméiabgnition. As indicated in Note 1: AccountingiBies, the aspects of SFAS No. 157 for which the
effective date was deferred under FSP No. 157&ae@lto nonfinancial assets and liabilities meabatdair value, but recognized or disclosed at fai
value on a nonrecurring basis. This deferral appbesuch items as nonfinancial assets and liegsilinitially measured at fair value in a business
combination (but not measured at fair value in sgbent periods) or nonfinancial long-lived asseugs measured at fair value for an impairment
assessment. We are currently reviewing the appligabf SFAS No. 157 to our nonfinancial assetsl diabilities as well as the potential impact orr ou
consolidated financial statements.

NOTE 12: CONTINGENCIES

Listed below are certain claims made against the@my and our subsidiaries. In our opinion, we haagle appropriate and adequate reserves, accruals
and disclosures where necessary, and believe tiapitity of a material loss beyond the amountsw@aed to be remote; however, the ultimate liabifdy
these matters is uncertain, and if accruals areftves are not adequate, an adverse outcome cowddalraaterial effect on the consolidated financial
condition or results of operations. We believe wgehsubstantial defenses to the claims made amddrb vigorously defend these cases.

In 2000, the Wage and Hour Division of the U.S. &ément of Labor (DOL) conducted an industry-widedstigation of poultry producers, including us,
to ascertain compliance with various wage and &sures. As part of this investigation, the DOL iesied 14 of our processing facilities. On May 902,
the DOL filed a civil complaint styled Elaine L. &b, Secretary of Labor, United States Departmehtbbr v. Tyson Foods, Inc. against us in the U.S.
District Court for the Northern District of Alabam@he plaintiffs allege in the complaint that welaited the overtime provisions of the federal Eaibor
Standards Act ("FLSA") at our chicken-processingliiy in Blountsville, Alabama. The complaint doest contain a definite statement of what acts
constituted alleged violations of the statute, @ltjh the Secretary of Labor indicated in discoubeycase seeks to require us to compensate alyhour
chicken processing workers for pre- and post-siitihes changing, washing and related activitiesfanone of two unpaid 30-minute meal periods. The
Secretary of Labor seeks unspecified back wagealfemployees at the Blountsville facility for anpd of two years prior to the date of the filiofjthe
complaint, and an additional amount in unspeciliggidated damages and an injunction against futiokations at that facility and all other chicken
processing facilities we operate. The District Gguanted the Company’s motion for partial sumnjadgment in part, ruling that the second meal
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period is appropriately characterized as non-corsgigle, and reserving the remaining issues for. ffia¢ trial is presently set for February 2, 2009.

Several private lawsuits are pending against egiay that we failed to compensate poultry planpleyees for all hours worked, including overtime
compensation, in violation of the FLSA. These laiigsinclude M.H. Fox, et al. v. Tyson Foods, Ineox), filed on June 22, 1999, in the U.S. District
Court for the Northern District of Alabama, and BsAcio v. Tyson Foods, Inc. (DeAsencio), filed argAst 22, 2000, in the U.S. District Court for the
Eastern District of Pennsylvania. Each of theseemainvolves similar allegations that employeesusth be paid for the time it takes to engage in prel
post-shift activities such as changing into andadyirotective and sanitary clothing, obtainingthlng and walking to and from the changing arearkwo
areas and break areas. The plaintiffs in theseuigsvseek or have sought to act as class represestan behalf of all current and former employets
were allegedly not paid for time worked and seetkbmages, liquidated damages, pre- and post-judgmgrest, and attorneys’ fees. In Fox, the Distri
Court denied class certification on November 1&&@&nd ordered the cases of the 10 named plaimithe matter to proceed individually in the home
jurisdictions of the named plaintiffs. Two of thessses (Brothers and Hatchett) were tried in Novar@b07 in Alabama with jury verdicts in favor bl
plaintiffs. The District Court recently entered grdent in the final of these cases (Fox) after them@any made an offer of judgment to Fox, thereby
avoiding trial. However, the District Court mustmdetermine the amount of attorneys’ fees and dodte awarded to the plaintiffs. In DeAsencio,
plaintiffs appealed a jury verdict and final judgmhentered in our favor on June 22, 2006, in thetrizk Court. On September 7, 2007, the U.S. Colurt
Appeals for the Third Circuit reversed the jurydiet and remanded the case to the District Courfufidher proceedings. We sought rehearing en banc,
which was denied by the Court of Appeals on Oct@&007. The United States Supreme Court denie@etition for a writ of certiorari on June 9, 20

In addition to Fox and DeAsencio, additional pres&wsuits were filed against us since the begtnpirfiscal 2007 which allege we failed to compeasa
poultry plant employees for all hours worked, inthg overtime compensation, in violation of the LS hese lawsuits are Sheila Ackles, et al. v. Tyso
Foods, Inc. (N. Dist. Alabama, October 23, 2006§QMister, et al. v. Tyson Foods, Inc. (M. Dist. @Gga, December 11, 2006); Dobbins, et al. v. Tyson
Chicken, Inc., et al. (N. Dist. Alabama, Decembg&r2006); Buchanan, et al. v. Tyson Chicken, latal. and Potter, et al. v. Tyson Chicken, Incale

(N. Dist. Alabama, December 22, 2006); Jones,.at. dlyson Foods, Inc., et al., Walton, et al. ysdn Foods, Inc., et al. and Williams, et al. vsdy
Foods, Inc., et al. (S. Dist. Mississippi, Febru@s2007); Balch, et al. v. Tyson Foods, Inc. (itDOklahoma, March 1, 2007); Adams, et al. v.drys
Foods, Inc. (W. Dist. Arkansas, March 2, 2007);iAsk et al. v. Tyson Foods, Inc. (M. Dist. Georgditarch 5, 2007); and Laney, et al. v. Tyson Foods,
Inc. and Williams, et al. v. Tyson Foods, Inc. (Mst. Georgia, May 23, 2007). Similar to Fox andABencio, each of these matters involves allegations
employees should be paid for the time it takestgage in pre- and post-shift activities such asmghmg into and out of protective and sanitary dlogh
obtaining clothing and walking to and from the ofisug area, work areas and break areas. The pfaiitieach of these lawsuits seek or have sougduti
as class representatives on behalf of all curnedtfarmer employees who were allegedly not paidifoe worked and seek back wages, liquidated
damages, pre- and post-judgment interest, anchatter fees. On April 6, 2007, we filed a motion fransfer of the above named actions for coordéhate
pretrial proceedings before the Judicial Panel aftidlistrict Litigation. The motion for transfer wayranted on August 17, 2007. The cases listedeabov
and five other cases subsequently filed involvimg $ame allegations, Armstrong, et al. v. TysondBptnc. (W. Dist. Tennessee, January 30, 2008);
Maldonado, et al. v. Tyson Foods, Inc. (E. Dismiessee, January 31, 2008); White, et al. v. T¥amus, Inc. (E. Dist. Texas, February 1, 2008); &f¢
et al. v. Tyson Foods, Inc. (W. Dist. Missouri, Redry 2, 2008); and Leak, et al. v. Tyson Foods, (#. Dist. North Carolina, February 6, 2008), eer
transferred to the U.S. District Court in the MiddDistrict of Georgia, In re: Tyson Foods, Inc.irabor Standards Act Litigation (“MDL Proceedirigs
On January 2, 2008, the Judge in the MDL Procesdsgped a Joint Scheduling and Case Managemeat.Qitde Order granted Conditional Class
Certification and called for notice to be giverptatential putative class members via a third padministrator. The potential class members had unti
April 18, 2008, to “opt—in” to the class. Approxitety 13,800 employees and former employees fileit tonsents to “opt-in” to the class. The paréies
conducting discovery at eight of our facilities and corporate headquarters in Springdale, Arkarikesugh May 18, 2008. Discovery may be conducted
at additional facilities in the future. On Octoldéy, 2008, the Judge in the MDL Proceedings dettiegtaintiffs’ motion for equitable tolling, which
reduces the time period for which the plaintiffsyns@ek damages. However, in addition to the cossdrgady obtained, the Court allowed plaintiffs to
obtain corrected and reaffirmed apteonsents that were previously filed as parhefFox action. The deadline for filing these cotsevas December &
2008, and according to the third party administraapproximately 4,000 reaffirmed consents wefilsome or all of which may be in addition to the
approximately 13,800 consents filed previously.
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We have pending ten separate wage and hour adtieolying TFM's plants located in Lexington, Nebkas(Lopez, et al. v. Tyson Foods, Inc., District of
Nebraska, June 30, 2006), Garden City and Empi¢aasas (Garcia, et al. v. Tyson Foods, Inc., Tys@sh Meats, Inc., District of Kansas, May

2006), Storm Lake, lowa (Sharp, et al. v. Tysondspdnc., (N.D. lowa, February 6, 2007), Columbussclion, lowa (Robinson, et al. v. Tyson Foods,
Inc., d/b/a Tyson Fresh Meats, Inc., S.D. lowa,t&aper 12, 2007) , Joslin, lllinois (Murray, etwal.Tyson Foods, Inc., C.D. lllinois, January 208}
Dakota City, Nebraska (Gomez, et al. v. Tyson Fobs, District of Nebraska, January 16, 2008)dian, Nebraska (Acosta, et al. v Tyson Foods, Inc.
d.b.a Tyson Fresh Meats, Inc., District of Nebragiebruary 29, 2008), Perry and Waterloo, lowa (&dis, et al. v. Tyson Foods, Inc. d.b.a Tyson Fresh
Meats, Inc., S.D. lowa, March 20, 2008); Councilfd, lowa (Salazar, et al. v. Tyson Foods, Inb.al. Tyson Fresh Meats, Inc., S.D. lowa, April 29,
2008; and Logansport, Indiana (Carter, et al. \sofyFoods, Inc. and Tyson Fresh Meats, Inc., NiBiaha, April 29, 2008); and Goodlettsville,
Tennessee (Cunningham v. Tyson Fresh Meats, In@, Wennessee, May 22, 2008). A similar wage and hotion involving TFM's Goodlettsville,
Tennessee plant (Cunningham v. Tyson Fresh Meats,M.D. Tennessee, May 22, 2008), was settled.pending ten actions allege TFM failed to pay
employees for all hours worked, including overtiooanpensation for the time it takes to change imtdgetive work uniforms, safety equipment and other
sanitary and protective clothing worn by employess] for walking to and from the changing area,lwareas and break areas in violation of the FLSA
and analogous state laws. The plaintiffs seek bades, liquidated damages, pre- and post-judgmeégriist, attorneys’ fees and costs. TFM filed a
motion for partial summary judgment in Garcia, lthgpon an injunction entered in Reich v. IBP, whichlined the types of activities at issue here tha
are compensable. The District Court of Kansas dkttie motion, and TFM appealed to the Tenth CirCoitirt of Appeals, arguing that the District
Court’s ruling had the effect of improperly modifigi the injunction. On July 23, 2008, Tyson filethation to transfer the pending actions to the istr

of Kansas for consolidated pretrial proceedings@8tober 9, 2008, the motion to transfer was dehiethe Judicial Panel on Multidistrict Litigatiomhe
effect of this order was that the stays previoesitered in the individual actions were lifted amg@tecase has resumed and is proceeding in itsiatigi
jurisdiction.

On June 19, 2005, the Attorney General and theeBagrof the Environment of the State of Oklahortfeaifa complaint in the U.S. District Court for the
Northern District of Oklahoma against us, thre@wf subsidiaries and six other poultry integratdtss complaint was subsequently amended
amended, the complaint asserts a number of stdtéederal causes of action including, but not ledito, counts under Comprehensive Environmental
Response, Compensation, and Liability Act (“CERC)LAResource Conservation and Recovery Act (“RCRAMY state-law public nuisance theories.
The amended complaint asserts that defendantseatadrccontract growers who are not named in tmeptaint polluted the surface waters, groundwater
and associated drinking water supplies of thedlrRiver Watershed ("IRW") through the land apgiion of poultry litter. Oklahoma asserts that this
alleged pollution has also caused extensive iMoithe environment (including soils and sedimeafshe IRW and that the defendants have been upjust
enriched. Oklahoma's claims cover the entire IR\Mchvencompasses more than one million acres dfdad the natural resources (including lakes and
waterways) contained therein. Oklahoma seeks wadging relief, including injunctive relief, compersry damages in excess of $800 million, an
unspecified amount in punitive damages and atta'rfegs. We and the other defendants have demieititli, asserted various defenses, and filedra+thi
party complaint that asserts claims against oteesgms and entities whose activities may have ibanéd to the pollution alleged in the amended
complaint. The district court has stayed proceeslimy the third party complaint pending resolutio®&lahoma'’s claims against the defendants. On
November 14, 2007, Oklahoma filed a motion undeRRCequesting a preliminary injunction to halt thed application of poultry litter in the IRV
Oklahoma's motion for a preliminary injunction asse that bacteria from poultry litter are causamgimminent and substantial endangerment to human
health and the environment throughout the IRW. Atirweek evidentiary hearing on the preliminaryungtion was completed on March 6, 2008. On
September 29, 2008, the court entered an ordelimtgitye preliminary injunction. On October 17, 20@klahoma filed a notice of appeal of the district
court’s denial of the preliminary injunction in thinited States Court of Appeals for the Tenth GirdDral arguments in this appeal are scheduled for
March 11, 2009. On October 31, 2008, the defenddatsa motion to dismiss for failure to join tliherokee Nation as a required party or, in the
alternative, for judgment as a matter of law bamethe plaintiffs' lack of standing. Discovery ikl@homa's case against defendants is ongoing. irial
currently scheduled for September 2009.
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NOTE 13: PENSIONS AND OTHER POSTRETIREMENT BENEFITS

Components of net periodic benefit cost for thespemand other postretirement benefit plans reaaghin the Consolidated Condensed Statements of
Operations were as follows (in millions):

Pension Benefits Other Postretiremel
Qualified Non-Qualified Benefits

Three Months Ende Three Months Ende Three Months Ende
Dec. 27 Dec. 29 Dec. 27 Dec. 29 Dec. 27 Dec. 29

2008 2007 2008 2007 2008 2007
Service cos $ - $ - $ 1 3 1 3 - 9 -
Interest cos 1 2 1 - 1 1
Expected return on plan ass 2 2 - - - -
Net periodic benefit cos $ 1) $ - $ 2 $ 1 3 1 3 1

NOTE 14: INCOME TAXES

The effective tax rate for continuing operationsvg&.4% and 33.9% for the first quarter of fisosdhns 2009 and 2008, respectively. The first quarter
effective tax rate was computed based upon thmastd annual effective tax rate. The estimated @mate anticipates full year pretax income, résglt
in a variation in the customary relationship betwree first quarter income tax benefit and thegprddss. The effective rate for the first quartefiscal
2009 was impacted by such items as state incones t®omestic Production Deduction, general busioesdits, certain nondeductible and nontaxable
items, and state and foreign valuation allowances.

At the beginning of fiscal 2009, our unrecognizaxl benefits were $220 million, and the amount akoognized tax benefits, if recognized, that would
affect our effective tax rate was $73 million. Thevas no material change during the first quartdéisoal 2009 related to these amounts.

We classify interest and penalties on unrecogniaedenefits as income tax expense. At the beginafrfiscal 2009, before tax benefits, we had $67
million of accrued interest and penalties on ungeized tax benefits. There was no material changiegl the first quarter of fiscal 2009.

As of the beginning of fiscal 2009, we are subfedhcome tax examinations for U.S. federal incdmees for fiscal years 1998 through 2007, and for
foreign, state and local income taxes for fiscarge2001 through 2007. Within the next twelve menthx audit resolutions could potentially reduce
unrecognized tax benefits by approximately $30iarill either because tax positions are sustainealidit or because we agree to their disallowance.
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NOTE 15: EARNINGS (LOSS) PER SHARE

The following table sets forth the computation abiz and diluted earnings (loss) per share (inond, except per share data):

Three Months Ende

December 27, 200

December 29, 200

Numerator:
Income (loss) from continuing operatic $ 11 s 41
Less Dividends
Class A ($0.040/shar 12 11
Class B ($0.036/shar 3 3
Undistributed earnings (losse $ (139 % 27
Class A undistributed earnings (loss (110 22
Class B undistributed earnings (loss (23 5
Total undistributed earnings (loss: $ (139 % 27
Denominator
Denominator for basic earnings (loss) per sh
Class A weighted average sha 302 27¢
Class B weighted average shares, and shares
if-converted method for diluted earnings per sl 70 70
Effect of dilutive securities
Stock options and restricted stc - 6
Denominator for diluted earnings (loss) per st- adjustec
weighted average shares and assumed conve 373 35E
Earnings (Loss) Per Share from Continuing Operati
Class A Basit $ 032 3% 0.12
Class B Basit $ 0299 $ 0.11
Diluted $ 032 $ 0.12
Net Earnings (Loss) Per Sha
Class A Basit $ 030 $ 0.1C
Class B Basit $ 0.2y $ 0.0¢
Diluted $ 030 $ 0.1C

Approximately 24 million and 10 million of our opti shares were antidilutive at December 27, 2008 ecember 29, 2007, respectively, and were not

included in the dilutive earnings per share caliboma

We have two classes of capital stock, Class A samzkClass B stock. Cash dividends cannot be paiditders of Class B stock unless they are

simultaneously paid to holders of Class A stocke Ppkr share amount of cash dividends paid to heloie€lass B stock cannot exceed 90% of the cash

dividend paid to holders of Class A stock.

We allocate undistributed earnings (losses) baped a 1 to 0.9 ratio per share of Class A stock@lads B stock, respectively. We allocate undiatgh
earnings (losses) based on this ratio due to isiatividend patterns, voting control of Classiaseholders and contractual limitations of divideial

Class B stock.




NOTE 16: COMPREHENSIVE INCOME (LOSS)

The components of comprehensive income (loss)sfellaws (in millions):

Three Months Ende
December 27, 20C December 29, 20C

Net income (loss $ a1z % 34

Other comprehensive income (loss), net of
Currency translation adjustme (77) 5
Postretirement benefits reserves adjustm (5) Q)
Unrealized loss on investmer 3) -
Unrealized loss on stock warrai 4) -
Net hedging unrealized gain (los 29 7
Net hedging unrealized (gain) loss reclassifieddst of sale: 9 (1)

Total comprehensive income (lo¢ $ 21y % 44

The related tax effects allocated to the componeint®mprehensive income (loss) are as follows(iions):

Three Months Ende
December 27, 20C December 29, 20C

Income tax expense (benefi

Postretirement benefits reserves adjustm $ 5 8 1

Unrealized loss on investmer Q)

Net hedging unrealized gain (los (13) 4

Net hedging unrealized (gain) loss reclassifieddst of sale: 6 -
Total income tax expense (bene $ 3 $ 5
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NOTE 17: SEGMENT REPORTING
We operate in four segments: Chicken, Beef, PodkRrepared Foods. We measure segment profit aatogeimcome (loss).

Chicken: Chicken operations include breeding and raisirigkeims, as well as processing live chickens inesHr frozen and value-added chicken
products and logistics operations to move prodtietsugh the supply chain. Products are marketededtioally to food retailers, foodservice distrilbngto
restaurant operators and noncommercial foodseestablishments such as schools, hotel chains hiceadt facilities, the military and other food
processors, as well as to international marketattrout the world. It also includes sales fromedllproducts and our chicken breeding stock subrgidia

Beef: Beef operations include processing live fed cattld fabricating dressed beef carcasses into panmkub-primal meat cuts and case-ready
products. This segment also includes sales froiedgtiroducts such as hides and variety meats, hasvidgistics operations to move products throtigd
supply chain. Products are marketed domesticalfgdd retailers, foodservice distributors, restati@perators and noncommercial foodservice
establishments such as schools, hotel chainshicaadt facilities, the military and other food prssers, as well as to international markets througtie
world. Allied products are marketed to manufactsierpharmaceuticals and technical products.

Pork: Pork operations include processing live marketshengd fabricating pork carcasses into primal atdimal cuts and case-ready products. This
segment also includes our live swine group, relatked product processing activities and logisbpgrations to move products through the supplyncha
Products are marketed domestically to food remilfeodservice distributors, restaurant operatndsreoncommercial foodservice establishments such as
schools, hotel chains, healthcare facilities, thil@ary and other food processors, as well as terimational markets throughout the world. We skitbé
products to pharmaceutical and technical produetsufacturers, as well as a limited number of lwng to pork processors.

Prepared Foods: Prepared Foods operations include manufacturidgn@arketing frozen and refrigerated food prodacis logistics operations to move
products through the supply chain. Products incluglgperoni, bacon, beef and pork pizza toppingzapirusts, flour and corn tortilla products,
appetizers, prepared meals, ethnic foods, soupsesaside dishes, meat dishes and processed memtscts are marketed domestically to food ratgile
foodservice distributors, restaurant operatorsrarmtommercial foodservice establishments suchlasoss; hotel chains, healthcare facilities, thatamy
and other food processors, as well as to internatimarkets throughout the world.
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Information on segments and a reconciliation t@ime from continuing operations before income tatab minority interest are as follows, (in millions)

Three Months Ende

December 27, 200 December 29, 200

Sales:

Chicken $ 223 % 2,10z

Beef 2,66: 2,861

Pork 87¢ 83¢

Prepared Fooc 74€ 677
Total Sales $ 6,521 $ 6,47¢
Operating Income (Loss

Chicken $ (28¢) $ 48

Beef - (68)

Pork 55 79

Prepared Fooc 35 35

Other (2) -
Total Operating Income (Los (19¢) 94
Other Expens 77 32
Income (Loss) from Continuing Operations bef

Income Taxes and Minority Intere $ (275  $ 62

The Beef segment had sales of $35 million and $@&min the first quarter of fiscal years 20092008, respectively, from transactions with other
operating segments. The Pork segment had salek26fiillion and $121 million in the first quartefrfiscal years 2009 and 2008, respectively, from
transactions with other operating segments. Theeafentioned sales from intersegment transactiohighwere at market prices, were excluded from the
segment sales in the above table.
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Item 2. Managemen'’s Discussion and Analysis of Financial Condition ahResults of Operations
RESULTS OF OPERATIONS

Description of the Company

We are the world’s largest meat company and thergktargest food production company in #atune500 with one of the most recognized brand n:¢

in the food industry. We produce, distribute andkeachicken, beef, pork, prepared foods and rélatéed products. Our operations are conducted in
four segments: Chicken, Beef, Pork and Prepareds-dg@ome of the key factors that influence ourtess are customer demand for our products; ability
to maintain and grow relationships with customerd mtroduce new and innovative products to theketptace; accessibility of international markets;
market prices for our chicken; beef and pork presiucost of live cattle and hogs, raw materials grain and operating efficiencies of our facilities

Overview

° Chicken Segment — Operating loss incurred due liatgencreased grain costs of $183 million, as paned to the
same period last year. In addition, we had los§&488 million from our commodity risk managementigties
related to grain purchases, as compared to gaii2®million in the first quarter fiscal 200

° Beef Segment — Operating margins were breakevengltire quarter, but improved over the first quacielast
year, despite a significant reduction in slaugkt#umes.

° Pork Segment — We achieved operating margins oih§iiton, or 6.3%, even though sales volume was rlas
compared to the same period last y:

° Prepared Foods Segm« Operating margins were $35 million, or 4.7%, dril®nan increase in sales volun

° Acquisitions — In October 2008, we completed thgusition of three vertically integrated poultryropanies in
southern Brazil

in millions, except per share d¢ Three Months Ende
December 27, 200 December 29, 200

Net income (loss $ (112 $ 34

Net income (loss) per diluted she (0.30 0.1C

First quarter of fiscal 2009—- Net income (loss) included the following ite
° $20 million non-cash inventory adjustment for a éovof-cost-or-market valuation allowance. We expect
this allowance will be realized in the second geraof fiscal 2009
First quarter of fiscal 2008— Net income (loss) included the following iten
° $18 million nor-operating gain related to the sale of an investn
° $6 million of severance charges related to the FAfigtive.
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Outlook

) Chicken — In December 2008 after seeing a notieedétline in our demand, we initiated a productiohof
approximately 5%. We have seen an improvementiaingy, while our inputs costs have decreased. \ttiith
operational efficiencies we are making and as ifigjdandamentals are improving, we hope to return@hicken
segment to profitability later in fiscal 2009. Byetend of the second quarter fiscal 2009, we shoeilthrough the
majority of our long grain positions, with the eptien of those related to our c-plus customers

° Beef — While we may experience a reduction in ewenues due partially to reduced drop credits, xpe& to
generate our margins through the lower live cattists and managing other costs. We expect an agesuaply of
fed cattle. We are optimistic about our internagiicciemand’s recovery, while domestic demand withédy
depend on the overall econon

° Pork — We expect fewer hogs will be available stél 2009 as compared to fiscal 2008, but shouldhate
adequate supplies to maintain strong margins thvouigthe year

) Prepared Foods — We expect the increased demandrf@roducts will carry forward from our first qter;
however, we expect raw material costs will increseughout the year, which we expect to recovesugh
pricing.

Summary of Results — Continuing Operations

Sales
in millions Three Months Ende
December 27, 200 December 29, 200

Sales $ 6,521 $ 6,47¢
Change in average sales price 3.504
Change in sales volume (2.9%
Sales growth 0.7%

° The sales growth was largely due to improved awesades prices, which accounted for an increase of

approximately $286 million. While all segments ladincrease in average sales prices, the majdrttyeo
increase was in the Beef and Pork segmi

° Sales were negatively impacted by a decreaseas salume, which accounted for a decrease of appaigly
$241 million. The decrease resulted from reduceef Bad Pork sales volume. This was partially offgeain
increase in Chicken sales volume, primarily dritogran increase from our foreign operatic

Cost of Sales

in millions Three Months Ende
December 27, 200 December 29, 200
Cost of sale: $ 6,50 $ 6,161
Gross margir $ 18 $ s
Cost of sales as a percentage of sales 99.7% 95.1%
° Cost of sales increased $342 million. Cost per daomtributed to a $570 million increase, offsatipdy by a
decrease in sales volume reducing cost of sale8 $@fion.
° Increase due to net losses of $168 million in the §uarter of fiscal 2009, as compared to nehgaf

$29 million in the first quarter of fiscal 2008pfn our commodity risk management activities reldated
grain purchases, which exclude the impact fromteel@hysical purchase transactions that will impact
future period operating resul

Increase in grain costs of $183 millic

Increase in average live hog costs of approxima#& million.

Increase of Prepared Foods raw material costsmbapnately $34 million

Decrease in sales volume largely due to reducathwelin the Beef and Pork segments. This was partial
offset by an increase in Chicken sales volume, grilsndriven by an increase from our foreign
operations
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Selling, General and Administrative

in millions Three Months Ende
December 27, 200 December 29, 200
Selling, general and administrative exper $ 21€ $ 21F
As a percentage of sales 3.3% 3.20
° Increase of $12 million related to negative investirreturns on compa-owned life insurance
° Decrease of $10 million related to advertising aals promotions
Other Charges
in millions Three Months Ende
December 27, 200 December 29, 200
$ - $ 6
° First quarter of fiscal 200- Included $6 million of severance charges relateth¢oFAST initiative

Interest Expense

in millions Three Months Ende
December 27, 200 December 29, 200
Interest expens $ 63 $ 53
Average borrowing rate 7.0C% 7.2%
Change in average weekly debt 14.2%
° First quarter of fiscal 2009 — Included $5 milliohexpense related to our interest rate swap avahing costs

associated with our December 17, 2008, credit ageee¢ amendment

Other Expense (Income), net

in millions Three Months Ende
December 27, 200 December 29, 200
Other expense (income), net $ 18 $ (19
° First quarter of fiscal 200- Included $19 million in foreign currency exchanged.
° First quarter of fiscal 200- Included $18 million no-operating gain related to the sale of an investn

Effective Tax Rate
Three Months Ende

December 27, 200 December 29, 200
Effective tax rate 56.4% 33.C04
° First quarter of fiscal 2009 effective tax rate wmpacted by-
° the Domestic Production Deductic
° general business credits;
° amounts relating to company-owned life insurana® @rtain other nondeductible expense items;
and
° state and foreign valuation allowanc
° First quarter of fiscal 2008 effective tax rate wapacted by-

° general business credi
certain nontaxable income items;

[ ]
° certain nondeductible expense items;
° the composition of income and loss between domasticforeign operation
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Segment Result:

We operate in four segments: Chicken, Beef, PodkRmepared Foods. The following table is a summésales and segment profit (loss), which we
measure at the operating income (loss) level. Sagresults exclude the results of our discontinogeration, Lakeside.

in millions Sales Operating Income (Los!
Three Months Ende Three Months Ende
December 29, December 29,
December 27, 20( 2007 December 27, 20( 2007
Chicken $ 2,232 $ 2,102 $ (28¢) $ 48
Beef 2,66: 2,861 - (68)
Pork 87¢ 83€ 55 79
Prepared Fooc 74€ 677 35 35
Other - - (2) -
Total $ 6,521 $ 6,47¢ $ (199 $ 94
Chicken Segment Results
in millions Three Months Ende
December 27, 20C December 29, 20C Change
Sales $ 2,23¢ % 2,10 % 132
Sales Volume Change 4.7%
Average Sales Price Change 1.5%
Operating Income (Loss) $ (286) % 48 $ (339
Operating Margin (12.6)% 2.3
° Sales and Operating Income (Loss— Sales and operating results were impacted pesithy higher average sales

prices and increased sales volume, primarily dumitdoreign operations. Operating results wereceshly
impacted by an increase in grain costs of $183anillas compared to the same period of fiscal 208also had
net losses of $168 million from our commodity rislanagement activities related to grain purchasespmpared
to net gains of $29 million for the first quartésdal 2008. Operating results were also adversepacted by an
increase in net losses of $18 million from our comdity risk management activities related to engrgschases, as
compared to the same period of fiscal 2008. Theséosses exclude the impact from related phygiaethase
transactions, which will impact future period ofarg results. Operating results also included acash inventory
adjustment for a low-of-cos-or-market valuation allowance of $20 millic

Beef Segment Results

in millions Three Months Ende
December 27, 20C December 29, 20C Change

Sales $ 2,665 $ 2,861 $ (19¢)
Sales Volume Change (10.6%
Average Sales Price Change 4.4%
Operating Income (Loss) $ - $ (68 $ 68
Operating Margin 0.C% (2.4)%

° Sales and Operating Income (Loss— Operating results were positively impacted byéased average sales prices

and lower average live prices, partially offsetebglecrease in sales volume. Operating results pasigvely
impacted by net gains of $41 million from our contity risk management activities related to forwhrtlires
contracts for live cattle as compared to the saem®g of fiscal 2008. This amount excludes the iotfieom related
physical purchase and sale transactions, whichimvphct future period operating resu
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Pork Segment Result:

in millions Three Months Ende
December 27, 20C December 29, 20C Change

Sales $ 87¢ $ 83 $ 42
Sales Volume Change (4.9%
Average Sales Price Change 10.5%
Operating Income $ 5 % 7% % (24)
Operating Margin 6.3% 9.4%

. Sales and Operating Incom« Operating results were impacted positively byeased average sales prices, offset

by higher average live prices and decreased salame. Operating results were negatively impacted decrease
in net gains of $20 million from our commodity riskanagement activities related to forward futu@stiacts for
live hogs as compared to the same period of fig8@8. This amount excludes the impact from relategsical
purchase and sale transactions, which will impaiztré period operating resul

Prepared Foods Segment Results

in millions Three Months Ende
December 27, 20C December 29, 20C Change

Sales $ 746 $ 677 $ 69
Sales Volume Change 3.7%
Average Sales Price Change 6.3%
Operating Incom $ 3z $ 3Bz $ >
Operating Margin 4.7% 5.2%

° Sales and Operating Income Operating results were positively impacted byhbigaverage sales prices and

increased sales volumes, offset by higher raw nahieosts.

LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital expemds and international growth are expected to bewith cash flows provided by operating activil
anticipated proceeds from the Lakeside sale, at-4¢bom borrowings.

Cash Flows from Operating Activities

in millions Three Months Ende
December 27, 200 December 29, 20C
Net income (loss $ (112) $ 34
Non-cash items in net income (los
Depreciation and amortizatic 11¢ 127
Deferred taxes and other, net 7) (34)
Changes in working capit 144 59
Net cash provided by operating activit $ 142 $ 18€
Changes in working capite
. December 27, 2008 — Operating cash flows incredsedo lower inventory and accounts receivablearas,
partially offset by lower trade accounts payahbeyér other current liabilities and higher otherreat assets
° December 29, 2007 — Operating cash flows incredaedo higher trade accounts payable and lowerustso

receivable balances, partially offset by lower ottigrrent liabilities.
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Cash Flows from Investing Activities

in millions Three Months Ende
December 27, 200 December 29, 20C
Additions to property, plant and equipment $ (84) $ (100)
Proceeds from sale of property, plant and equipt 5 10
Proceeds from sale of investm: - 21
Proceeds from sale of marketable securities 15 1
Acquisitions, net of cash acquired (52) -
Change in restricted cash (85) -
Other, net - (4
Net cash used for investing activiti $ (201) $ (72)
° Expenditures for property, plant and equipmentudelacquiring new equipment, upgrading our faesitio
maintain competitive standing and positioning usféiture opportunities
° Capital spending for fiscal 2009 is expected tdelss than $500 million, which includes the follogil
° approximately $27-$300 million on current core business capital sp&gc
° approximately $90-$110 million on post-acquisititapital spending related to our Brazil and
China acquisitions; ar
° approximately $75-$80 million related to DynamiceFLLC (Dynamic Fuels) facility. The cost

to construct the facility is estimated to be $138iom, which will be funded by $100 million of
Gulf Opportunity Zone tax-exempt bonds issued imoDer 2008, along with equity
contributions made by Tyson and Syntroleum Corpamaimost of which has already been
made. Construction began in October 2008 and wiltiaue through late 2009, with production
targeted for early 201!
° In October 2008, we acquired three vertically inéégd poultry companies in southern Brazil. Theragate
purchase price was $71 million, which included #iiion of mandatory deferred payments to be méuletutgh
2011. In addition, we have $13 million of contingearchase price based on production volumes paythbbugh
fiscal 2010. Additionally, once the joint venturgraements with Shandong Xinchang Group in Chinaivecthe
necessary government approvals, we expect to spEH#$115 million to acquire a 60% ownership. Wpest
this to be finalized during fiscal 200
° In October 2008, Dynamic Fuels received $100 nriliio Gulf Opportunity Zone tax-exempt bonds made
available by the Federal government to the regidfested by Hurricanes Katrina and Rita in 2005e Thash
received from these bonds is restricted and caplmmlused towards the construction of the Dynamil$~
facility.

Cash Flows from Financing Activities

in millions Three Months Ende
December 27, 200 December 29, 20C
Net payments on revolving credit faciliti $ -$ (66)
Payments on debt (41) (11)
Proceeds from borrowings of de
Purchases of treasury shares (1) (4)
Dividends (15) (14)
Decrease in negative book cash balances (73) (13)
Stock options exercised and other, - 2
Net cash used for financing activiti $ (31) $ (103
° Net borrowings (payments) on revolving credit féigis primarily include activity related to the aemts
receivable securitization facilit
° In October 2008, Dynamic Fuels received $100 niliio Gulf Opportunity Zone tax-exempt bonds madailable

by the Federal government to the regions affecyeddrricanes Katrina and Rita in 2005. These flogtiate
bonds are due October 1, 2033, and had an initiefést rate of 1.3%
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Liguidity

in millions
Outstanding
Letters of

Commitments Facility Credit (no Amount Amount

Expiration Date Amount  draw downs' Borrowec Available
Cash $ 16¢€
Revolving credit facility September 201 $  1,00C $ 38t $ - $ 61E
Accounts receivables securitization facil Aug 2009, Aug 201 60C - - 47€
Total liquidity $ 1,257

° The revolving credit facility supports our shortrtefunding needs and letters of credit. Lettersreflit are issued

primarily in support of workers’ compensation insace programs, derivative activities and Dynamiel&uGulf

Opportunity Zone te-exempt bonds

° We amended our revolving credit facility, effectidecember 17, 2008, which included, among other
items, an Enhanced Collateral Requirement clausis. dause stated that if the accounts receivable
securitization facility continues to exist on desited dates (March 31, 2009; May 31, 2009; and 3L}y
2009), we would be subject to a duration fee etu&ll0 million, at each of those designated dates.
Termination of the accounts receivable securitimafacility would give the loan parties to the rwnog
credit facility first priority on our accounts reeable.

° The accounts receivable securitization facilityvith three co-purchasers. With an amendment effe@iecember
17, 2008, it allows us to sell up to $600 millicht@mde receivables, consisting of $375 million ieixg in August
2009 and a $225 million 364-day facility with ard@@nal one-year option, which commits fundingahgh
August 2010. At December 27, 2008, our eligiblesregbles allowed us access to $476 million borrgwin
capacity.

° Subject to receipt of applicable government appsywae anticipate being ready to complete the shleakeside
during the second quarter fiscal 2009, with plansge available proceeds to pay down debt andtifer general
corporate purposes. Inclusive of working capitalakeside initially retained by us at closing, aslvas
consideration received from XL Foods, we expectfttiewing future cash flows based on the Decenit¥er
2008, currency exchange rate: $46 million receedosing; approximately $87 million in calend@09; $41
million in notes receivable, plus interest, to laédpover two years by XL Foods; and $25 millionxtf Foods
preferred stock redeemable over five years. Theodtinuance of Lakeside’s operation will not haveaterial
effect on our future operating cash flo

° Our current ratio was 2.10 to 1 and 2.07 to 1 atdbeber 27, 2008, and September 27, 2008, resplci

Deterioration of Credit and Capital Markets

Credit market conditions deteriorated rapidly dgraur fourth quarter of fiscal 2008 and continuett ifiscal 2009. Several major banks and financial
institutions failed or were forced to seek assistatiirough distressed sales or emergency govermmeagures. While not all-inclusive, the following
summarizes some of the impacts to our business:

Credit Facilities

Cash flows from operating activities are our priynsource of liquidity for funding debt service arapital expenditures. However, we rely on our
revolving credit and accounts receivable secutitrefacilities to provide additional liquidity farvorking capital needs, letters of credit, and asuarce of
financing for international growth. Our revolvingedit facility has total committed capacity of $hillion. As of December 27, 2008, we had outstagdi
letters of credit totaling $385 million, none of iwh were drawn upon, which left $615 million avaik for borrowing. Our revolving credit facility is
funded by a syndicate of 35 banks, with commitmeangjing from $5 million to $78 million per bank.any of the banks in the syndicate were unable to
perform on their commitments to fund the facilityr liquidity could be impaired, which could redumar ability to fund working capital needs or firtan
our international growth strategy.

Our accounts receivable securitization facility 880 million of committed funding, of which $476lon was available for borrowing as of December
27, 2008. Our accounts receivable securitizatioilifiais funded by a syndicate of three banks hvét
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commitment of $200 million per bank. To date, dltree banks in the syndicate have continued to rtiesét commitments despite the recent market
turmoil. If any of the banks in the syndicate warable to perform on their commitments to fundfdwlity, our liquidity could be impaired, which ot
reduce our ability to fund working capital needdinance our international growth strategy. We tenapily borrowed against this facility during thest
quarter fiscal 2009 and all of the banks in thedsyate performed their obligations to fund thesedweings.

Current market conditions have also resulted iméigredit spreads on long-term borrowings andifsigimtly reduced demand for new corporate debt
issuances.

Equity — Class A Common Stock
Equity prices, including our own Class A Commonckidhave fallen and experienced abnormally higlatilitly. If these conditions persist, our cost of
capital will increase significantly.

Customers/Suppliers

The financial condition of some of our customerd anppliers could also be impaired by current mackaditions. Although we have not experienced a
material increase in customer bad debts orpeniermance by suppliers, current market conditionsease the probability that we could experidpsses
from customer or supplier defaults. Should curatlit and capital market conditions result in @l@nged economic downturn in the United States and
abroad, demand for protein products could be rediughich could result in a reduction of sales, atiag income and cash flows.

Investments

The value of our investments in equity and debtisges, including our marketable debt securitesnpany-owned life insurance and pension and other
postretirement plan assets, has been negativelgdrag by the recent market declines. These institsweere recorded at fair value as of December 27,
2008. During the first quarter of fiscal 2009, waalra reduction in fair value of approximately $2illion. We recognized $16 million of the lossedlie
first quarter of fiscal 2009 through earnings, &ddmillion was deferred in other comprehensive imeas it was not considered permanently impaired.

We currently oversee two domestic and one foreigrsisliary non-contributory qualified defined ben@knsion plans. All three pension plans are frozen
to new participants and no additional benefits adicrue for participants. Based on our 2008 aclealuation, we anticipate contributions of
approximately $1 million to these plans for fis2@09. We also have one domestic unfunded definadftiglan. Based on our 2008 actuarial valuation,
we anticipate contributions of approximately $1liwil to this plan in fiscal 2009.

Financial Instruments

As part of our commaodity risk management activiti®e use derivative financial instruments, primafiltures and options, to reduce our exposure to
various market risks related to commodity purchaSemilar to the capital markets, the commoditiekets have seen a similar decline over the past
several months. Grain and some energy prices rdaaiall-time high during our fourth quarter ofcié 2008 before falling sharply. While the reduntio
in grain and energy prices benefit us long-termyeerded losses related to these financial insgtnigin the first quarter of fiscal 2009 of $188liwn.

Insurance

We rely on insurers as a protection against ligbdiaims, property damage and various other ri€kg. primary insurers maintain an A.M. Best Finail
Strength Rating of Aer better. Nevertheless, we continue to monita siiuation as insurers have been and are expexmahtinue to be impacted by
current capital market environment.
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Capitalization

in millions

December 27, 200 September 27, 20C
Senior Note: $ 2401 $ 2,40(
3.25% Convertible senior not 45¢ 45¢
Gulf Opportunity Zone te-exempt bond 10C -
Other indebtednes 55 38
Total Debt 3,01« 2,89¢
Total Equity 4,79 5,01¢
Debt to Capitalization Ratio 38.6% 36.€9%

Credit Ratings

2016 Notes

On September 4, 2008, Standard & Poor’s (S&P) doadep the credit rating from “BBB-" to “BB.” Thisodvngrade increased the interest rate on the
senior notes due April 1, 2016 (2016 Notes) froBE86 to 7.35%, effective beginning with the six nfoitterest payment due October 1, 2008.

On November 13, 2008, Moody’s Investors Services, (Moody’s) downgraded the credit rating from 1Ba&o “Ba3.” This downgrade increased the
interest rate on the 2016 Notes from 7.35% to 7.,8&¥ctive beginning with the six month intereayment due April 1, 2009.

S&P currently rates the 2016 Notes “BB.” Moody'srauntly rates this debt “Ba3.” A further ometch downgrade by either ratings agency wouldeast
the interest rates on the 2016 Notes by an additi®25%.

Revolving Credit Facility Rating

S&P’s credit rating for the revolving credit fatyliis “BBB-.” Moody’s credit rating is “Ba2.” Thenptax impact to earnings of another downgrade would
not be material to annual interest expense. Howévigtoody’s were to downgrade this facility to “B2r below, or if S&P were to downgrade this faci

to “B” or below, then the banks participating inr@ccounts receivable securitization facility coréfuse to purchase any additional receivables fiem
and the accounts receivable securitization faadidyld unwind with any amounts outstanding underféility repaid as the receivables owned by Tyson
Receivables Company, our wholly-owned consolidagetial purpose entity, are collected.

Debt Covenants

Our debt agreements contain various covenantsndst restrictive of which contain a maximum allowederage ratio and a minimum required interest
coverage ratio. Effective December 17, 2008, weratad our revolving credit facility agreement to pararily provide less restrictive leverage and
interest coverage ratios, which took effect intfqaarter of fiscal 2009. We were in compliancehvét covenants at December 27, 2008.

RECENTLY ADOPTED/ISSUED ACCOUNTING PRONOUNCEMENTS
Refer to the discussion of recently adopted/isagetunting pronouncements under Part |, Item ledltit Consolidated Condensed Financial Statements
Note 1: Accounting Policie:

CRITICAL ACCOUNTING ESTIMATES

We consider accounting policies related to: corgimdiabilities; marketing and advertising costszraied self insurance; impairment of long-livededss
impairment of goodwill and other intangible assats] income taxes to be critical policies. Thede@s are summarized in Management's Discussion
and Analysis of Financial Condition and Result©gpkerations in our Annual Report on Form 10-K fa skear ended September 27, 2008.

While we believe we have made reasonable estinaaassumptions to calculate the fair value oféperting units and fair value of other intangible
assets, it is possible a material change couldrotfoour actual results are not consistent witln ou
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estimates and assumptions used to calculate theaflaie of the reporting units, we may be requiegerform the second step of our goodwill impainine
analysis, which could result in a material impainmne

CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING I NFORMATION FOR THE PURPOSE OF "SAFE HARBOR"
PROVISIONS OF THE PRIVATE SECURITIES LITIGATION REF ORM ACT OF 1995

Certain information in this report constitutes fand-looking statements. Such forwdeking statements include, but are not limitedctarrent views ar
estimates of future economic circumstances, ingusinditions in domestic and international markets, performance and financial results, incluc
without limitation, debt-levels, return on investedpital, valueadded product growth, capital expenditures, tagstadiccess to foreign markets
dividend policy. These forwarlboking statements are subject to a number of factod uncertainties that could cause our actsalteeand experiences
differ materially from anticipated results and esjagions expressed in such forwadodking statements. We wish to caution readerstaqtlace undu
reliance on any forward-looking statements, whipkak only as of the date made. We undertake ngailin to publicly update any forwafdeking
statements, whether as a result of new informafignre events or otherwise.

Among the factors that may cause actual resultseapdriences to differ from anticipated results ergectations expressed in such forward-looking
statements are the following: (i) fluctuationslie ttost and availability of inputs and raw matstialich as live cattle, live swine, feed grainsl{ding
corn and soybean meal) and energy; (ii) market itiomg for finished products, including competititrom other global and domestic food processors,
supply and pricing of competing products and aliéwe proteins and demand for alternative protdiiiis;successful rationalization of existing féatigs
and operating efficiencies of the facilities; (ngks associated with our commodity trading risknagement activities; (v) access to foreign markets
together with foreign economic conditions, incluglicurrency fluctuations, import/export restricticared foreign politics; (vi) outbreak of a livestock
disease (such as avian influenza (Al) or bovinengfform encephalopathy (BSE)), which could havesHiect on livestock we own, the availability of
livestock we purchase, consumer perception of iteptetein products or our ability to access certtomestic and foreign markets; (vii) changes in
availability and relative costs of labor and cootrgrowers and our ability to maintain good relasibips with employees, labor unions, contract grewe
and independent producers providing us livestoak) (ssues related to food safety, including somsulting from product recalls, regulatory coraptie
and any related claims or litigation; (ix) changesonsumer preference and diets and our abilitgeatify and react to consumer trends; (x) sigiaifit
marketing plan changes by large customers or Ibea@or more large customers; (xi) adverse resudta litigation; (xii) risks associated with leagye,
including cost increases due to rising interegigatr changes in debt ratings or outlook; (xiiijnptiance with and changes to regulations and ldwth(
domestic and foreign), including changes in acdogrgtandards, tax laws, environmental laws andipatonal, health and safety laws; (xiv) our apilit
to make effective acquisitions or joint ventured anccessfully integrate newly acquired businesgesxisting operations; (xv) effectiveness of
advertising and marketing programs; (xvi) the effefc or changes in, general economic conditions!; (xvii) those factors listed under Item 1A. “Risk
Factors” included in our September 27, 2008, Aniegport filed on Form 10-K.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

MARKET RISK

Market risk relating to our operations results @ity from changes in commodity prices, interesésaand foreign exchange rates, as well as ciigHit r
concentrations. To address certain of these ng&snter into various derivative transactions asdeed below. If a derivative instrument is acdealrfor
as a hedge, as defined by Statement of Financieburtting Standards No. 133, “Accounting for Derivatinstruments and Hedging Activities” (SFAS
No. 133), as amended, depending on the natureedfatige, changes in the fair value of the instrareitner will be offset against the change in faitue
of the hedged assets, liabilities or firm committsehrough earnings, or be recognized in other cehrgnsive income (loss) until the hedged item is
recognized in earnings. The ineffective portioranfinstrument’s change in fair value, as define@BAS No. 133, is recognized immediately.
Additionally, we hold certain positions, primarily grain and livestock futures that either do natetthe criteria for hedge accounting or are not
designated as hedges. These positions are markedrket, and the unrealized gains and losses poetegl in earnings at each reporting date. Chaimges
market value of derivatives used in our risk mamaget activities relating to forward sales contragts recorded in sales. Changes in market value of
derivatives used in our risk management activigigsounding inventories on hand or anticipated Ipases of inventories are recorded in cost of sales.
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The sensitivity analyses presented below are trasores of potential losses of fair value resulfiogn hypothetical changes in market prices relaced
commodities. Sensitivity analyses do not consileractions we may take to mitigate our exposumhémges, nor do they consider the effects such
hypothetical adverse changes may have on ovematiogoic activity. Actual changes in market pricesyrddfer from hypothetical changes.

Commodities Risk: We purchase certain commodities, such as graindiaslock, in the course of normal operations past of our commaodity risk
management activities, we use derivative finanastruments, primarily futures and options, to rlthe effect of changing prices and as a mechatai
procure the underlying commodity. However, as timodities underlying our derivative financial inshents can experience significant price
fluctuations, any requirement to mark+twarket the positions that have not been desigrated not qualify as hedges under SFAS No. 133ccmgult in
volatility in our results of operations. Contraetris of a hedge instrument closely mirror thosthetfhedged item providing a high degree of riskuctidn
and correlation. Contracts designated and higligcéfe at meeting this risk reduction and coriielacriteria are recorded using hedge accountihg. T
following table presents a sensitivity analysiautisg from a hypothetical change of 10% in manetes as of December 27, 2008, and September 27,
2008, on the fair value of open positions. The ¥ailue of such positions is a summation of thevalues calculated for each commodity by valuinghea
net position at quoted futures prices. The mark&texposure analysis includes hedge and non-heeigeative financial instruments.

Effect of 10% change in fair valt in millions
December 27, 200 September 27, 20(
Livestock:
Cattle $ 30 % 78
Hogs 13 31
Grain 59 88

Interest Rate Risk: At December 27, 2008, we had fixed-rate debt 0® $#llion with a weighted average interest ratd @%. We have exposure to
changes in interest rates on this fixed-rate ddbtket risk for fixed-rate debt is estimated aspbéential increase in fair value, resulting from a
hypothetical 10% decrease in interest rates. A thgiital 10% decrease in interest rates would frsreased the fair value of our fixed-rate debt by
approximately $26 million at December 27, 2008, &48 million at September 27, 2008. The fair valokesur debt were estimated based on quoted
market prices and/or published interest rates.

At December 27, 2008, we had variable rate deBtld million with a weighted average interest @&t8.3%. A hypothetical 10% increase in interest
rates effective at December 27, 2008, and Septe&er008, would have a minimal effect on intemgiense.

Foreign Currency Risk: We have foreign exchange gain/loss exposure fraotifhtions in foreign currency exchange rates pilynas a result of certain
receivable and payable balances. The primary ceyrerchanges we have exposure to are the Canaalian, the Mexican peso, the European euro, the
British pound sterling and the Brazilian real. Wagipdically enter into foreign exchange forward taots to hedge some portion of our foreign curyenc
exposure. A hypothetical 10% change in foreign exde rates effective at December 27, 2008, anceBbyatr 27, 2008, related to the foreign exchange
forward contracts would have a $23 million and #dillion, respectively, impact on pretax incomettie future, we may enter into more foreign exchz
forward contracts as a result of our internatiggralwth strategy.

Concentration of Credit Risk: Refer to our market risk disclosures set fortthie 2008 Annual Report filed on Form 10-K, for aailled discussion of
guantitative and qualitative disclosures about eatration of credit risks, as these risk disclosurave not changed significantly from the 2008 Aainu
Report.

Item 4. Controls and Procedures

An evaluation was performed, under the superviaimh with the participation of management, includimg Chief Executive Officer (CEO) and the Chief
Financial Officer (CFO), of the effectiveness oé ithesign and operation of our disclosure contratsrocedures (as defined in Rule 13a-15(e) urder t
Securities Exchange Act of 1934, as amended (tBd 2@t)). Based on
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that evaluation, management, including the CEOGIR@, has concluded that, as of December 27, 2@08]jisclosure controls and procedures were
effective to ensure that information required tadiselosed in reports we file or submit under tB84L Act has been recorded, processed, summarized an
reported in accordance with the rules and fornth@fSecurities and Exchange Commission.

In the first quarter ended December 27, 2008, thawe been no changes in our internal control fmancial reporting that have materially affected,
are reasonably likely to materially affect, ourimtal control over financial reporting.

PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

Refer to the discussion of certain legal proceeslpending against us under Part |, Item 1, Noté&otosolidated Condensed Financial Statements, Note
12: Contingencies, which discussion is incorpordttekin by reference. Listed below are certaintaithl legal proceedings involving the Company and
its subsidiaries.

On October 23, 2001, a putative class action lavesyiied R. Lynn Thompson, et al. vs. Tyson Fodds, was filed in the District Court for Mayes
County, Oklahoma by three property owners on betfaddl owners of lakefront property on Grand Laethe Cherokees. Simmons Foods, Inc. and
Peterson Farms, Inc. also are defendants. Thetiffamlege the defendants’ operations diministieglwater quality in the lake thereby interferinghw

the plaintiffs’ use and enjoyment of their propesti The plaintiffs sought injunctive relief andwarspecified amount of compensatory damages, penitiv
damages, attorneys’ fees and costs. While theifti€ourt certified a class, on October 4, 2008, @ourt of Civil Appeals of the State of Oklahoma
reversed, holding the plaintiffslaims were not suitable for disposition as a cid®n. This decision was upheld by the Oklahomjpré&me Court and tl
case was remanded to the District Court with irtgtoms that the matter proceed only on behalf eftttree named plaintiffs. Plaintiffs seek injunetiv
relief, restitution and compensatory and punitimendges in an unspecified amount in excess of $Q0W@ and the other defendants have denied lipbilit
and asserted various defenses. Defendants havestedua trial date, but the court has not yet adeddhe matter for trial.

In 2004, representatives of our subsidiary, Tysmsk Meats, Inc. (TFM), met with the U.S. Enviromtad Protection Agency (USEPA) staff to discuss
alleged wastewater and late report filing violatamder the Clean Water Act relating to the 200&8d and Final Consent Decree that governed
compliance requirements for TFM’s Dakota City, Netka, facility. TFM vigorously disputed these aflégns. The U.S. Department of Justice (DOJ), on
behalf of USEPA, recently requested that TFM eintter a tolling agreement concerning possible gieihalties and injunctive relief for Clean Water Act
violations, which was executed in July 2008, angeimto negotiations with DOJ and USEPA regardingptential settlement of this matter.
Subsequently, the parties met to discuss the patéot settlement of the alleged violations and Déhd USEPA demanded $5,500,000 in penalties.
Pursuant to subsequent negotiations, a settlememmiricipal was reached on December 30, 2008, whimld require the payment of $2,026,500 in
penalties. TFM is currently in negotiations to cdetp the settlement of this matter.

On January 9, 2003, we received a notice of lighiditter from Union Pacific Railroad Company (“@ni Pacific”) relating to our alleged contributionfs
waste oil to the Double Eagle Refinery Superfurtd 8i Oklahoma City, Oklahoma. On August 22, 2a06,United States and the State of Oklahoma
filed a lawsuit styled United States of Americaaktv. Union Pacific Railroad Co. against Uniorcifia in the United States District Court for theedterr
District of Oklahoma seeking more than $22 milltoremediate the Double Eagle site. Certain Tystities joined a “potentially responsible parties”
group on October 31, 2006. A settlement betweerigbntially responsible partiegjitoup, the United States, and the State of Oklahwasareached ai
the Tyson entities paid $625,586 into escrow towdheé settlement of the matter. In furtherancenaflizing the settlement, on June 20, 2008 the DOJ
filed a complaint styled United States of Ameriegal. v. Albert Investment Co., Inc. et al. agahmsmerous alleged responsible parties, includergpus
Tyson entities (the “Litigation”). A proposed Cam Decree addressing all alleged liability of Tiy$or the site was lodged on June 27, 2008. On Augu
15, 2008, Union Pacific submitted to the United State Comments and Objections to the proposed @oixcree. On October 10, 2008, Union
Pacific initiated litigation to challenge the prgeal Consent Decree by filing a Motion to intervanthe Litigation, which the court denied. UnioncHia

is appealing this decision to the United StatesrCauAppeals for the Tenth Circuit. If the propds@onsent Decree is entered, the escrowed amolint wi
be paid to the United States and the State of @kteh
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In August 2004, we received a subpoena requesimgroduction of documents from a federal grang gitting in the Western District of Arkansas. The
subpoena focused on events surrounding a workplecident on October 10, 2003, that resulted irddath of one of our employees at the River Valley
Animal Foods rendering plant in Texarkana, Arkan3&st workplace fatality had previously been thbject of an investigation by the Occupational
Health and Safety Administration (OSHA) of the Depeent of Labor. On April 9, 2004, OSHA issued tdas to us and our subsidiary Tyson Poultry,
Inc., d/b/a River Valley Animal Foods, alleging lations of health and safety standards arising fileendeath of the employee due to hydrogen sulfide
inhalation. The citations consist of five willful2 serious and two recordkeeping violations. OSlkdéks abatement of the alleged violations and pexgpos
penalties of $436,000. The OSHA proceeding wasestagending the completion of the grand jury ilvgggion. On July 14, 2008, we received a letter
from the United States Attorney's office in the \tées District of Arkansas, in which the DOJ and Bf@L claimed that we willfully violated OSHA
regulations resulting in the death of an emplowee, that certain of our employees or agents, aatitige course of their employment, had made false
statements to OSHA compliance officers. The letteo expressed concern that our agents may hakibeddt documents in the course of the OSHA
investigation, thereby subjecting us to liability bbstruction of justice. On January 5, 2009, wieed a plea of guilty to a misdemeanor chargeviea
willfully violated OSHA regulations resulting inéhdeath of an employee and agreed to pay a fi$8@3,000. Sentencing under this plea will be sat at
later date.

In November 2006, the Audit Committee of our Boafdirectors engaged outside counsel to condueveew of certain payments that had been mac
one of our subsidiaries in Mexico, including paynseio individuals employed by Mexican governmebiadies. The payments were discontinued in
November 2006. Although the review process is omgiaive believe the amount of these payments is iemad and we do not expect any material im
to our financial statements. We have contacte@#dwuirities and Exchange Commission and the U.Saffrapnt of Justice to inform them of our review
and preliminary findings and are cooperating fuligh these governmental authorities.

In 2008, the following thirteen (13) separate laitsswere filed, with the various plaintiffs allegjrthat Tyson falsely advertised chicken products as
“raised without antibiotics” in violation of vari@ustate consumer protection statutes: (Curtsdiyson, 08CV01643 (D. Md.); Cohen v. Tyson,
4:08CV0366 (E.D. Ark.); Wright v. Tyson, 08CV3022.(N.J.); Wilson v. Tyson, 4:08CV0587 (E.D. ArkGupton v. Tyson, 4:08CV0588 (E.D. Ark.);
Kranish v. Tyson, 08CV01619 (D. Md.); Latimer v.sbn, 4:08CV004051 (W.D. Ark.); Zukowosky v. TysdnQ8CV0584 (E,D, Ark.); Bickerd v. Tysc
08CV1796 (D. Md.); Court v. Tyson, 08CV03592 (W\Wash.); Epstein v. Tyson, 08CV2800 (N.D. Cal.);rkn v. Tyson, 08CV291 (D. Idaho); Mize
v. Tyson, 08CV4051 (W.D. Ark.)) Plaintiffs in eachthese cases seek to pursue claims on behdleofdelves and proposed classes of other similarly
situated consumers. Plaintiffs in each of thesesasek compensatory and punitive damages in gecified amount in excess of $5,000,000. Plaintiffs
in two of these cases, Curtsail v. Tyson and Cchédiyson, petitioned the Judicial Panel on Multiides Litigation to transfer all of these actiorsa
single court for consolidated or coordinated patfproceedings pursuant to 28 U.S.C. 1407. On @ctibB, 2008, the Judicial Panel granted the
multidistrict litigation petitions and transferréite pending cases to the District of Maryland. iltdate has not been set. On December 29, 20aBiti
Gupton filed a voluntary dismissal of all her clain®n December 30, 2008, Plaintiffs Latimer andéVfited voluntary dismissals of their claims. These
three cases were subsequently dismissed.

Since 2003, nine lawsuits have been brought ag@isin and several other poultry companies by apprately 150 plaintiffs in Washington County,
Arkansas Circuit Court (Green v. Tyson Foods, latal., Bible v. Tyson Foods, Inc., Beal v. Ty$@ods, Inc., et al., McWhorter v. Tyson Foods,,|et
al., McConnell v. Tyson Foods, Inc., et al., CdnolTyson Foods, Inc., et al., Belew v. Tyson Feddc., et al., Gonzalez v. Tyson Foods, Incaletand
Rasco v. Tyson Foods, Inc., et al.) alleging thatland application of poultry litter caused arseaarid pathogenic mold and fungi contamination efat,
soil and water in and around Prairie Grove, Arkanda addition to the poultry company defendapiaintiffs sued Alpharma, the manufacturer of aifee
ingredient containing an organic arsenic compotmad has been used in the broiler industry. Hf&rdare seeking recovery for several types of peas
injuries, including several forms of cancer. OrgAst 2, 2006, the Court granted summary judgmefaviar of Tyson and the other poultry company
defendants in the first case to go to trial andettsummary judgment as to Alpharma. The casetmeasagainst Alpharma and the jury returned a it
in favor of Alpharma. Plaintiffs appealed the suamynjudgment in favor of the poultry company defanits and the Court stayed the remaining seven
lawsuits pending the appeal. On May 8, 2008, tHeaAsas Supreme Court reversed the summary judgmémntor of the poultry company defendants.
The first case will proceed to trial against thelly company defendants in April 2009.

Other Matters: We currently have approximately 107,000 employeek at any time, have various employment practicatiers outstanding. In the
aggregate, these matters are significant to thepaag and we devote significant resources to
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managing employment issues. Additionally, we algestt to other lawsuits, investigations and cla{swme of which involve substantial amounts) arising
out of the conduct of our business. While the utienresults of these matters cannot be determihed,are not expected to have a material advefsetef
on our consolidated results of operations or fimgrosition.

Item 1A. Risk Factors

The risk factors listed in Part I, “Item 1A. Riskétors” in the Annual Report on Form 10-K for treay ended September 27, 2008, should be considered
carefully with the information provided elsewhenethis report, which could materially adverselyeaffour business, financial condition or results of
operations. These risks are not the only risksage fAdditional risks and uncertainties not cugekimown or we currently deem to be immaterial also
may materially adversely affect our business, faiacondition or results of operations.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

The table below provides information regarding purchases of Class A stock during the periods ateit.

Total Total Number of Shares Maximum Number of

Number Average Purchased as Part of Shares that May Yet
of Shares Price Paid Publicly Announced Be Purchased Under the

Period Purchased per Share Plans or Programs Plans or Programs (1)
Sept. 28 to Oct. 25, 20( 57,714 $11.71 - 22,474,43¢
Oct. 26 to Nov. 29, 200 23,454 8.00 - 22,474,43¢
Nov. 30 to Dec. 27, 20C 28,962 7.64 - 22,474,43¢
Total (2) 110,13C $9.85 - 22,474,43¢

Q) On February 7, 2003, we announced our board ottire approved a plan to repurchase up to 25 milltares of Class A common stock from

time to time in open market or privately negotiatethsactions. The plan has no fixed or sched@edihation date

2 We purchased 110,130 shares during the periodvéa not made pursuant to our previously annoustmzk repurchase plan, but were
purchased to fund certain company obligations underequity compensation plans. These transactitohgded 81,825 shares purchased in open
market transactions and 28,305 shares withheldyeraequired tax withholdings on the vesting aftrieted stock

Item 3. Defaults Upon Senior Securities
None

Item 4. Submission of Matters to a Vote of Securityolders
None

Item 5. Other Information
None
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Iltem 6. Exhibits
The following exhibits are filed with this report.

Exhibit No. Exhibit Descriptior

10.1 Agreement between Tyson Foods, Inc. and Richaibhd

12.1 Calculation of Ratio of Earnings to Fixed Char

311 Certification of Interim Chief Executive Officer muant to SEC Rule 13a-14(a)/15d-14(a),

as adopted pursuant to Section 302 of the Sar-Oxley Act of 2002

31.2 Certification of Chief Financial Officer pursuaot 8EC Rule 13a-14(a)/15d-14(a), as
adopted pursuant to Section 302 of the Sart-Oxley Act of 2002

321 Certification of Interim Chief Executive Officer muant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sart-Oxley Act of 2002

32.2 Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarb~Oxley Act of 2002

SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréiport to be signed on its behalf by the undeesi
thereunto duly authorized.

TYSON FOODS, INC.

Date: February 2, 20C /sl Dennis Leatherby
Dennis Leatherb
Executive Vice Presider
Chief Financial Office

Date: February 2, 20C /s/ Craig J. Hart
Craig J. Har
Senior Vice President, Controller a
Chief Accounting Office
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AGREEMENT

THIS AGREEMENT (the Agreement"), dated January 16, 2009 and to beteféeas of January 5, 2009 (the "Effective Dat&"hy and betwee
Tyson Foods, Inc., a corporation organized undetatvs of Delaware (the "Company"), and Richar@and (“Mr. Bond").

WITNESSETH:

WHEREAS, the Company and Mr. Bond previously erdergo that certain Second Amended and Restateddyment Agreement dated as
December 19, 2006 (the "Original Agreement");

WHEREAS, pursuant to the Original Agreement, MrnBagreed to furnish services to the Company upertdrms, provisions and conditit
therein provided through December 31, 2009; and

WHEREAS, the parties have mutually agreed thatBémd shall cease serving as an executive officeh@fCompany as of the Effective Di
and after such date the Company wishes to recelvisay services, and Mr. Bond wishes to furnisbhsadvisory services upon the terms, provision:
conditions herein provided;

NOW, THEREFORE, in consideration of the foregoimgl @f the agreements hereinafter contained, thiiepdrereby agree as follows:

1. The term of this Agreement ("Term") shall begin ttve Effective Date and shall end on the earlie(ipflanuary 4, 2019; or (ii) the ea

termination of this Agreement as expressly providecein.

2. During the Term, Mr. Bond will provide servicesttee Company based on the following:

@) Mr. Bond may be required to provide up to twent@)(hours per month of advisory services to the Camypupon the Compan
reasonable request and advance notice. Such hagilyrement shall not be cumulative, and Mr. Bohdllshave no obligation to t
Company to provide over twenty (20) hours of sesiin any month. Mr. Bond may perform such advisewices hereunder at ¢
location but may be required to be at the offickthe Company or its subsidiaries upon reasonaiN@rce notice and after taking i

account Mr. Bond’s other personal and professiobéfjations. Mr. Bond shall not be obligated todenadvisory services




(b)

(©

under this Agreement during any period when heisalded due to illness or injury, and this Agreemend the Term hereof sh
nonetheless continue in full force and effect wilin. Bond remaining entitled to receive all compeéisa and benefits and with
Retained Restricted Stock and Retained Optione4abk term is defined below) continuing to thereupod thereafter vest as provis
hereunder.

As of the Effective Date, (i) Mr. Bond shall cedseserve as an executive officer of the Compang;@hMr. Bond shall resign from all

his officer and director positions with any Compaupsidiary. All services required hereunder shallprovided by Mr. Bond as a non-

executive employee of the Company.

The Company may terminate Mr. Bosdemployment under this Agreement for "Cause" anslich event, all further obligations of
Company (other than the Compasydbligation to make any payments or extend anefitsraccrued and owed to Mr. Bond up to
including such date of termination) under this Agrent will immediately cease. As used herein, gnet'Cause” shall be limited to
willful malfeasance or willful misconduct committéry Mr. Bond in connection with his performancehis duties hereunder; (ii) grc
negligence committed by Mr. Bond in connection with performance of his duties hereunder whichlte$u material and demonstra
damage or injury to the Company; (iii) any breaghMr. Bond of Section 7 of this Agreement whichuks in material and demonstra
damage or injury to the Company; or (iv) the cotisit of Mr. Bond of any felony. Notwithstanding tf@egoing, the Company shall |
terminate Mr. Bond’'s employment under this Agreetrfen“Cause” under sublause (i), (ii) or (iii) hereof unless and untilet Compan
shall have provided Mr. Bond with written notice thie commission of any conduct constituting “Cauketeunder and providing N
Bond with reasonable opportunity to cure such ewemtonduct. In addition, if Mr. Bond fails to cyréermination of Mr. Bond
employment under this Agreement for “Causéiall be made only upon and after delivery to Mon& of a copy of a resolution di
adopted by the affirmative vote of not less thamajority of the then members of the Company’s Baafr®irectors (the “Board"at ¢
meeting called and held for purposes of considesunch termination (and which meeting was conduotdgt after providing Mr. Bon
with 30 days’prior written notice thereof and reasonable oppotyuto attend such meeting and be heard befor&tsrd with respect

such




(d)

(e)

(b)

(©)

matter prior to the Board undertaking such vote) fainding that in the reasonable judgment of theulpo Mr. Bond was guilty of condt
constituting “Causetinder this Agreement and specifying the particutdrsuch conduct. If the Board determines Mr. Baras guilty o
conduct constituting “CauseMr. Bond will reimburse the Company for any berefdnd payments received under the terms o
Agreement between the date of the notice providedyant to this Section 2(c) and the determinatiothe Board.

Except for “Cause,” the Company may not terminhie Agreement.

Mr. Bond may terminate this Agreement and his eymlent with the Company hereunder at any time, withwithout reason, upt
providing the Company with written notice of suehnhination which notice shall specify the date wétstermination. Upon receipt of st
notice by the Company, all obligations of the Compander this Agreement shall immediately ceasg;umvested Retained Options \
immediately terminate and expire; and any vesteiRed Options will be exercisable pursuant totdrens of the Stock Plan. In the ev

of a termination of this Agreement by Mr. Bond, bigligations under Section 7 of the Agreement wglhtinue after the termination.

(@ During the Term, the Company kpal Mr. Bond each year for five (5) years the sain$757,620 per year, and for the r
five (5) years the sum of $378,810 per year. Thengany shall pay Mr. Bond the foregoing amount tigtoits regular payroll proces:

and shall convert the annual amount shown abowedénel payments for each payroll cycle occurringirny the applicable period.

Within ten (10) days of the execution hereof, andannection with Mr. Bond' provision of services hereunder, the Company ceifive
to Mr. Bond a 2009 Mercedes VIN XXXXXXXXXXXXXXXXX.The Company will reimburse and grags-Mr. Bond for any and all ti

liability (including interest and penalties) impdsgpon Mr. Bond in connection with the conveyantsuzh vehicle.

During the Term, the Company will provide Mr. Bowith the use of, and the payment of all reasonakfEnses associated with, a mc

telephone (Mr. Bond will pay the same monthly fearged other employees of the Company for a maéléphone), e-




(d)

(e)

mail or other communication devices. In additionyidg the Term the Company shall reimburse Mr. Bdod expenses incurred
connection with the business of the Company ot performance of his services and duties underAlgreement including witho
limitation, expenses for travel and similar itefimsaccordance with the policies of the Company.

In addition, throughout the Term, (i) Mr. Bond dHa¢ eligible to participate in any benefit planppgram maintained by the Comp.
other than plans or programs related to Companyifoequity compensation, lorigrm disability or life insurance, (ii) the Compasiyal
provide Mr. Bond with coverage under all employeagion and welfare benefit programs, plans andipescin accordance with the tet
thereof and which the Company generally makes abigilto its most senior officers, and (iii) the Gmany shall provide Mr. Bond, t
spouse and his eligible dependents with healthdarspitalization, medical, long term care, visidental, and other similar insurai
coverage or benefits (collectively the “Health Cage”)under the Tyson Healthcare Continuation Plan orsartgessor or additional p
maintained by the Company and at such coveragéslenel upon such terms and conditions as shalhetbe be made available to any
the most senior officers of the Company (includiwghout limitation, the provision of the Health Ggrage at a monthly cost to Mr. Bc

that is equal to the monthly premium cost paid theosimilarly situated participants).

During the Term, the Company shall also provide Bbnd with the following perquisites:

0] Personal use of the Company-owned aircraft foroupventyfive (25) hours per year during the first three ¥8ars of the Terr
provided, however, that Mr. Bond's personal useswth aircraft shall not interfere with Company wsesuch aircraft. TF
Company will reimburse and grosg-Mr. Bond for any and all tax liability (includjninterest and penalties) imposed upon

Bond in connection with his personal use of suctraft; and

(i) Payment by the Company of the annual premium payfwdrich shall not exceed $85,435.@%) that certain existing $5,000,(
life insurance policy number JPXXXXXXX issued MartB, 2004 by Lincoln Financial on the life




of Mr. Bond consistent with past practice. If dgrithe Term Mr. Bond chooses to replace the exigiimigcy with a different lifi
insurance policy, the Company’s obligation to makeh annual premium payment for Mr. Bond will neteed $85,435.00.

Except as to the Retained Restricted Stock andriRet@ptions, all provisions of the Original Agreemh are hereby terminated as of the Effes

Date, including, without limitation, the obligatiaf the parties to enter into the Senior ExecuEveployment Agreement attached as Exhibit

the Original Agreement. The parties agree thatermination benefits shall be payable pursuant tcti®e 7 of the Original Agreement.

connection with the termination of the Original Agment:

@

(b)

Mr. Bond's outstanding shares of the Company'sicest Class A Common Stock (the “Retained Restdcbtock”)issued under tt
Tyson Foods, Inc. 2000 Stock Incentive Plan (th®¢s Plan™) and granted to Mr. Bond under Sectichd the Original Agreemel
which currently number 383,721.0143 shares, shadit wn the earlier of (i) October 5, 2009; (ii)) MBond’s death or Permaner
Disability” (as defined and determined under thenPany’s Long¥erm Disability Benefit Plan applicable to the meshior officers ¢
the Company as in effect on the Effective Datai); §iny material breach by the Company (includimithout limit, any reduction in tt
payment or benefits owed to Mr. Bond) of this Agneat; or (iv) any earlier date as provided undettiSa 16 or the otherwise applica
(but not inconsistent) provisions of the govern®Bigck Plan and restricted stock shares award agmteonder which such Retair
Restricted Stock was issued or received. Once detihe Retained Restricted Stock shall remain fulgted and the Company \
electronically deliver such vested Retained ResticStock within ten (10) business days of vestm@n account designated by

Bond ;

Mr. Bond's outstanding restricted stock units gedrppursuant to that certain Restricted Stock Ugitegment dated September 28, 2

as amended, and issued under the Plan, which tiyrrermber 851,407.5047 units, shall be issued and
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(d)

(e)

electronically delivered within ten (10) business/sl of October 5, 2009 to an account designateibyBond, and are not subject
forfeiture by virtue of any early termination ofghbAgreement.

The unvested outstanding options to purchase slofii® Company's Class A Common Stock describe8aredule 1 attached her

and incorporated herein by reference, which inaifpgregate number 968,000 options, are hereby dadadfective immediately.

Notwithstanding any other provision of the Origifedreement or any stock option award agreement umtiéech same were receivi
Mr. Bond's outstanding options to purchase sharéseoCompany's Class A Common Stock issued atiargy prior to the Effective Dal
as described in Schedule 2 attached hereto andpimeded herein by reference, which in the aggeegaimber 2,272,000 options
such options being collectively herein referrecatothe “Retained Options”$hall remain in full force and effect and shall tves the
earlier of (i) those vesting dates set forth unBehedule 2 as occurring during the Term provided @ther vesting conditions are
(i) the termination of this Agreement by the Compdor any reason other than for Cause; (iii) Mon8's death or Permanent Disabil
(iv) any material breach by the Company (includingthout limit, any reduction in the payment or béts owed to Mr. Bond) of th
Agreement, provided the Company has not cured buehch after reasonable notice and opportunityute;cor (v) any earlier date
provided under Section 16 of this Agreement ordtrerwise applicable (but, except as provided ictiBe 6(c) of this Agreement, r
inconsistent) provisions of the governing StocknRdad stock option award agreement under which Rathined Options were issuet
received. The Retained Options which are not vestiichot vest, and will be forfeited by Mr. Bond, Mr. Bond is terminated by tl
Company for “Causebdr Mr. Bond voluntarily terminates this Agreemeatlgss the voluntary termination is due to a matdmieach b
the Company). Once vested, such Retained Optioa sfmain fully vested and immediately exercisabie accordance with tl
otherwise applicable (but not inconsistent) pravisi of the Stock Plan and stock option award ageeémnder which such Retair

Options were issued or received; and

Mr. Bond will not receive a bonus for the Compan3®9 fiscal year.




Mr. Bond shall be eligible to receive benefit payrtseunder the Tyson Foods, Inc. Supplemental ExgziRetirement and Life Insurar
Premium Plan (“SERP”)In accordance with the terms of the SERP, takirtg account those provisions requiring a temporagiay in the
commencement of SERP payments applicable to ceptaticipants, including Mr. Bond, the first anngayment of SERP benefits to Mr. B
will be made in April 2010. The annual payment mam®ir. Bond under the SERP will be $264,057 (whiepresents the total grossep-benefi

amount) less any required tax withholdings.

In the event of Mr. Bond death during the Term, the Company shall (a) liaydesignated beneficiary (such beneficiary tadbsignated i
writing by Mr. Bond or in the absence of a separatitten designation such beneficiary shall be Bond’s spouse) the remaining payments
would have been made to Mr. Bond under Section &(l)is Agreement for the period of time between Bond’s death and January 4, 2019,
continue to provide Mr. Bond’spouse and eligible dependents with Health Cgeecansistent with Section 3(d)(iii) hereof; anif) @llow the
Retained Options to vest and be exercised as iBdnd had not died in accordance with the othenafgaicable (but not inconsistent) provisi
of the Stock Plan and stock option award agreemader which such Retained Options were issued agived and, except as set fortt

subsections (a), (b) and (c) hereof, the Compaaif bhve no further obligations under this Agreetnen

Mr. Bond agrees to the following terms and condiicegarding the nondisclosure of confidential infation; non-competition; and non-

disparagement:

(@ Mr. Bond shall not, without the prior written comsef the Company, use, divulge, disclose or malaessible to any other person, fi
partnership, corporation or other entity any Coaifitlal Information (as defined below) pertainingthe business of the Company or
of its affiliates, except (i) while employed by t@®mpany, in the business of and for the benefihefCompany, or (ii) when requirec
do so by a court of competent jurisdiction, by goyernmental agency having supervisory authorigrdlie business of the Company
by any administrative body or legislative body {iting a committee thereof) with jurisdiction toder Mr. Bond to divulge, disclose

make




(b)

accessible such information. For purposes of teigtiBn 7(a), "Confidential Information" shall meaanjublic information concernir
the financial data, strategic business plans, mibdavelopment (or other proprietary product datajstomer lists, marketing plans |
other nonpublic, proprietary and confidential information thie Company or its affiliates (the "Restricted &9 or customers, that,
any case, is not otherwise available to the pulolicer than by Mr. Bond’ breach of the terms hereof). Notwithstandingftiiegoing, i
is acknowledged and agreed that an insubstantiabdrvertent disclosure or use of any Confidertifdrmation by Mr. Bond shall not
deemed a breach of this provision.

Mr. Bond agrees that during the Term and the f{it3tyear after the expiration of the Term, withal¢ prior written consent of t
Company (which may be withheld in the Compangble discretion), (i) he will not, directly ordimectly, in the United States, particip
in any Position (as defined below) in any businebgch is in direct competition with or a customdramy business of the Restric
Group and (ii) he shall not, on his own behalf arbehalf of any person, firm, company or othertgntlirectly or indirectly, solicit ¢
offer employment to any person who has been emglbyethe Restricted Group at any time during thentiiths immediately precedi
such solicitation, and (iii) he shall not, on hisrobehalf or on behalf of any person, firm, companyther entity, solicit, call upon,
otherwise communicate in any way with any clientstomer, prospective client or prospective custoofethe Company or of al
member of the Restricted Group for the purposesanfsing or of attempting to cause any such persgoutchase products sold
services rendered by the Company or by any menftiiiedRestricted Group from any person other thenGompany or any membel
the Restricted Group. The term "Position" shallude, without limitation, a partner, director, hetdof more than 5% of the outstanc
voting shares, principal, executive, officer, magragr any employment or consulting position. ltaisknowledged and agreed that
scope of the clause as set forth above is esseb@iahuse (x) a more restrictive definition of "fHor" (e.g. limiting it to the "sam
position with a competitor) will subject the Compan serious, irreparable harm by allowing compesitto describe positions in ways
evade the operation of this clause, and substhntestrict the protection sought by the Compamy &) by allowing Mr. Bond to esca

the application of this clause by accepting a pmsidesignated as a "lesser" or "different"”
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position with a competitor, the Company is unablegstrict Mr. Bond from providing valuable infortian to such competing compe
to the harm of the Company.

Mr. Bond agrees that he will not, directly or irtitly, individually or in concert with others, emgain any conduct or make any stater
that has the effect of undermining or disparaghgreputation of the Company or any member of thstited Group, or their good w
products, or business opportunities; or that hasefffiect of undermining or disparaging the repotatf any officer or director, past
present, of the Company or any member of the RéstriGroup. Notwithstanding the above, Mr. Bond wdt be in violation of thi
provision if he (i) in good faith engages in condocmakes any statement in the performance ofigimy advice to the Company un
this Agreement; or (ii) makes any such statemerichviis not publicly disseminated, or which Mr. Borduld not reasonably he
expected to be publicly disseminated, and was mminded to hurt or damage the Company. It is acledgyed and agreed that
provisions of this Section 7(c) are intended fag fole and exclusive benefit of the Company ancethee no third party beneficiar
hereof. As a result, the provisions hereof doaneate any right or claim in favor of any persorentity other than the Company nor s
any third party or individual, including withoutniit, any officer, director, agent, representativeemployee of the Company or ¢
member of the Restricted Group, have any righnttividually or separately enforce or seek or asseytclaim based upon the provisi
hereof (or any alleged breach or violation heresf)against Mr. Bond. The Company agrees that It sbg directly or indirectly, ar
shall direct its officers and directors not to, agg in any conduct or make any statement thatedylto have the effect of undermining

disparaging the reputation of Mr. Bond.

For purposes of this Section 7, a business shalekened to be in competition with the Restrictedurif it is principally involved in tk
purchase, sale or other dealing in any properth@rendering of any service purchased, sold, dealt rendered by the Restricted Gr
as a material part of the business of the Restri@soup within the same geographic area in whieh Restricted Group effects si
purchases, sales or dealings or renders such ssrMitothing in this Section 7 shall be construedasao preclude Mr. Bond frc

investing in any company if in compliance with Sext7(b) hereof.

Mr. Bond and the Company agree that these coveraatseasonable covenants under the circumstaacddurther agree that if in t

opinion of any court of competent
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11.

jurisdiction such restraint is not reasonable iy espect, such court shall have the right, power @uthority to excise or modify st
provision or provisions of one or more of theseamants as to the court shall appear not reasomabl¢o enforce the remainder of
covenants as so modified. Mr. Bond agrees thatkaegch of the covenants contained in this Sectiamoidld irreparably injure tt
Company. Accordingly, Mr. Bond agrees that the Canypmay, in addition to pursuing any other remedies they may have in law
in equity, cease making any payments otherwiseiredjly this Agreement and obtain an injunctioniagiaMr. Bond from any coL
having jurisdiction over the matter restraining dmsther violation of this Agreement by Mr. Bond.

This Agreement shall be binding upon and inureht® ienefit of the successors, heirs and legal septatives of Mr. Bond and the assigns
successors of the Company, but neither this Agreémer any rights or obligations hereunder shallassignable or otherwise subjec
hypothecation by either (i) Mr. Bond except by willy operation of the laws of intestate succesgiomith the permission of the Company (wt
permission the Company may withhold in its sole ahdolute discretion) or (ii) the Company; providedwever, that the Company may as
this Agreement to any successor (whether by memechase or otherwise) to all or substantiallycdlthe stock, assets or business(es) ¢
Company provided that no such assignment by the paos shall relieve the Company from any direct,ticwing and primary liability ¢

responsibility owed to Mr. Bond from or in connexctiwith any such assignee’s breach, default oatimh hereof.

The Company may withhold from any and all amourdgable under this Agreement, such federal, stateaal taxes that are required to

withheld pursuant to any applicable law or regolati

This Agreement represents the complete agreeménebe the Company and Mr. Bond concerning the stiljatter hereof and supersede
prior employment or benefit agreements or undedsteys, written or oral. No attempted modificationveaiver of any of the provisions her

shall be binding on either party unless in writargd signed by both Mr. Bond and the Company.

It is the intention of the parties hereto thatcalestions with respect to the construction andgperdnce of this Agreement shall be determine

accordance with the laws of the State of Delawatleout regard to any state's conflicts of laws gipies.

10
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13.

14.

15.

16.

It is the intention of the parties that this Agrearhcomplies with the provisions of Section 409Atloé Internal Revenue Code of 1986
amended, and Treasury Regulations and other Int&eeenue Service guidance thereunder (collectjvebection 409A"). Accordingly, th
Agreement may be amended from time to time with ¢besent of Mr. Bond (which consent will not be essonably withheld) as may

necessary or appropriate to comply with, and tachedverse tax consequences under, Section 409A.

If any provision of this Agreement shall be dectate be invalid or unenforceable, in whole or imtpauch invalidity or unenforceability shall |

affect the remaining provisions hereof which shathain in full force and effect.

Each party hereto shall be solely responsible for and all legal fees incurred by him or it in cention with this Agreement, including 1

enforcement hereof.

This Agreement may be executed in one or more eopaits, each of which will be deemed an original.

Upon the occurrence of a Change in Control (defibeldw), the Retained Restricted Stock and the iRetaOptions which are unvested at
time of the Change in Control, will vest sixty (6fBys after the Change in Control event occurse@miesting earlier pursuant to the terms ¢
award agreement). If Mr. Bond is terminated by @wenpany other than for “Causduring such sixty (60) day period, all of the urteelsRetaine
Restricted Stock and Retained Options will vestlosn date of termination. For purposes of this Agreet, the term "Change in Control" sl
have the same meaning as the term "Change in Gbagrset forth in the Stock Plan; provided, howetteat a Change in Control shall not incl
any event as a result of which one or more of tlewing persons or entities possess, immediatigr auch event, over fifty percent (50%) of
combined voting power of the Company or, if apfiea a successor entity: (a) Don Tyson; (b) indiaid related to Don Tyson by blo
marriage or adoption, or the estate of any suctviohgal; or (c) any entity (including, but not liteid to, a partnership, corporation, trust or limd
liability company) in which one or more individuats estates described in clauses (a) and (b) he@essess over fifty percent (50%) of
combined voting power or beneficial interests oftsentity. The Compensation Committee of the CamgjsaBoard of Directors shall have

sole discretion to interpret the foregoing provisi@f this paragraph.

11




IN WITNESS WHEREOF, the parties hereto have exetthiss Agreement as of the date written above.

TYSON FOODS, INC RICHARD L. BOND

By: /s/ Leland E. Tollett /s/ Richard L. Bond
Leland E. Tollet
Title: Interim President and
Chief Executive Officer

12




SCHEDULE 1
Cancelled Options

Grant Date Cancelled Options Strike Price
9/29/04 56,000 $ 15.96
11/16/05 112,000 $16.35
11/17/06 300,000 $15.37
11/17/06 500,000 $15.37

13




SCHEDULE 2
Retained Options

Grant Date  Shares Strike Price Expiration Vesting Date(s)

10/8/01 60,000 $9.75 10/8/11 Fully Vested

9/30/02 60,000 $11.63 9/30/12 Fully Vested

7129103 280,000 $11.23 07/2913 Fully Vested

9/19/03 280,000 $13.33 09/19/13 Fully Vested

9/29/04 224,000 $15.96 09/29/14 Fully Vested

11/16/05 168,000 $16.35 11/16/15 Fully Vested

11/17/06 200,000 $15.37 11/17/16 Fully Vested

11/16/07 500,000 $15.06 11/16/17 * 200,000 vest on 11/16/09, 100,000 vest
on each of 11/16/10, 11/16/11 and
11/16/12

11/14/08 500,000 $4.90 11/14/18 * 200,000 vest on 11/14/10, 100,000 vest

on each of 11/14/11, 11/14/12 and
11/14/13



(dollars in millions)

Earnings:
Income (loss) from continuing operatic
before income taxes and minority inter
Add: Fixed charge
Add: Amortization of capitalized intere
Less: Capitalized intere
Total adjusted earnin¢

Fixed Charges
Interest
Capitalized interes
Amortization of debt discount expen
Rentals at computed interest factor
Total fixed charge

Ratio of Earnings to Fixed Charg

Insufficient Coverag

Computation of Ratio of Earnings to Fixed Charges

EXHIBIT 12.1

Three
Months
Ending Fiscal Years
Dec. 27,
2008 2008 2007 2006 2005 2004
$(275) $154 $410 $(268) $441 $456
77 272 278 325 277 315
1 4 3 3 2 2
1) (3 (2) (8) (6) (3
(198) 427 689 52 714 770
61 212 228 263 226 269
1 3 2 8 6 3
2 3 4 5 6 6
13 54 44 49 39 37
$77 $272 $278 $325 $277 $315
- 157 2.48 - 2.58 2.44
$ 275 $- $- $273 $- $-

(1) Amounts represent those portions of rent expense-{loird) that are reasonable approximations @fredt costs.



EXHIBIT 31.1
CERTIFICATIONS

I, Leland Tollett, certify that:
1. I have reviewed this quarterly report on Form 10fQyson Foods, Inc.;

2. Based on my knowledge, this report dagscontain any untrue statement of a materialdactimit to state a material fact necessary to ntlage
statements made, in light of the circumstances uwtiech such statements were made, not misleaditigrespect to the period covered by this report;

3. Based on my knowledge, the financidkesteents, and other financial information includedhis report, fairly present in all material resfsethe
financial condition, results of operations and césivs of the registrant as of, and for, the pesipdesented in this report;

4, The registrant's other certifying offi@ad | are responsible for establishing and madirtg disclosure controls and procedures (as ddfine
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) designed such disclosure controls andgutures, or caused such disclosure controls audgures to be designed under our supervision,
to ensure that material information relating to tagistrant, including its consolidated subsidigris made known to us by others within those
entities, particularly during the period in whidfis report is being prepared;

b) designed such internal control overtiitial reporting, or caused such internal contra@rdinancial reporting to be designed under our
supervision, to provide reasonable assurance rieggiite reliability of financial reporting and tpeeparation of financial statements for external
purposes in accordance with generally accepteduatioq principles;

C) evaluated the effectiveness of the teayi$'s disclosure controls and procedures ancepted in this report our conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any changenmregistrant’s internal control over financial oejing that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comweer financial reporting; and

5. The registrant's other certifying offi@ad | have disclosed, based on our most receti&ion of internal control over financial repagi to the
registrant's auditors and the audit committee efrégistrant's board of directors (or persons petifty the equivalent functions):

a) all significant deficiencies and matewaaknesses in the design or operation of intezoatrol over financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refomancial information; and

b) any fraud, whether or not material, thablves management or other employees who haigndficant role in the registrant's internal
control over financial reporting.

Date: February 2, 2009

/s/ Leland Tollet
Leland Tollett
Interim President and Chief Executive Officer



EXHIBIT 31.2
CERTIFICATIONS

I, Dennis Leatherby, certify that:
1. I have reviewed this quarterly report on Form 10fQyson Foods, Inc.;

2. Based on my knowledge, this report dagscontain any untrue statement of a materialdactimit to state a material fact necessary to ntlage
statements made, in light of the circumstances uwtiech such statements were made, not misleaditigrespect to the period covered by this report;

3. Based on my knowledge, the financidkesteents, and other financial information includedhis report, fairly present in all material resfsethe
financial condition, results of operations and césivs of the registrant as of, and for, the pesipdesented in this report;

4, The registrant's other certifying offi@ad | are responsible for establishing and madirtg disclosure controls and procedures (as ddfine
Exchange Act Rules 13a-15(e) and 15d-15(e)) ardriat control over financial reporting (as definedExchange Act Rules 13a-15(f) and 15d-15(f)) for
the registrant and have:

a) designed such disclosure controls andgutures, or caused such disclosure controls audgures to be designed under our supervision,
to ensure that material information relating to tagistrant, including its consolidated subsidigris made known to us by others within those
entities, particularly during the period in whidfis report is being prepared;

b) designed such internal control overtiitial reporting, or caused such internal contra@rdinancial reporting to be designed under our
supervision, to provide reasonable assurance rieggiite reliability of financial reporting and tpeeparation of financial statements for external
purposes in accordance with generally accepteduatioq principles;

C) evaluated the effectiveness of the teayi$'s disclosure controls and procedures ancepted in this report our conclusions about the
effectiveness of the disclosure controls and proms] as of the end of the period covered by #psnt based on such evaluation; and

d) disclosed in this report any changenmregistrant’s internal control over financial oejing that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably likely to
materially affect, the registrant’s internal comweer financial reporting; and

5. The registrant's other certifying offi@ad | have disclosed, based on our most receti&ion of internal control over financial repagi to the
registrant's auditors and the audit committee efrégistrant's board of directors (or persons petifty the equivalent functions):

a) all significant deficiencies and matewaaknesses in the design or operation of intezoatrol over financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refomancial information; and

b) any fraud, whether or not material, thablves management or other employees who haigndficant role in the registrant's internal
control over financial reporting.

Date: February 2, 2009

[s/ Dennis L eatherb
Dennis Leatherby
Executive Vice President and Chief Financial Office




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly RepdrTyson Foods, Inc. (the Company) on FormQ@er the period ending December
2008, as filed with the Securities and Exchange @@sion on the date hereof (the Report), |, Leldiotlett, Interim President and Chief Execu

Officer of the Company, certify, pursuant to 18 ILS1350, as adopted pursuant to 906 of the SasHaxley Act of 2002, to the best of my knowlec
that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitiesiange Act of 1934; and

(2) The information contained in the Repoitljapresents, in all material respects, the finahcondition and result of operations of
Company.

/s/ Leland Tollet
Leland Tollett
Interim President and Chief Executive Offi

February 2, 200



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Quarterly RepdrTyson Foods, Inc. (the Company) on FormQ@er the period ending December
2008, as filed with the Securities and Exchange @asion on the date hereof (the Report), |, Deiatherby, Executive Vice President and C

Financial Officer of the Company, certify, pursuamtl8 U.S.C. 1350, as adopted pursuant to 906eSarbane®xley Act of 2002, to the best of 1
knowledge, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitiesiange Act of 1934; and

@

The information contained in the Repoiitlfapresents, in all material respects, the finahcondition and result of operations of
Company.

/s/ Dennis Leatherb
Dennis Leatherb
Executive Vice President and Chief Financial Offi

February 2, 200



