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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934
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OR

() TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the transition period from to

001-14704
(Commission File Number)

TYSON FOODS, INC.

(Exact name of registrant as specified in its arart

Delaware 71-0225165
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No
2200 Don Tyson Parkway, Springdale, Arkansas 72762-6999
(Address of principal executive office (Zip Code)

(479) 29(-4000
(Registrar’s telephone number, including area cc

Indicate by check mark whether the Registrant éF)filed all reports required to be filed by SewctiB or 15(d) of the Securities Exchange Act 0f4.93
during the preceding 12 months (or for such shqrégiod that the Registrant was required to filehsteports), and (2) has been subject to suchyfilin
requirements for the past 90 days. Yés No O

Indicate by check mark whether the registrant lndsrstted electronically and posted on its corpored® site, if any, every Interactive Data File rieed
to be submitted and posted pursuant to Rule 4@&gfilation S-T during the preceding 12 months goisfich shorter period that the registrant was
required to submit and post such files). Yi8s 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 fileid
Non-accelerated filed (Do not check if a smaller reporting compa Smaller reporting compard

Indicate by check mark whether the registrantsiell company (as defined in Rule 12b-2 of the Bxgje Act). Yedd No
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(In millions, except per share data)

(Unaudited)
Three Months Ende Six Months Ende
March 28, 200¢ March 29, 200¢ March 28, 200¢ March 29, 200¢
Sales $ 6,307 $ 6,33¢ $ 12,82¢ $ 12,81
Cost of Sale: 6,054 6,021 12,557 12,18:
252 31F 271 63C
Selling, General and Administrati 20¢ 231 42E 44¢€
Other Charge 15 30 15 36
Operating Income (Los: 29 54 (169 14¢€
Other (Income) Expens
Interest incomt (5) 2 9) (4)
Interest expens 74 55 137 10¢
Other, ne 3 (4) 21 (23)
72 49 14¢ 81
Income (Loss) from Continuing Operations bef
Income Taxes and Minority Intere (43) 5 (31¢) 67
Income Tax Expense (Benef 47 2 (10€) 23
Income (Loss) from Continuing Operatic
before Minority Interes (90) 3 (210 44
Minority Interest - - (2) -
Income (Loss) from Continuing Operatic (90) 3 (20€) 44
Loss from Discontinued Operation, net of (14) (8) (8) (15)
Net Income (Loss $ (104) $ (5) $ (216) $ 29
Weighted Average Shares Outstandi
Class A Basit 808, 28C 302 28C
Class B Basit 70 70 70 70
Diluted 372 35k 373 35k
Earnings (Loss) Per Share from Continuing Operati
Class A Basit $ (0.25) $ 0.01 $ (0.57) $ 0.12
Class B Basit $ (0.22) $ 0.01 $ (0.53) $ 0.1z
Diluted $ (0.24) $ 0.01 $ (0.5€) $ 0.1
Loss Per Share from Discontinued Operat
Class A Basit $ (0.0 $ (0.03) $ (0.02) $ (0.05)
Class B Basit $ (0.04) $ (0.02) $ (0.02) $ (0.04)
Diluted $ (0.09) $ (0.09) $ (0.02) $ (0.05)
Net Earnings (Loss) Per Sha
Class A Basit $ (0.29) $ (0.02) $ (0.59) $ 0.0¢
Class B Basit $ (0.26) $ (0.09) $ (0.53) $ 0.0¢
Diluted $ (0.2¢) $ (0.02) $ (0.5¢) $ 0.0¢
Cash Dividends Per Shal
Class A $ 0.04(C $ 0.04( $ 0.08(C $ 0.08(
Class B $ 0.03¢ $ 0.03¢ $ 0.072 $ 0.07:

See accompanying Notes to Consolidated Condenseai¢ial Statements.




CONSOLIDATED CONDENSED BALANCE SHEETS

TYSON FOODS, INC.

(In millions, except share and per share data)

(Unaudited)
March 28, 200¢ September 27, 20C
Assets
Current Assets
Cash and cash equivalel $ 817 25C
Restricted cas 234 -
Accounts receivable, n 1,08: 1,271
Inventories 2,06¢ 2,53¢
Other current asse 162 14<
Assets of discontinued operation held for ¢ - 15¢
Total Current Asset 4,36( 4,361
Restricted Cas 76 -
Net Property, Plant and Equipme 3,48¢ 3,51¢
Goodwill 2,47( 2,511
Intangible Asset 14¢€ 12¢
Other Asset: 39¢ 331
Total Assets $ 10,937 10,85(
Liabilities and Shareholders Equity
Current Liabilities:
Current deb $ 27¢ 8
Trade accounts payak 957 1,217
Other current liabilitie: 77¢€ 87¢
Total Current Liabilities 2,01( 2,10¢
Long-Term Debt 3,471 2,88¢
Deferred Income Taxe 231 291
Other Liabilities 58¢€ 554
Shareholdel' Equity:
Common stock ($0.10 par valu
Class £-authorized 900 million shares, issued 322 millibargs 32 32
Class E-authorized 900 million shares, issued 70 millioarsis 7 7
Capital in excess of par vall 2,16¢ 2,161
Retained earning 2,76( 3,00¢
Accumulated other comprehensive income (loss) (104 a1
4,86: 5,247
Less treasury stock, at c-
15 million shares at March 28, 2009, and Septer@BeP008 23C 23Z
Total Shareholde’ Equity 4,63:% 5,01«
Total Liabilities and Sharehold¢ Equity $ 10,937 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)
Six Months Endet
March 28, 200¢ March 29, 200t
Cash Flows From Operating Activitie
Net income (loss $ (21¢) $ 29
Depreciation and amortizatic 24E 251
Deferred income taxe (75) Q)
Other, ne: 86 34
Net changes in working capit 367 (169)
Cash Provided by Operating Activiti 407 144
Cash Flows From Investing Activitie
Additions to property, plant and equipmt (260 (210
Proceeds from sale of property, plant and equipt 7 19
Proceeds from sale of investme 9 21
Change in restricted cash to be used for investatiyities (76) -
Proceeds from sale of marketable secur 25 63
Purchases of marketable securi (13 (83)
Proceeds from sale of discontinued opera 43 -
Acquisitions, net of cash acquir (76) -
Other, ne: 4 -
Cash Used for Investing Activitie (237) (190
Cash Flows From Financing Activitie
Net borrowings (payments) on revolving credit feigis 2 19t
Payments on del (52) (31)
Proceeds from borrowings of de 851 3
Debt issuance cos (58) -
Change in restricted cash to be used for finanattiyities (234) -
Purchases of treasury sha 4 (16)
Dividends (30) (28)
Change in negative book cash balar (90) (73)
Stock options exercised and other, 4 4
Cash Provided by Financing Activiti 38€ 54
Effect of Exchange Rate Change on C 11 3
Increase in Cash and Cash Equivalt 567 11
Cash and Cash Equivalents at Beginning of ® 25C 42
Cash and Cash Equivalents at End of Pe $ 817 $ 53

See accompanying Notes to Consolidated Condenseai¢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
March 28, 2009, the results of operations for tire¢ and six months ended March 28, 2009, and M28¢cRB008, and cash flows for the six months ended
March 28, 2009, and March 29, 2008. Results of atmmrs and cash flows for the periods presentedi@treecessarily indicative of results to be expéct
for the full year.

CONSOLIDATION
The consolidated condensed financial statemenksdadhe accounts of all wholly-owned subsidiarasyvell as majority-owned subsidiaries for which
we have a controlling interest. All significanténtompany accounts and transactions have beematieai in consolidation.

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 FaianAccounting 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 hezey
as defined by FIN 46R.

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In September 2006, the Financial Accounting Statiel&oard (FASB) issued Statement of Financial Aotiog Standards No. 157, “Fair Value
Measurements” (SFAS No. 157). SFAS No. 157 provigiedance for using fair value to measure assetdiahilities. This standard also requires
expanded information about the extent to which canigs measure assets and liabilities at fair vaheeinformation used to measure fair value and the
effect of fair value measurements on earnings. SRASL57 applies whenever other standards reqoirpgrmit) assets or liabilities to be measurefhia
value. At the beginning of the first quarter fis2@l09, we partially adopted SFAS No. 157 as allome&ASB Staff Position (FSP) 157-2, which delayed
the effective date of SFAS No. 157 for nonfinanais$ets and liabilities. FSP 157-Béetermining the Fair Value of a Financial Asset Wiige Market fo
That Asset Is Not Active,” which clarified the apation of SFAS No. 157 in inactive markets, wasied in October 2008 and was effective with our
adoption of SFAS No. 157. As of the beginning & finst quarter fiscal 2009, we have applied thavigions of SFAS No. 157 to our financial
instruments and the impact was not material. U@ 157-2, we will be required to apply SFAS NdZ i&our nonfinancial assets and liabilities at the
beginning of fiscal 2010. We are currently reviegvthe applicability of SFAS No. 157 to our nonficél assets and liabilities, as well as the po&nti
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 Statenio. 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 beginning of the fjtstrter fiscal 2009, we did not elect the fair eatiption under SFAS No. 159 and, therefore, thexe w
no impact to our consolidated financial statements.

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 mamtting agreement. We applied the provisionsibf 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.

In March 2008, the FASB issued Statement of Fir@stcounting 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 derixatnstruments and related hedged items are acetdiot under Statement 133 and its related
interpretations; and 3) how derivative instrumearid related hedged items affect an entity’s fin@rdsition, financial performance and cash flows.
SFAS No. 161 is effective for financial statemeartied for fiscal years and interim periods begigrifter November 15, 2008; therefore, we adopted
SFAS No. 161 in the second quarter of fiscal 2@¥e Note 5: Derivative Financial Instruments foASHNo. 161 required disclosures.

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 inteneshe consolidated entity and should be reportezhagty 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€iahAccounting Standards No. 141R, “Business Ciaatibns” and in April 2009 issued FASB
Staff Position SFAS 141(R)-1, “Accounting for Assétcquired and Liabilities Assumed in a BusinessnBmation That Arise from

Contingencies” (collectively, SFAS No. 141R). SFAS. 141R establishes principles and requirememthda an acquirer in a business combination: 1)
recognizes and measures in its financial stateniéeidifiable assets acquired, liabilities assunged any noncontrolling interest in the acquiree; 2
recognizes and measures goodwill acquired in anbasicombination or a gain from a bargain purchase3) determines what information to disclose to
enable users of the financial statements to evaltinet nature and financial effects of a businessbimation. SFAS No. 141R is effective for business
combinations for which the acquisition date is omfber the beginning of the first annual reportpegiod beginning on or after December 15, 2008;
therefore, we expect to adopt SFAS No. 141R fortarginess combinations entered into beginningsicefi2010.

In May 2008, the FASB issued Staff Position No. ARB1, “Accounting for Convertible Debt Instrumeriisat May Be Settled in Cash upon Conversion
(Including Partial Cash Settlement)” (FSP APB 14F3P APB 14-1 specifies that issuers of convertilebt instruments that may be settled in cash upon
conversion (including partial cash settlement) sth@eparately account for the liability and equibmponents in a manner that will reflect the ergity
nonconvertible debt borrowing rate when interest édrecognized in subsequent periods. The anallotated to the equity component represents a
discount to the debt, which is amortized into iaggrexpense using the effective interest methodtbredife of the debt. FSP APB 14-1 is effectioe f
financial statements issued for fiscal years begmafter December 15, 2008, and interim periodbiwithose fiscal years. Early adoption is not
permitted. Therefore, we expect to adopt the piorgsof FSP APB 14-1 beginning in the first quadgfiscal 2010. The provisions of FSP APB 14-1 are
required to be applied retrospectively to all pdsipresented. Upon retrospective adoption, weipati 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 mé#y impact fiscal 2008 interest expense, but wakult in an estimated $15 million to $20 milliorcreast

to our fiscal 2009 interest expense.




In December 2008, the FASB issued FSP SFAS 132(Fgrtployers’ Disclosures about Postretirement Bigidan Assets (FSP SFAS 132(R)-1). FSP
SFAS 132(R)-1 amends SFAS No. 132(R), “Employeliscdsures about Pensions and Other PostretireBamfits,” to require additional disclosures
about assets held in an employer’s defined bepefision or other postretirement plan. FSP SFASR)32(is effective for fiscal years ending after
December 15, 2009, with early adoption permitte@. Wil adopt the disclosure requirements of FSP SE&2(R)-1 beginning with our fiscal 2010
annual report.

In April 2009, the FASB issued FSP SFAS 115-2, SAR8-2 and EITF 99-20-2, “Recognition and Presémtadf Other-Than-Temporary

Impairments” (FSP SFAS 115-2). FSP SFAS 115-2 piesnew guidance on the recognition and presentafian other-than-temporary impairment for
debt securities classified as available-for-sale laeld-to-maturity and provides some new disclosegairements for both debt and equity securiti&®
SFAS 115-2 is effective for interim and annual pdsi ending after June 15, 2009, with early adoptienmitted for periods ending after March 15, 2009.
We will adopt FSP SFAS 115-2 in the third quartiefiscal 2009. We do not expect the adoption wéll/b a significant impact on our consolidated
financial statements.

In April 2009, the FASB issued FSP SFAS 157-4, #etining Fair Value When the Volume and Level otidity for the Asset or Liability has
Significantly Decreased and Identifying Transacsitimat are Not Orderly” (FSP SFAS 157-4). FSP SEA%4 provides additional guidance for
estimating the fair value of assets and liabilitigthin the scope of SFAS No. 157 in markets thatehexperienced a significant reduction in volume a
activity in relation to normal activity. FSP SFAS7E4 is effective for interim and annual periodslieg after June 15, 2009, with early adoption paedi
for periods ending after March 15, 2009. We wilbptlFSP SFAS 157-4 in the third quarter of fis@202 We do not expect the adoption will have a
significant impact on our consolidated financiatements.

In April 2009, the FASB issued FSP SFAS 107-1 amBA&8-1, “Interim Disclosures About Fair Value ah&ncial Instruments” (FSP SFAS 107-1). FSP
SFAS 107-1 amends SFAS No. 107, “Disclosures abBaintValues of Financial Instruments” and AccougtPrinciples Board Opinion No. 28, “Interim
Financial Reporting,” to require disclosures alfairtvalue of financial instruments in interim fingial statements. FSP SFAS 107-1 is effective for
interim periods ending after June 15, 2009, wittlyeadoption permitted for periods ending after Btad5, 2009. We will adopt the disclosure
requirements of FSP SFAS 107-1 in the third quartdiscal 2009.

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 Wamifibn, which includes $17 million of mandatodgferred payments to be made through 2011. In
addition, we have $11 million of contingent purahasice based on production volumes payable thrdisghl 2010. The preliminary purchase price
includes $24 million allocated to Goodwill and $8lion allocated to Intangible Assets. We expe&sh companies will have sales of approximately $85-
$90 million in fiscal 2009.

NOTE 3: DISCONTINUED OPERATION

In June 2008, we executed a letter of intent withP$ods Inc. (XL Foods) to sell the beef processoadtle feed yard and fertilizer assets of thrieeun
Alberta, Canada subsidiaries (collectively, Lakegidvhich were part of our Beef segment. In Mar@®, we completed the sale and sold these ass#
related inventories for total consideration of $1dflion. This included (a) cash received at clgsaf $43 million, (b) $78 million of collateralizenbtes
receivable from either XL Foods or an affiliatedignto be collected throughout the next two yeamd (c) $24 million of XL Foods Preferred Stockb®
redeemed over the next five years. In additionotosderation received from XL Foods, we also hgygraximately $12 million of net cash inflows
expected from clearing receivable and payable lbekan

We recorded a pretax loss on sale of Lakeside @fillion, which included goodwill of $59 millioras well as currency translation adjustment gains of
$37 million.




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

Three Months Ende Six Months Ende
March 28, March 29, March 28, March 29,
2009 2008 2009 2008
Sales $ 210 $ 276 $ 461 $ 566
Pretax income (loss) from discontinued
operation $ 1 $ (13) $ 11 $ (23)
Loss on sale of discontinued operat (20) - (20) -
Income tax expense (bene! 5 (5) 9 (8)
Loss from discontinued operati $ (14) $ (8) $ (8) $ (15)
1. Operating results for the three and six months émdarch 28, 2009, included all activity for the joels up to the date of sale, which occurred on

March 13, 2009

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

September 27, 20C

Assets of discontinued operation held for s

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

NOTE 4: DISPOSITIONS AND OTHER CHARGES

On March 27, 2009, we announced the decision tweabar Ponca City, Oklahoma, processed meats flaatplant is expected to cease operation
sometime in our fourth fiscal quarter of 2009. Thasing will result in the elimination of approxitedy 600 jobs. During the second quarter of fiG09,
we recorded charges of $15 million, which inclugdd million for estimated impairment charges and#llion of employee termination benefits. The
charges are reflected in the Prepared Foods segn@perating Income and included in the Consolid&@endensed Statements of Income in Other
Charges. No material adjustments to the accruamtieipated.

On February 29, 2008, we announced discontinuati@m existing product line and closing of one of three poultry plants in Wilkesboro, North
Carolina. The Wilkesboro cooked products plant edasperations in April 2008. The closure resultedlimination of approximately 400 jobs. In the
second quarter of fiscal 2008, we recorded chaw§&&3 million for estimated impairment chargesisTamount is reflected in the Chicken segment’s
Operating Income (Loss) and included in the Codsdiid Condensed Statements of Income in Other €barg

On January 25, 2008, we announced the decisiogstaucture operations at our Emporia, Kansas, filaat. Beef slaughter operations ceased during the
second quarter of fiscal 2008. However, the facilitstill used to process certain commodity, spiécicuts and ground beef, as well as a cold stoeagl
distribution warehouse. This restructuring resultedlimination of approximately 1,700 jobs at tBeporia plant. In the second quarter of fiscal 2008
recorded charges of $10 million for estimated impant charges and $7 million of other closing costssisting of $6 million for employee termination
benefits and $1 million in other plant-closing tekliabilities. These amounts were reflected s Beef segment’s Operating Income (Loss) and irdud
in the Consolidated Condensed Statements of Inéoi®¢her Charges. We have fully paid employee teation benefits and other plant-closing related
liabilities.

In the first quarter of fiscal 2008, we recordedbd® 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 Coedé Statements of Income.
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In the first quarter of fiscal 2008, managementraped plans for implementation of certain recomnaiwchs resulting from the previously announced
FAST initiative, which was focused on process inwgrent and efficiency creation. As a result, infihs quarter of fiscal 2008, we recorded charges
$6 million related to employee termination benefésulting from termination of approximately 200@ayees. Of these charges, $2 million, $2 million,
$1 million and $1 million, respectively, were reded in the Chicken, Beef, Pork and Prepared Foegiments’ Operating Income (Loss) and included in
the Consolidated Condensed Statements of Incor®hiar Charges. We have fully paid the related egg#@dermination benefits.

NOTE 5: DERIVATIVE FINANCIAL INSTRUMENTS

Our business operations give rise to certain maigk®xposures mostly due to changes in commautites, foreign currency exchange rates and irtteres
rates. We manage a portion of these risks throgluse of derivative financial instruments, priryafitures and options, to reduce our exposure to
commodity price risk, foreign currency risk andeirgst rate risk. Forward contracts on various codities, including grains, livestock and energy, are
primarily entered into to manage the price riskoaigted with forecasted purchases of these inmed in our production processes. Foreign exchange
forward contracts are entered into to manage thauhtions in foreign currency exchange rates, aniignas a result of certain receivable and payable
balances. We also periodically utilize interesé maps to manage interest rate risk associatédowitvariable-rate borrowings.

Our risk management programs are reviewed by oardof Directors’ Audit Committee. These programes monitored by senior management and may
be revised as market conditions dictate. Our ctimisk management programs utilize industry-stadaaodels that take into account the implicit cdst o
hedging. Risks associated with our market risksthode created by derivative instruments and thé4ttamarket valuations are strictly monitored kit a
times, using value-at-risk and stress tests. Cristis associated with our derivative contractsraresignificant as we minimize counterparty
concentrations, utilize margin accounts or letfesredits, and primarily deal with counterpartieishwsolid credit. Additionally, our derivative caatts ar
mostly short-term in duration and we do not make afscredit-riskrelated contingent features. No significant coneitns of credit risk existed at Mai
28, 2009.

Statement of Financial Accounting Standards No, 188counting for Derivative Instruments and Hedgictivities,” as amended (SFAS No. 133(R)),
requires companies recognize all derivative instmts as either assets or liabilities at fair vatudhe Consolidated Condensed Balance Sheets. The
accounting for changes in the fair value (i.e.ngair losses) of a derivative instrument dependstwether it has been designated and qualifies dopa
hedging relationship and the type of hedging retethip. For those derivative instruments that asghated and qualify as hedging instruments, we
designate the hedging instrument based upon thesaxp being hedged (i.e., fair value hedge, cash lfledge, or hedge of a net investment in a foreign
operation). We qualify, or designate, a derivafimancial instrument as a hedge when contract tedosely mirror those of the hedged item, providing
high degree of risk reduction and correlation. dfegivative instrument is accounted for as a hedgelefined by SFAS No. 133(R), depending on the
nature of the hedge, changes in the fair valub@fristrument either will be offset against thergj®in fair value of the hedged assets, liabiliiefirm
commitments through earnings, or be recognizedhirrccomprehensive income (loss) until the hedggd is recognized in earnings. The ineffective
portion of an instrument’s change in fair valuegsognized immediately. We designate certain fodvweamtracts as follows:

° Cash Flow Hedges — include certain commodity fodi@mntracts of forecasted purchases (i.e., graind)certain
foreign exchange forward contrac

° Fair Value Hedge- include certain commodity forward contracts of frasted purchases (i.e., livestoc

° Net Investment Hedges — include certain foreigmemay forward contracts of permanently investedtahm
certain foreign subsidiarie

Cash flow hedges
Derivative instruments, such as futures and optiaressdesignated as hedges against changes imthehaof future cash flows related to procuremént o

certain commodities utilized in our production meses. We do not purchase forward commodity castma@xcess of our physical consumption
requirements and generally do not hedge forecdstadactions beyond 12 months. The objective afeteedges is to reduce the variability of cashdlow
associated with the forecasted purchase of thasenoalities. For the derivative instruments we desigrand qualify as a cash flow hedge, the effective
portion of the gain or loss on the derivative isoeted as a component of other comprehensive inamdeeclassified into earnings in the same pesiod
periods during which the hedged transaction affeatsings. Gains and losses on the derivative septing either hedge ineffectiveness or hedge
components
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excluded from the assessment of effectivenesseamgnized in earnings in the current period. Iretifeness related to our cash flow hedges was not
significant for the three and six months ended M&8, 2009, and March 29, 2008.

As of March 28, 2009, we had the following aggregatotionals of outstanding forward contracts anted for as cash flow hedges:

Notional Volume

Commodity:
Corn 8 million bushels
Soy mea 32,800 ton:

The net amount of pretax losses in accumulated ettraprehensive income (loss) as of March 28, 268Pected to be reclassified into earnings within
the next 12 months was $26 million. During the ¢haad six months ended March 28, 2009, we didewassify any pretax gains/losses into earnings
result of the discontinuance of cash flow hedgestdithe probability the original forecasted tramigan would not occur by the end of the originally
specified time period or within the additional petiof time allowed by SFAS No. 133(R).

The following table sets forth the pretax impactas$h flow hedge derivative instruments on the Clisisted Condensed Statements of Income for the
three and six months ended March 28, 2009 (in onid):

Gain/(Loss) Consolidated Condenst Gain/(Loss)
Recognized in OC Statements of Incorr Reclassified fron
on Derivatives Classification AOCI to Earnings
March 28, 200¢ March 28, 200¢
3 Months 6 Months 3 Months 6 Months
Cash Flow Hedge - Derivatives
designate
as hedging instruments under SFAS
133:
Commaodity contract $(22) $(61) Cost of Sale: $(29) $(44)
Foreign exchange contrac (1) 9 Other Income/Expens - 7
Total $(23) $(52) $(29) $(37)
1. OCI - Other Comprehensive Income; AO- Accumulated Other Comprehensive Inco

Fair value hedges
We designate certain futures contracts as fairevekdges of firm commitments to purchase livesfoclslaughter. Our objective of these hedges is to

minimize the risk of changes in fair value credtgdluctuations in commodity prices associated Vitled price livestock firm commitments. As of Mai
28, 2009, we had the following aggregated notion&lsutstanding forward contracts entered intoedde forecasted commodity purchases which are
accounted for as a fair value hedge:

Notional Volume

Commodity:
Live Cattle 146 million pound:
Lean Hogs 90 million pounds

For these derivative instruments that we desigaatequalify as a fair value hedge, the gain or tosthe derivative, as well as the offsetting gaifoss
on the hedged item attributable to the hedged aigkrecognized in earnings in the current peidd.include the gain or loss on the hedged iteres (i.
livestock purchase firm commitments) in the same Item, cost of sales, as the offsetting gaiross bn the related livestock forward position.
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in millions

Consolidated Condens:

Statements of Incorr March 28, 2009

Classification 3 months 6 months
Gain/(loss) on forward Cost of Sale: $47 $115
Gain/(loss) on purchase contri Cost of Sale: (47) (115)

Ineffectiveness related to our fair value hedges mat significant for the three and six months ehllarch 28, 2009, and March 29, 2008.

Foreign net investment hedges

We utilize forward foreign exchange contracts totect the value of our net investments in certaieifjn subsidiaries. For derivative instruments éra
designated and qualify as a hedge of a net invegtime foreign currency, the gain or loss is régaiin other comprehensive income as part of the
cumulative translation adjustment to the exteit dffective, with the related amounts due to onfrcounterparties included in other liabilitiesother
assets. We utilize the forward-rate method of assghedge effectiveness. Any ineffective portiohgaet investment hedges are recognized in the
Consolidated Condensed Statements of Income dthiengeriod of change. Ineffectivenestated to our foreign net investment hedges wasigaificant
for the three and six months ended March 28, 2808 ,March 29, 2008. As of March 28, 2009, we haat@pmately $96 million aggregate outstanding
notionals related to our forward foreign currenonttacts accounted for as foreign net investmedgiés.

The following table sets forth the pretax impacthadse derivative instruments on the Consolidatetidénsed Statements of Income for the three and six
months ended March 28, 2009 (in millions):

Gain/(Loss) Consolidated Condensi Gain/(Loss)
Recognized in OC Statements of Incorr Reclassified fron
on Derivatives Classification AOCI to Earnings
March 28, 200¢ March 28, 200¢
3 Months 6 Months 3 Months 6 Months
Net Investment Hedg- Derivatives
designated as hedging instrume
under SFAS 13:
Foreign exchange contrac $(5) $(1) Other Income/Expens $- $-
1. Amounts reclassified from AOCI relate to the sdl@wr Lakeside discontinued operation; amountsteeléo hedge ineffectiveness were not signific

Undesignated positions

In addition to our designated positions, we alslol fiorward and option contracts for which we do apply hedge accounting. These include certain
derivative instruments related to commodities prisk, including grains, livestock and energy, fgrecurrency risk and interest rate risk. We mawse
positions to fair value through earnings at eagloring date. We generally do not enter into unglested positions beyond 18 months. Our undesignated
positions primarily include grains, energy, livedt@nd foreign currency forwards and options.

The objective of our undesignated grains, energlyliestock commodity positions is to reduce thaaklity of cash flows associated with the foreteals
purchase of certain grains, energy and livestopktsto our production processes. We also enterciattain forward sales of boxed beef and boxe# por
and forward purchases of cattle and hogs at fixe@dg. The fixed price sales contracts lock ingheceeds from a sale in the future and the fixatleca

and hog purchases lock in the cost. However, tseafthe livestock and the related boxed beeflamdd pork market prices at the time of the sale or
purchase could vary from this fixed price. As weeelinto fixed forward sales of boxed beef and lsbgerk and forward purchases of cattle and hogs, we
also enter into the appropriate number of livestitires positions to mitigate a portion of thiskiiChanges in market value of the open livestotkrés
positions are marked to market and reported iniegsrat each reporting date, even though the ecmniompact of our fixed prices being above or below
the market price is only realized at the time & & purchase. These
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positions generally do not qualify for hedge treaitndue to location basis differences between dénencodity exchanges and the actual locations whe
purchase the commodities.

We have a foreign currency cash flow hedging pnograhedge portions of forecasted transactionsmérated in foreign currencies, primarily with
forward contracts, to protect against the redudtiovelue of forecasted foreign currency cash flo@sr undesignated foreign currency positions gedhe
would qualify for cash flow hedge accounting. Howgwo reduce earnings volatility, we normally witht elect hedge accounting treatment when the
position provides an offset to the underlying rethiransaction.

The objective of our undesignated interest rategpsw@ manage interest rate risk exposure onaifig-rate bond. Our interest rate swap agreement
effectively modifies our exposure to interest nas& by converting a portion of the floating-raterid to a fixed rate basis for the next five yetras
reducing the impact of the interest-rate changefsitume interest expense. This interest rate sveags shot qualify for hedge treatment due to diffeemnin
the underlying bond and swap contract interestiratees.

As of March 28, 2009, we had the following aggregattstanding notionals related to our undesignptesitions:

Notional Volume

Commodity:

Corn 28 million bushels

Soy mea 347,300 ton:

Live Cattle 213 million pound:

Lean Hogs 1 million pounds

Natural Gas 2,870 billion British Thermal Unit
Foreign Currenc $98 million United States dolla
Interest Ratt $68 million average monthly notional de

Included in our undesignated positions are cedammodity grain positions (which do not qualify feedge treatment) we enter into to manage theofisk
costs associated with forward sales to certairoousts for which sales prices are determined unotrmus arrangements. These unrealized positions
totaled losses of $58 million and $24 million atfgla28, 2009, and September 27, 2008, respectiVéen these positions are liquidated, we expect any
realized gains or losses will be reflected in thegs of the poultry products sold. Since theséveéve positions do not qualify for hedge treati¢hey
initially create volatility in our earnings assaeid with mark-to-market changes. However, onceptigétions are liquidated and included in the sphe

to the customer, there is ultimately no earningsaot as any previous mark-to-market gains or loase#ncluded in the prices of the poultry products

The following table sets forth the pretax impactradse derivative instruments on the Consolidateddénsed Statements of Income for the three and six
months ended March 28, 2009 (in millions):

Consolidated Condens: Gain/(Loss)
Statements of Incomr Recognizec
Classificatior in Earnings

March 28, 200¢
3 Months 6 Months

Derivatives not designated as hedg
instruments under SFAS 12

Commodity contract Sales $(7) $(22)
Commodity contract Cost of Sale: 27) (174)
Foreign exchange contrac Other Income/Expens 6 9
Interest rate contrac Interest Expens - 3
Total $(28) $(184)
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The following table sets forth the fair value dfdegrivative instruments outstanding in the Cordattied Condensed Balance Sheet as of March 28, (&€
millions):

March 28, 200¢

Balance Shee Fair
Classification Value
Derivative Assets:
Derivatives designated as hedg
instruments under SFAS 12
Commodity contract Other current asse $17
Total derivative asse- designatet 17
Derivatives not designated as hedg
instruments under SFAS 12
Commodity contract Other current asse 12
Foreign exchange contrac Other current asse 2
Total derivative asse— not designate 14
Total derivative asse $31
Derivative Liabilities:
Derivatives designated as hedg
instruments under SFAS 12
Commodity contract Other current liabilitie: $6
Foreign exchange contrac Other current liabilitie: 6
Total derivative liabilities— designatet 12
Derivatives not designated as hedg
instruments under SFAS 13
Commodity contract Other current liabilitie: 81
Foreign exchange contrac Other current liabilitie: 1
Interest rate contrac Other current liabilitie: 3
Total derivative liabilitie— not designate 85
Total derivative liabilities $97
1. Our derivative assets and liabilities are presemtexnir Consolidated Condensed Balance Sheetsnen lzasis. We net derivative assets and

liabilities, including cash collateral in accordaneith FIN 39-1, when a legally enforceable mastiting arrangement exists between the
counterparty to a derivative contract and us. Sete N 1: Fair Value Measurements for a reconcilatmamounts reported in the Consolidated
Condensed Balance She
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NOTE 6: INVENTORIES
Processed products, livestock and supplies ana othentories are valued at the lower of cost orkea 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):

March 28, 200¢ September 27, 20(

Processed product

Weightec-average metho- chicken and prepared foo $ 697 $ 92C
First-in, first-out methoc- beef and porl 39¢ 571
Livestock- first-in, first-out methoc 617 701
Supplies and othe- weighte-average metho 351 34¢€
Total inventory $ 2,06 $ 2,53¢

NOTE 7: PROPERTY, PLANT AND EQUIPMENT

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

March 28, 200¢ September 27, 20(

Land $ 9%5 3 89
Buildings and leasehold improveme 2,472 2,44(
Machinery and equipme 4,56¢ 4,38z
Land improvements and oth 21E 21C
Buildings and equipment under construct 28€ 352

7,634 7,47:
Less accumulated depreciati 4,15(C 3,954
Net property, plant and equipme $ 3,48 $ 3,61¢

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

March 28, 200¢ September 27, 20(

Accrued salaries, wages and bene $ 22t 3% 25¢
Self-insurance reserve 227 23¢€
Other 32€ 382
Total other current liabilitie $ 77¢ $ 87¢

NOTE 9: COMMITMENTS

We guarantee debt of outside third parties, whisiolive a lease and grower loans, all of which alestantially collateralized by the underlying asset
Terms of the underlying debt cover periods up tenjears, and the maximum potential amount of é&upayments as of March 28, 2009, was $57 mil
We also maintain operating leases for various tgesgjuipment, some of which contain residual vguarantees for the market value of the underlying
leased assets at the end of the term of the I&aseterms of the lease maturities cover periodoigeven years. The maximum potential amount of the
residual value guarantees is $57 million, of wH&3 million would be recoverable through variousogse provisions and an undeterminable recove
amount based on the fair market value of the ugitgylleased assets. The likelihood of material payts under these guarantees is not considered
probable. At March 28, 2009, and September 27, 2008naterial liabilities for guarantees were releat.
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NOTE 10: LONG-TERM DEBT

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

March 28, 200¢  September 27, 20C

Revolving credit facility— expires March 201 $ -

Revolving credit facility- terminated March 200 $ =
Accounts receivable securitization facil- terminated March 200 -
Senior notes

7.95% Notes due February 2010 (2010 N¢ 234 234
8.25% Notes due October 2011 (2011 No 961 99¢
3.25% Convertible senior notes due October 20133 20otes) 45¢ 45¢
10.50% Senior notes due March 2014 (2014 N 752 -
7.85% Senior notes due April 2016 (2016 No 96C 96C
7.00% Notes due May 20: 17z 17z
7.125% Senior notes due February 2 9 9
7.00% Notes due January 2C 27 27
GO Zone ta-exempt bonds due October 2033 (0.35% at 3/2¢ 10C -
Other 79 38
Total debt 3,752 2,89¢
Less current det 27E 8
Total lon¢-term debi $ 3,471 $ 2,88¢

Revolving Credit Facility

We entered into a new revolving credit facilityhtarch 2009 totaling $1.0 billion that supports ¢kterm funding needs and letters of credit, which
replaced the revolving credit facility schedulecigire in September 2010. Loans made under thiktyawill mature and the commitments thereunder
will terminate in March 2012. However, if our 20lbtes are not refinanced, purchased or defeasedtpriuly 3, 2011, the outstanding loans undex thi
facility will mature on and commitments thereunddli terminate on July 3, 2011. We incurred approately $30 million in transaction fees which will
be amortized over the three-year life of this fagil

Availability under this facility, up to $1.0 billim will be based on a percentage of certain ekgibteivables and eligible inventory and will beueed by
certain reserves. After reducing the amount avhilal outstanding letters of credit, the amountlatée for borrowing under this facility at Marct82
2009, was $621 million. At March 28, 2009, we hadstanding letters of credit totaling approximat®879 million, none of which were drawn upon,
issued primarily in support of workers’ compensatiosurance programs, derivative activities and &wgit Fuels’ GO Zone tax-exempt bonds.

This facility is fully and unconditionally guaram@ on a senior secured basis by substantiallyf alliodomestic subsidiaries. The guarantors’ cash,
accounts receivable, inventory and proceeds redelated to these items secure our obligationgutids facility. These assets totaled $3.4 billin
March 28, 2009.

Accounts Receivable Securitization Facility
With the entry into the new revolving credit fatiland issuance of the 2014 Notes in March 200%epaid all outstanding borrowings under and
terminated this facility.

2013 Notes
In September 2008, we issued $458 million princgrabunt 3.25% convertible senior unsecured notesGilitober 15, 2013, with interest paid semi-
annually in arrears on April 15 and October 15. Tbeversion rate initially is 59.1935 shares ofsSla
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stock per $1,000 principal amount of notes, whichquivalent to an initial conversion price of 8Fper share of Class A stock. The 2013 Notes reay b
converted before the close of business on JulpQ23, only under the following circumstances:

° during any fiscal quarter after December 27, 200Be last reported sale price of our Class A letiae at least 20 trading
days during a period of 30 consecutive trading adading on the last trading day of the precedisgdii quarter is at least
130% of the applicable conversion price on eachicgige trading day (which would currently requéer shares to trade
at or above $21.96); (

° during the five business days after any 10 consextriading days (measurement period) in whichtthding price per
$1,000 principal amount of notes for each tradiag of the measurement period was less than 98%egfroduct of the
last reported sale price of our Class A stock &edapplicable conversion rate on each such de

° upon the occurrence of specified corporate eventiefined in the supplemental indentt

On and after July 15, 2013, until the close of bass on the second scheduled trading day immegiateteding the maturity date, holders may convert
their notes at any time, regardless of the foregjoircumstances. Upon conversion, we will delivasitup to the aggregate principal amount of th&201
Notes to be converted and shares of our Classdk stiarespect of the remainder, if any, of our cension obligation in excess of the aggregate gl
amount of the 2013 Notes being converted. As ofdid&8, 2009, none of the conditions permitting @sion of the 2013 Notes had been satisfied.

The 2013 Notes were accounted for as a combinédiment pursuant to EITF Issue 90-1€gdhvertible Bonds with Issuer Option to Settle @ash upol
Conversion.” Accordingly, we accounted for the enigreement as one debt instrument because thers@n feature does not meet the requirements to
be accounted for separately as a derivative firgitstrument.

In connection with the issuance of the 2013 Notesentered into separate convertible note hedgsarions with respect to our common stock to
minimize the potential economic dilution upon corsien of the 2013 Notes. We also entered into sgpavarrant transactions. We recorded the purchase
of the note hedge transactions as a reductionfitatén excess of par value, net of $36 milliomtpaning to the related deferred tax asset, andewerdec

the proceeds of the warrant transactions as amaserto capital in excess of par value. Subsegbamiges in fair value of these instruments are not
recognized in the financial statements as londnasristruments continue to meet the criteria faritycclassification.

We purchased call options in private transactianss94 million that permit us to acquire up to appmately 27 million shares of our Class A stoclaat
initial strike price of $16.89 per share, subjecatjustment. The call options allow us to acqairmumber of shares of our Class A stock initiatiya to
the number of shares of Class A stock issuableadblders of the 2013 Notes upon conversion. Thabeptions will terminate upon the maturity bét
2013 Notes.

We sold warrants in private transactions for tptalceeds of $44 million. The warrants permit thechasers to acquire up to approximately 27 million
shares of our Class A stock at an initial exerpisee of $22.31 per share, subject to adjustmdm. Warrants are exercisable on various dates from
January 2014 through March 2014.

The maximum amount of shares that may be issuedtisfy the conversion of the 2013 Notes is limit@&5.9 million shares. However, the convertible
note hedge and warrant transactions, in effectease the initial conversion price of the 2013 Ndtem $16.89 per share to $22.31 per share, thus
reducing the potential future economic dilutioncasated with conversion of the 2013 Notes. If duare price is below $22.31 upon conversion of the
2013 Notes, there is no economic net share impgein conversion, a 10% increase in our share pticwe the $22.31 conversion price would result in
the issuance of 2.5 million incremental shares. ZBE3 Notes and the warrants could have a dil@ffect on our earnings per share to the extenptice
of our Class A stock during a given measuremeribgarxceeds the respective exercise prices of imss@iments. The call options are excluded froe th
calculation of diluted earnings per share as tingract is anti-dilutive.

2014 Notes

In March 2009, we issued $810 million of senioremged notes, which will mature in March 2014. Pb&4 Notes carry a 10.50% interest rate, with
interest payments due semi-annually on March 1Semtember 1. After the original issue discounts $illion, based on an issue price of 92.756% of
face value, we received net proceeds of $751 millio addition, we incurred offering expenses o8 #dillion. We used the net proceeds towards the
repayment of our borrowings under the accountsivabe securitization facility and for other generarporate purposes. We also placed $234 million o
the net proceeds in a
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blocked cash collateral account which will be uBedhe payment, prepayment, repurchase or defeasafrthe 2010 Notes. These proceeds are recorded
in Restricted Cashort Term in the Consolidated Condensed BalaneetShThe 2014 Notes are fully and unconditiongllgranteed by substantially
of our domestic subsidiaries.

The 2014 Notes were offered pursuant to Rule 144he Securities Act of 1933. Pursuant to a regtgin rights agreement with the initial purchasens
agreed to file a registration statement with respea registered offer to exchange the 2014 Nimean issue of registered notes with identicahter

(2014 Exchange Notes). If we fail to complete thgistered offering providing for the exchange & #0914 Exchange Notes for all 2014 Notes by
September 30, 2009, interest will accrue on thegiwal amount of the 2014 Notes at an additionalahrate of 0.25% with respect to each subsequent
90-day period, up to a maximum additional annutd od 1.0% thereafter. We expect to complete tigesteation and exchange process prior to September
30, 2009, and accordingly have not recorded alifplfor the registration payment arrangement.

2016 Notes

The 2016 Notes carried an interest rate at issuah860%, with an interest step up feature depende their credit rating. On November 13, 2008,
Moody’s Investor Services, Inc. downgraded the itneding from “Bal” to “Ba3.” This downgrade in@sed the interest rate from 7.35% to 7.85%,
effective beginning with the six-month interest pant due April 1, 2009.

GO Zone TaxExempt Bonds

In October 2008, Dynamic Fuels received $100 niiliio proceeds from the sale of Gulf Opportunity Zaaxexempt bonds made available by the fec
government to the regions affected by Hurricanesika and Rita in 2005. These floating rate bormésdae October 1, 2033. In November 2008, we
entered into an interest rate swap related to theeds to mitigate our interest rate risk on aiparof the bonds for five years. We issued a letfesredit
as a guarantee for the entire bond issuance. Tdueeds from the bond issuance can only be useddewlze construction of the Dynamic Fuels’ facility
Accordingly, the unused proceeds are recorded sirRted Cash-Long Term in the Consolidated Coneérialance Sheets. We expect the unused
proceeds will be used fully during calendar 2009.

Debt Covenants

Our revolving credit facility contains affirmativand negative covenants that, among other thingg,lim& or restrict our ability to: create liens@n
encumbrances; incur debt; merge, dissolve, ligeidaiconsolidate; make acquisitions and investmeigpose of or transfer assets; pay dividendsaie
other payments in respect of our capital stock;ratmaaterial documents; change the nature of ounbess; make certain payments of debt; engage in
certain transactions with affiliates; and enteo isale/leaseback or hedging transactions, in eas, subject to certain qualifications and excepgtitf
availability under this facility is less than theegter of 15% of the commitments and $150 milliwa,will be required to maintain a minimum fixed ofe
coverage ratio.

Our 2014 Notes also contain affirmative and negatiovenants that, among other things, may limrestrict our ability to: incur additional debt aisgdue
preferred stock; make certain investments andicestrpayments; create liens; create restrictiondistributions from restricted subsidiaries; ergyag
specified sales of assets and subsidiary stocky @b transactions with affiliates; enter newebrof business; engage in consolidation, mergers an
acquisitions; and engage in certain sale/leasetrankactions.

Consolidating Financial Statements

Tyson Fresh Meats, Inc. (TFM), a wholly-owned sdizsiy of the Company, has fully and unconditiongyaranteed the 2016 Notes. The following
financial information presents condensed consaliddinancial statements, which include Tyson Fodds. (TFI Parent); Tyson Fresh Meats, Inc. (TFM
Parent); the Non-Guarantor Subsidiaries on a coetbirasis; the elimination entries necessary todalwlete the TFI Parent, TFM Parent and the Non-
Guarantor Subsidiaries; and Tyson Foods, Inc. conaolidated basis, and is provided as an alte&i providing separate financial statementsHer t
guarantor.
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Condensed Consolidating Statement of Income fothttee months ended March 28, 2( in millions

Non-
Guaranto
TFI Paren TFEM Paren Subsidiarie  Eliminations Total
Net Sales $ 2 % 3,31¢ $ 3,16¢ $ (182, $ 6,307
Cost of Sale: 5 3,22¢ 3,00¢ (182 6,054
(3) 93 168 - 253
Operating Expense
Selling, general and administrati 31 49 12¢ - 209
Other charge - - 15 - 15
Operating Income (Loss) (34) 44 19 - 29
Other (Income) Expens
Interest expense, n 6C - 9 - 69
Other, net (1) 2 6 - 3
Equity in net earnings of subsidiaries (32) 13 - 19 -
27 11 15 19 72
Income (Loss) from Continuing Operatic
before Income Taxes and Minority Interest (61) 33 4 (19) (43)
Income Tax Expense (Benefit) 49 7 (9) - a7
Income (Loss) from Continuing Operations
before Minority Interes (110 26 13 29 (90)
Minority Interest 1 - (1) - -
Income (Loss) from Continuing Operations (111) 26 14 (19) (90)
Income (Loss) from Discontinued Operation 7 - (21) - (14)
Net Income (Loss $ (109 % 26 $ (7 $ (19 $ (104
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Condensed Consolidating Statement of Income fothttee months ended March 29, 2( in millions
Non-
Guaranto
TFI Paren TFM Paren Subsidiarie  Eliminations Total
Net Sales $ 9 3 363: $§ 2,89¢ $ (187, ¢ 6,336
Cost of Sale: 54 3,511 2,64% (187, 6,021
(63) 122 25€ - 315
Operating Expense
Selling, general and administrati 29 51 151 - 231
Other charge - 17 13 - 30
Operating Income (Loss) (92) 54 92 - 54
Other (Income) Expens
Interest expense, net 48 6 (1) - 53
Other, net 1 - (5) - (4)
Equity in net earnings of subsidiaries (86) (7) - 93 -
(37) 1) (6) 93 49
Income (Loss) from Continuing Operatic
before Income Taxes (55) 55 98 (93) 5
Income Tax Expense (Benefit) (50) 17 35 - 2
Income (Loss) from Continuing Operations (5) 38 63 (93) 3
Loss from Discontinued Operation - - (8) - (8)
Net Income (Loss $ 5 $ 38 $ 55 § 93) $ (5)
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Condensed Consolidating Statement of Income fosithenonths ended March 28, 20 in millions

Non-
Guaranto
TFI Paren TFEM Paren Subsidiarie  Eliminations Total
Net Sales $ 4 % 6,93: $ 6,27/ $ (383, $ 12,828
Cost of Sale: 282 6,74t 5,917 (383 12,557
(27¢) 18¢ 361 - 271
Operating Expense
Selling, general and administrati 60 10z 263 - 425
Other charge - - 15 - 15
Operating Income (Loss) (33¢) 86 83 - (169
Other (Income) Expens
Interest expense, n 113 4 11 - 128
Other, net - 2 23 - 21
Equity in net earnings of subsidiaries (63) 26 - 37 -
5C 28 34 37 149
Income (Loss) from Continuing Operatic
before Income Taxes and Minority Interest (38¢) 58 49 (37) (318
Income Tax Expense (Benefit) (157) 28 17 - (108
Income (Loss) from Continuing Operations
before Minority Interes (235) 30 32 (37 (210
Minority Interest 1 - (3) - (2)
Income (Loss) from Continuing Operations (23€) 30 35 (37) (208!
Income (Loss) from Discontinued Operation 20 8 (36) - (8)
Net Income (Loss $ (216 % 38 $ 1 $ (379) $ (216
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Condensed Consolidating Statement of Income fosithenonths ended March 29, 20 in millions

Non-
Guaranto
TFI Paren TFM Paren Subsidiarie  Eliminations Total
Net Sales $ 3 $ 743C $ 577 $ (396, $ 12,812
Cost of Sale: 49 7,262 5,267 (396, 12,182
(46) 16€ 50€ - 630
Operating Expense
Selling, general and administrati 54 96 29€ - 446
Other charge 1 18 17 - 36
Operating Income (Loss) (101 54 19t - 148
Other (Income) Expens
Interest expense, net 96 11 (3) - 104
Other, net (12) (5 ©) - (23)
Equity in net earnings of subsidiaries (149) (26) - 175 -
(65) (20 (9) 175 81
Income (Loss) from Continuing Operatic
before Income Taxes (36) 74 204 (175 67
Income Tax Expense (Benefit) (65) 17 71 - 23
Income from Continuing Operatiol 29 57 138 (175 44
Loss from Discontinued Operation - - (15) - (15)
Net Income $ 28 $ 57 $ 11€ $ (175 % 29
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Condensed Consolidating Balance Sheet as of M&8cRGD9 in millions
Non-
TFI Guaranto
Paren TFM Paren Subsidiarie Eliminations Total

Assets
Current Assets

Cash and cash equivale! $ - 3 19 81€ $ - $ 817

Restricted cas - - 234 - 234

Accounts receivable, net 2 852 871 (642) 1,08:

Inventories 1 58C 1,48: - 2,06¢

Other current assets 57 69 102 (66) 162
Total Current Assets 60 1,50z 3,50¢ (709) 4,36(
Restricted cas - - 76 - 76
Net Property, Plant and Equipme 41 922 2,521 - 3,48¢
Goodwill - 1,44: 1,027 - 2,47(
Intangible Asset - 44 104 - 14¢
Other Assets 27C 63 202 (136) 39¢
Investment in subsidiaries 8,63: 89¢ - (9,530) -
Total Assets $9,00: $ 487 $ 7,43¢$ (10,379 $ 10,93%
Liabilities and Shareholders’ Equity
Current Liabilities:

Current deb $ 3 % 234 % 383 - % 27¢

Trade accounts payalk 33 374 55C - 957

Other current liabilities 85C 10C 53¢ (70€) 77¢€
Total Current Liabilities 88€ 70¢ 1,12¢ (70€) 2,01¢(
Long-Term Debt 3,344 15 11€ - 3,477
Deferred Income Taxes - 94 273 (136) 231
Other Liabilities 14C 16C 28€ - 58€
Shareholders’ Equity 4,63¢ 3,89t 5,63¢ (9,530 4,63¢
Total Liabilities and Sharehold¢ Equity $9,00: $ 487: $ 7,436 $ (10,379 $ 10,93%
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Condensed Consolidating Balance Sheet as of Septe2ith 200¢ in millions
Non-
Guaranta
TFI Paren TFM Parer 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 - 5C 307 (66) 291
Other Liabilities 334 10t 11¢E - 554
Shareholdel Equity 5,01¢ 3,93¢ 5,65¢ (9,593 5,014
Total Liabilities and Sharehold¢ Equity $ 9,18¢ $ 509 $ 7,276 $ (10,708 $ 10,85(

24




Condensed Consolidating Statement of Cash Flowthésix months ended March 28, 2( in millions

Non-
Guaranta
TFI Paren  TFM Paren Subsidiarie Eliminations Total
Cash Provided by (Used for) Operating Activit $ 92 % 112§ 411 $ (25 % 407
Cash Flows From Investing Activitie
Additions to property, plant and equipment - (32) (129) - (160)
Proceeds from sale of investme - - 9 - 9
Change in restricted cash - investing activities - - (76) - (76)
Proceeds from sale of marketable securities - - 12 - 12
Proceeds from sale of discontinued opera - - 43 - 43
Acquisitions, net of cash acquired (5) - (72) - (76)
Other, nel 2 4 5 - 11
Cash Used for Investing Activities (3) (27) (207) - (237)
Cash Flows From Financing Activitie
Net change in det 707 - 91 - 79¢
Debt issuance costs (57) - (1) - (58)
Change in restricted cash - financing activities - - (234) - (234)
Purchase of treasury shares (4) - - - 4)
Dividends (30) - (25) 25 (30)
Stock options exercised and other, net 1 (6) (81) - (86)
Net change in intercompany balances (662) (79) 741 - -
Cash Provided by (Used for) Financing Activities (45) (85) 491 25 38¢€
Effect of Exchange Rate Change on C - - 11 - 11
Increase (Decrease) in Cash and Cash Equivalents (140 1 70€ - 567
Cash and Cash Equivalents at Beginning of ® 14C - 11C - 25C
Cash and Cash Equivalents at End of Pe $ - 1 3 81€¢ $ - $ 817
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Condensed Consolidating Statement of Cash Flowthésix months ended March 29, 2( in millions
Non-
Guaranta
TFI Paren  TFM Paren Subsidiarie Eliminations Total
Cash Provided by (Used for) Operating Activit $ 67 % (65 $ 291 $ (15 % 144
Cash Flows From Investing Activitie
Additions to property, plant and equipment (1) (61) (14¢€) - (210
Proceeds from sale of investmt 14 7 - - 21
Purchase of marketable securities, net - - (20) - (20)
Other, net (18) 26 11 - 19
Cash Used for Investing Activities (5) (28) (157) - (190
Cash Flows From Financing Activitie
Net change in debt 17¢ (5) 7) - 167
Purchase of treasury shares (16) - - - (16)
Dividends (28) - (15) 15 (28)
Stock options exercised and other, net (42) (23) 4) - (69)
Net change in intercompany balances (21) 121 (100) - -
Cash Provided by (Used for) Financing Activities 72 93 (12€) 15 54
Effect of Exchange Rate Change on C - - 3 - 3
Increase in Cash and Cash Equivalt - - 11 - 11
Cash and Cash Equivalents at Beginning of ® 3 - 39 - 42
Cash and Cash Equivalents at End of Pe $ 3 $ - $ 50 $ - $ 53
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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 re@grbasis at March 28, 2009, according to the wanaechniques we used to determine their faineal(in
millions):

Level 1 Level 2 Level 3 Netting (a) Total

Assets:

Commodity Derivatives $ - % 29 $ - % (24) $ 5
Foreign Exchange Forward Contracts - 2 - (2) -
Debt Securities - 40 66 - 10€
Deferred Compensation Assets 2 68 - - 70
Stock Warrants - 9 - - 9
Total Assets $ 2 % 148 $ 66 $ 26) $ 19C
Liabilities:

Commodity Derivatives $ - $ 87 $ - $ (82) $ 5
Foreign Exchange Forward Contracts - 7 - (2) 5
Interest Rate Swap - 3 - 2) 1
Total Liabilities $ - $ 97 $ - $ (86) $ 11

(a) Our derivative assets and liabilities are pnesgtin our Consolidated Condensed Balance Shaaiset basis. We net derivative assets and ligisili
including cash collateral in accordance with FINI33vhen a legally enforceable master netting greament exists between the counterparty to a
derivative contract and us. At March 28, 2009, ad hosted $80 million of cash collateral and hel@ illion 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 4

Included in other comprehensive income (I¢ D
Purchases, issuances and settlement: 17
Balance at March 28, 20( $ 66
Total gains (losses) for the -month period included in earnin
attributable to the change in unrealized gainss@ieyrelating tt
assets and liabilities still held as of March 2802 $ (4)

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

Derivative Assets and Liabilities:Our derivatives, including commodities, foreign kange forward contracts and interest rate swamapifly include
exchange-traded and over-the-counter contractshadrie further described in Note 5: Derivative Fitiahinstruments. We record our commodity
derivatives at fair value using quoted market priadjusted for credit and non-performance riskiateinal models that use as their basis readily
observable market inputs including current and fohcommodity market prices. Our foreign excharggerérd contracts are recorded at fair value based
on quoted prices and spot and forward currencyepridjusted for credit and npesformance risk. Our interest rate swap is reabatdair value based
quoted LIBOR swap rates adjusted for credit andperiormance risk. We classify these instrumentsewel 2 when quoted market prices can be
corroborated utilizing observable current and fodveommodity market prices on active exchangessmiable market transactions of spot currency rates
and forward currency prices or observable benchmeiket rates at commonly quoted intervals.

Debt Securities:Our investments in marketable debt securities lassified as available-for-sale and are include@tiner Assets in the Consolidated
Condensed Balance Sheets. These investments, tdnehmaturities ranging up to 48 years, are refdatdair value based on pricing models and quoted
market prices adjusted for credit and non-perforreaisk. We classify our investments in U.S. gowsent and agency debt securities as Level 2 as fair
value is generally estimated using discounted @iashmodels 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 staued investment vehicle.

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

a quarterly basis, we evaluate whether lossesrbtatour available-for-sale securities are temyyaranature. If losses are determined to be ottfen
temporary, the loss would be recognized in earniigs consider many factors in determining whethkeisa 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 ardvginth periods ending March 28, 2009, we recoghize
$4 million of other than temporary impairments, lghio amounts were recognized in the three antheixth periods ended March 29, 2008.

Deferred Compensation AssetsiWe maintain two non-qualified deferred compensafitams for certain executives and other highly cengated
employees. Investments are maintained within & &md include money market, mutual funds and coryymavned life insurance policies. We invest the
cash surrender value of the company-owned liferarste policies primarily in mutual funds. The inveents 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. \&&fyléhe
investments which have
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observable market prices in active markets in Léva$ these are generally publicly-traded mutuadi$u The remaining deferred compensation assets are
classified in Level 2, as fair value can be corralbed based on observable market data. Realizedraedlized gains (losses) on 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 lettiecredit to guarantee all of the Dynamic Fuelslf@pportunity 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 Assethe Consolidated Condensed Balance Sheeais abfue based on quoted market prices. We
classify the warrants as Level 2 as fair valuelmaigorroborated based on observable market dataalized 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. In April 2009, we exercidesse warrants for eight million shares of SyntroigQorporation.

Assets and Liabilities Measured at Fair Value dfoarecurring Basis

During the six months ended March 28, 2009, wermdignificant measurements of assets or liakgligefair value (as defined in SFAS No. 157) on a
nonrecurring basis subsequent to their initial geition. As indicated in Note 1: Accounting Polisjéhe aspects of SFAS No. 157 for which the eiffect
date was deferred under FSP No. 157-2 relatedriimamcial assets and liabilities measured atvalue, but recognized or disclosed at fair valu@on
nonrecurring basis. This deferral applies to steim$ as nonfinancial assets and liabilities iditisdeasured at fair value in a business combingtiom
not measured at fair value in subsequent periadspofinancial long-lived asset groups measurddiat/alue for an impairment assessment. We are
currently reviewing the applicability of SFAS Ndb 7 to our nonfinancial assets and liabilities a#l a®the potential impact on our consolidatediicial
statements.

NOTE 12: CONTINGENCIES

Listed below are certain claims made against the@my and our subsidiaries. In our opinion, we haegle appropriate and adequate reserves, accruals
and disclosures where necessary, and believe tiapitity of a material loss beyond the amountsw@ed to be remote; however, the ultimate liabifdy
these matters is uncertain, and if accruals aretves 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. &¢ment of Labor (DOL) conducted an industry-widedstigation of poultry producers, including us,
to ascertain compliance with various wage and saures. As part of this investigation, the DOL isted 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 weleited the overtime provisions of the federal Eaibor
Standards Act ("FLSA") at our chicken-processingliiy in Blountsville, Alabama. Through discoveaynd trial, the Secretary of Labor sought to require
us to compensate all hourly chicken processing amsrkor pre- and post-shift clothes changing, washind related activities and for one of two unpaid
30-minute meal periods. The Secretary of Labor Bbbgck wages for all employees at the Blounts¥ilglity for a period of two years prior to thetda

of the filing of the complaint and an injunctionaigst future violations at that facility and alhet chicken processing facilities we operate. Thstrint
Court granted the Company’s motion for partial staryrjudgment in part, ruling that the second meaiqal is appropriately characterized as non-
compensable, and reserved the remaining issuésdbiThe jury trial began on February 2, 2009 aoncluded with a mistrial on April 13, 2009, when
the jury failed to reach a unanimous verdict. Téteial is set to begin on August 18, 2009.

Several private lawsuits are pending against egiy 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, obtainingthling 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
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former employees who were allegedly not paid foretivorked and seek back wages, liquidated dampgesand post-judgment interest, and attorneys’
fees. In Fox, the District Court denied class fieetion on November 16, 2006, and ordered thescabéhe 10 named plaintiffs in the matter to pexte
individually in the home jurisdictions of the nam@ldintiffs. Two of these cases (Brothers and Hettijlwere tried in November 2007 in Alabama with
jury verdicts in favor of the plaintiffs. The Digtt Court entered judgment in the final of thessesa(Fox) after the Company made an offer of judgn
Fox, thereby avoiding trial, and also entered &ora¢ys' fee award to the plaintiffs' attorneysjohihwe have appealed to the United States Court of
Appeals for the Eleventh Circuit. In DeAsencio,iptifs appealed a jury verdict and final judgmentered in our favor on June 22, 2006, in the Ristr
Court for the Eastern District of Pennsylvania. &ptember 7, 2007, the U.S. Court of Appeals ferTthird Circuit reversed the jury verdict and
remanded the case to the District Court for furfireceedings. We sought rehearing en banc, whichdeaied by the Court of Appeals on October 5,
2007. The United States Supreme Court denied ditigoefor a writ of certiorari on June 9, 2008.d trial date has not been set.

In addition to Fox and DeAsencio, additional prevé&wsuits were filed against us since the begmoirfiscal 2007 which allege we failed to compdasa
poultry plant employees for all hours worked, inthg overtime compensation, in violation of the .S hese lawsuits are Sheila Ackles, et al. v. Tiyso
Foods, Inc. (N. Dist. Alabama, October 23, 2006§QVMister, 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. vsdly
Foods, Inc., et al. (S. Dist. Mississippi, Februg2007); 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. Georgitarch 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 ojjiaigy area, work areas and break areas. The pfaiititach of these lawsuits seek or have sougit!
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, anchattst fees. On April 6, 2007, we filed a motion fansfer of the above named actions for coordthate
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); &€
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.irfabor Standards Act Litigation (“MDL Proceedirigys
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. Approxitey 13,800 employees and former employees filed tonsents to “opt-in” to the class. The parties
conducting discovery at eight of our facilities and corporate headquarters in Springdale, Arkaribasugh May 18, 2009. Discovery may be conducted
at additional facilities in the future. On Octoldér, 2008, the Judge in the MDL Proceedings derieptaintiffs’ motion for equitable tolling, which
reduces the time period for which the plaintiffsynseek damages. However, in addition to the cossdready 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.

We have pending eleven separate wage and houngadtieolving TFM’s plants located in Lexington, Nabka (Lopez, et al. v. Tyson Foods, Inc.,
District of Nebraska, June 30, 2006), Garden Qiy Bmporia, Kansas (Garcia, et al. v. Tyson Fobats, Tyson Fresh Meats, Inc., District of Kansas,
May 15, 2006), Storm Lake, lowa (Bouaphakeo (f&ferp), et al. v. Tyson Foods, Inc., N.D. lowa, fgaby 6, 2007), Columbus Junction, lowa
(Robinson, et al. v. Tyson Foods, Inc., d/b/a TyBogsh Meats, Inc., S.D. lowa, September 12, 200@3lin, lllinois (Murray, et al. v. Tyson Foods¢.,
C.D. lllinois, January 2, 2008), Dakota City, Netka (Gomez, et al. v. Tyson Foods, Inc., Distrfdlebraska, January 16, 2008), Madison, Nebraska
(Acosta, et al. v Tyson Foods, Inc. d.b.a Tysorskideats, Inc., District of Nebraska, FebruaryZ®8), Perry and Waterloo, lowa (Edwards, et al. v.
Tyson Foods, Inc. d.b.a Tyson Fresh Meats, InB, Bwa, March 20, 2008); Council Bluffs, lowa (Magll (f/k/a Salazar), et al. v. Tyson Foods, Inc.
d.b.a. Tyson Fresh Meats, Inc., S.D. lowa, April 2908; Logansport, Indiana (Carter, et al.
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v. Tyson Foods, Inc. and Tyson Fresh Meats, In®, Mdiana, April 29, 2008); and Goodlettsvilleenessee (Abadeer v. Tyson Foods, Inc., and Tyson
Fresh Meats, Inc., M.D. Tennessee, February 6,)200@ actions allege we failed to pay employeesfichours worked, including overtime
compensation for the time it takes to change imttgetive work uniforms, safety equipment and ofwritary and protective clothing worn by employ
and for walking to and from the changing area, waréas and break areas in violation of the FLSAaralogous state laws. The plaintiffs seek back
wages, liquidated damages, pre- and post-judgmésreist, attorneys’ fees and costs. We filed aondbr partial summary judgment in Garcia, based
upon an injunction entered in Reich v. IBP, whictlined the types of activities at issue here #ratcompensable. The District Court of Kansas denie
the motion, and we appealed to the Tenth Circuiir€of Appeals, arguing that the District Courtiging had the effect of improperly modifying the
injunction. On July 23, 2008, we filed a motionttansfer the pending actions to the District of asfor consolidated pretrial proceedings. On Gmték
2008, the motion to transfer was denied by thecialdPanel on Multidistrict Litigation. The effeof this order was that the stays previously enténdtie
individual actions were lifted and each case hasmed and is proceeding in its original jurisdiatio

On June 19, 2005, the Attorney General and theeBagrof the Environment of the State of Oklahorfeifa 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 defendantseattadrccontract 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\Wchvencompasses 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 oteesgns 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 undeRRCGequesting 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 dirdDral arguments in this appeal were presented on
March 11, 2009. The Court of Appeals has not isstsediling. On October 31, 2008, the defendarésifa motion to dismiss for failure to join the
Cherokee Nation as a required party or, in theradtive, for judgment as a matter of law basedhenplaintiffs’ lack of standing. Discovery in Oktaha's
case against defendants is ongoing. Trial is ctiresheduled 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
Income were as follows (in millions):

Pension Benefits Other Postretiremel
Qualified Non-Qualified Benefits

Three Months Ende Three Months Ende Three Months Ende
Mar. 28 Mar. 29 Mar. 28 Mar. 29 Mar. 28 Mar. 29

2009 2008 2009 2008 2009 2008
Service cos $ -$ - $ 1 3 1 3 - % -
Interest cos 2 1 - 1 - 1
Expected return on plan ass @ 2 - - - -
Recognized actuarial ga - - - - (1) 1
Net periodic benefit co: $ 13 @L$ 1 3 2 % P $ 2

Pension Benefits Other Postretiremel

Qualified Non-Qualified Benefits

Six Months Endet Six Months Endet Six Months Ende

Mar. 28 Mar. 29 Mar. 28 Mar. 29 Mar. 28 Mar. 29

2009 2008 2009 2008 2009 2008
Service cos $ -$ -$ 2 % 2 % - % .
Interest cos 3 3 1 1 1 2
Expected return on plan ass 3 4 - - - -
Recognized actuarial ga - - - - (1) 1
Net periodic benefit cos $ -$ (@O 3 % 3 % - $ 3

NOTE 14: INCOME TAXES

The effective tax rate for continuing operationsWh08.9)% and 35.9% for the second quarter oéffigears 2009 and 2008, respectively. The effective
tax rate was 34.0% and 34.1% for the six montHgsoél years 2009 and 2008, respectively. For #uord quarter of fiscal 2009, we changed our method
of calculating our interim tax provision. FASB Inpeetation No. 18, “Accounting for Taxes in InterPeriods,” requires the calculation of interim peri
taxes based on the estimated annual effectiveatax unless the estimated annual effective taxcataot be reliably estimated. At the first quaakfisca
2009, an annual effective tax rate was estimatedizat rate was used to compute the income taxfivéorethe quarter. Due to the volatile economylan
operating environment of our industry, we have emeed rapidly changing operating conditions agllts. This has resulted in a large range in the
estimate of the annual effective tax rate. Consetlyyen the second quarter of fiscal 2009, we shétd from estimating interim period taxes on theuah
method to the year-to-date method. The actual yedeate effective rate for the six months of fis2@09 was additionally impacted by such items atest
income taxes, tax planning in foreign jurisdictipgeneral business credits, certain nondeductidenantaxable items, and state and foreign valnatio
allowances.

Unrecognized tax benefits were $220 million andGg8llion at September 27, 2008 and March 28, 20@8pectively. The amount of unrecognized tax
benefits, if recognized, that would impact our efifiee tax rate was $73 million and $87 million &p8&mber 27, 2008 and March 28, 2009, respectively.

We classify interest and penalties on unrecogniardenefits as income tax expense. At the beginairfiscal 2009, before tax benefits, we had $67
million of accrued interest and penalties on ungeized tax benefits. There was no material chaoglei$ amount during the six months of fiscal 2009.
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As of March 28, 2009, we are subject to incomeeteaminations for U.S. federal income taxes fordig@ars 1998 through 2007, excluding fiscal years
2001 and 2002, and for foreign, state and localnme taxes for fiscal years 2001 through 2007. Withe next twelve months, we do not expect a ma
change to unrecognized tax benefits.

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 Six Months Ende
March 28, 200¢ March 29, 200¢ March 28, 200¢ March 29, 200¢
Numerator:

Income (loss) from continuing operatic $ 90 $ 3 $ (208) $ 44
Less Dividends

Class A ($0.040/share/quart 13 12 25 23

Class B ($0.036/share/quart 2 2 5 5
Undistributed earnings (losse $ (105)  $ (11) $ (238) $ 16
Class A undistributed earnings (loss (87) 9) (197) 13
Class B undistributed earnings (loss (18) (2 (42 3
Total undistributed earnings (loss $ (108)  $ (11) $ (238) $ 16

Denominator
Denominator for basic earnings per shi
Class A weighted average sha 308! 28C 308 28C
Class B weighted average shares,
shares under-converted method fc

diluted earnings per sha 70 70 70 70
Effect of dilutive securities
Stock options and restricted stc - 5] - 5)

Denominator for diluted earnings f
share- adjusted weighted avera
shares and assumed conversi 372 358 372 35E

Earnings (Loss) Per Share from Continuing Operati

Class A Basit $ 028 8 0.01 $ (057 $ 0.1z

Class B Basit $ (029 $ 0.01 $ (051 $ 0.12

Diluted $ (024 $ 0.01 $ 056 $ 0.17
Net Earnings (Loss) Per Sha

Class A Basit $ 029 8 (0.02) $ 059 $ 0.0¢

Class B Basit $ (0260 % (0.09) $ 059 $ 0.0¢

Diluted $ (0.2 % (0.02) $ (0.5 % 0.0€

Approximately 26 million and 25 million of our opti shares were antidilutive for the three and sixths ended March 28, 2009, respectively, and 12
million and 11 million were antidilutive for therde and six months ended March 29, 2008. Theseshare not included in the dilutive earnings per
share calculation.

We have two classes of capital stock, Class A Com8tock (Class A stock) and Class B Common Stotks@CB stock). Cash dividends cannot be paid
to holders of Class B stock unless they are simattasly paid to holders of Class A stock. The pares amount of cash dividends paid to holders af¢
B stock cannot exceed 90% of the cash dividendstpdholders of Class A stock.
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We allocate undistributed earnings based uponoad19tratio per share to Class A stock and ClastoBk, respectively. We allocate undistributed eeys
based on this ratio due to historical dividendgra, voting control of Class B stockholders anatiatual limitations of dividends to Class B stock

NOTE 16: COMPREHENSIVE INCOME (LOSS)

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

Three Months Ende Six Months Ende
March 28, 200¢ March 29, 2000  March 28, 200¢ March 29, 200¢

Net income (loss $ (104) $ 5 % (216 $ 29
Other comprehensive income, net of t
Currency translation adjustme (20 4 (94) 9
Currency translation adjustment reclassit
to loss on discontinued operati (37 - (37 -
Unrealized gain (loss) on investme 3 - 4) -
Unrealized loss on investmer
reclassified to other incom 4 - 4 -
Postretirement benefits reserve adjustn - - (5) @
Net hedging unrealized gain (los 14 16 32 23
Net hedging unrealized (gain) Ic
reclassified to earning 18 1 23 -
Total comprehensive income (los $ (150 $ 16 $ (361 $ 60

The related tax effects allocated to the componeint®mprehensive income are as follows (in mikijpn

Three Months Ende Six Months Ende
March 28, 200¢ March 29, 2000 March 28, 200¢ March 29, 200¢

Income tax expense (benefi
Currency translation adjustme $ @s - % -3 >

Unrealized gain (loss) on investme - Q) -
Unrealized loss on investmer

reclassified to other incomn 1 - 1 -

Postretirement benefits reserve adjustn - - 5 1

Net hedging unrealized gain (los 9) 11 (20 15
Net hedging unrealized (gain) Ic

reclassified to earning 11 - 14 -

Total income tax expense (bene $ 23 11 $ 1) $ 16
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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 (loss) from continuing operations before incdaxes and minority interest are as follows (in
millions):

Three Months Ende Six Months Ende
March 28, 200! March 29, 200 March 28, 200¢ March 29, 200

Sales:

Chicken $ 2,36( $ 2,15¢ $ 4,59¢ $ 4,26(

Beef 2,41¢ 2,72( 5,08z 5,581

Pork 844 824 1,722 1,66(

Prepared Fooc 684 634 1,43( 1,311
Total Sales $ 6,307 $ 6,33¢ $ 12,82¢ $ 12,81:
Operating Income (Loss

Chicken $ (46) $ 45 b) $ (332 $ 3 (b)

Beef 28 6 (c) 28 (62) (c)

Pork 29 69 (d) 84 14€ (d)

Prepared Fooc 19 (a) 24 54 (a) 59

Other (1) - (3) -
Total Operating Income (Los 29 54 (169 14¢€ (e)
Other Expense, ni 72 49 14¢ 81 (f)
Income (Loss) from Continuing Operations before
Income Taxes and Minority Intere $ (43) $ 5 $ (319 $ 67

a. Includes $15 million charge related to the closifigur Ponca City, Oklahoma, processed meats f

b. Includes charges of $13 million related to the iclg®f our Wilkesboro, North Carolina, cooked protiuplant and $5 million related to software
impairments

c. Includes charges of $17 million related to therrestiring of our Emporia, Kansas, operation andrion related to the impairment of packaging
equipment

d. Includes charges of $4 million related to the impeint of packaging equipmel

e. Includes charges of $6 million related to severawmuals, which were allocated among the segm

f. Includes an $18 million nc-operating gain related to the sale of an investn

The Beef segment had sales of $35 million and $B8&min the second quarter of fiscal years 2008 2008, respectively, and sales of $70 million and
$61 million in the six months of fiscal years 2008 2008, respectively, from transactions with otperating segments of the Company. The Pork
segment had sales of $108 million and $123 mililothe second quarter of fiscal years 2009 and 2@8pectively, and sales of $233 million and $244
million in the six months of fiscal years 2009 &@D8, respectively, from transactions with othegraging segments of the Company. The aforementi
sales from intersegment transactions, which wemaaket prices, were excluded from the segmengsalthe 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 protein companythadgsecond-largest food production company irRtreune500 with one of the most recognized
brand names in the food industry. We produce, itliste and market chicken, beef, pork, prepared$aod related allied products. Our operations are
conducted in four segments: Chicken, Beef, PorkRumegared Foods. Some of the key factors influgnour business are customer demand for our
products; the ability to maintain and grow relasbips with customers and introduce new and inneegiroducts to the marketplace; accessibility of
international markets; market prices for our praduthe cost of live cattle and hogs, raw matedald grain; and operating efficiencies of our fties.

Overview

° Chicken Segment — Second quarter fiscal 2009 dpgregsults improved $240 million as compared ® th
first quarter of fiscal 2009 due to decreased geasts and reduced losses from our commodity risk
management activities related to grain and enenggtases. Sales volume for the quarter was alss up
inventory levels were reduce

° Beef Segment — Operating income was $28 milliothensecond quarter of fiscal 2009, despite a réatuct
in sales volume

° Pork Segment — Operating margins were $29 millaorg8.4%, down compared to the same period last year
as fiscal 2008 was a record year for the pork seguhege to the strong domestic and export dem

° Prepared Foods Segment — Operating margins werenfi®n, or 2.8%, and included $15 million in

charges for the closing of the Ponca City, Oklahgpnacessed meats pla

° Liquidity - In March 2009, we replaced our thenstixig $1.0 billion revolving credit facility set &xpire
in fiscal 2010 with a new $1.0 billion revolvingedtit facility which expires in March 2012. In addit, we
issued $810 million of senior notes. In conjunctwith these transactions, we paid down and terrathat
our accounts receivable securitization agreemdrgsé transactions helped to strengthen our liquidit
position and resulted in over $1.1 billion in totaksh (including restricted cash) at March 28, 2

° Dispositions — In March 2009, we completed the séline beef processing, cattle feed yard andiitegti
assets of three of our Alberta, Canada subsidié@kectively, Lakeside) to XL Foods Inc., a Caizad
owned beef processing business, and an entityaddiil with XL Foods Inc. We received total
consideration of $145 million. This included (a)3$4illion cash received at closing, (b) $78 millioh
collateralized notes receivable from either XL Food an affiliated entity to be recovered througtbe
next two years and (c) $24 million of XL Foods Preéd Stock to be recovered over the next fivesidar
addition to consideration received from XL Foods, aso have approximately $12 million of net cash
inflows expected from clearing receivable and p&y&lalances
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in millions, except per share de Three Months Ende Six Months Ende

March 28, 200¢ March 29, 200¢ March 28, 200¢ March 29, 200¢
Net income (loss $ (104) $ (5) $ (216) $ 29
Net income (loss- per diluted shar (0.28) (0.02) (0.58) 0.08
Second quarter of fiscal 200 Net income (loss) includes the following iter
. The impact of changing the method of recognizirtgrim income taxes
Second quarter and six months of fiscal 200- Net income (loss) includes the following iter
. $15 million charge related to the closing of ouna City, Oklahoma, processed meats p
Second quarter and six months of fiscal 2008 Net income (loss) included the following iten
° $17 million charge related to the restructuringof Emporia, Kansas, beef operati
° $13 million charge related to the closing of oudk&gboro, North Carolina, cooked products pouligng
° $12 million charge related to the impairment ofkzging equipment; an
° $5 million in charges related to software impairtse
Six months of fiscal 200& Net income (loss) included the following iten
° $18 million nor-operating gain related to the sale of an investpzemdt
° $6 million of severance charges related to the FA®iRtive.
Outlook
° Chicken — We expect to continually improve throtlgé latter half of fiscal 2009. We should see apronement

in pricing into the summer months, while grain pe@re currently at more stable levels as compartte
previous several quarters. We have worked throhghrtajority of our long grain positions, with theception of
those related to our c-plus customers

° Beef — Fed cattle supplies should be adequatatietsummer and fall. Domestic demand will largedpeind on
the overall economy, while international demandihgzoved recently

° Pork — While we expect hog supplies will be lowrar the record highs experienced in 2008, we shuaNeé
sufficient supplies to run our business effectivélie feel we should be able to manage margins mihbr
normalized range

. Prepared Foods — We expect the increased demandrf@roducts will continue, while margins shouttlch
within our normalized rangt

° In April 2009, pork product values declined sharnpith the initial label of the HLN1 flu as swinaiflAdditionally,
the live hog prices and CME lean hog futures markieclined sharply. It is currently too early tdedtenine the
impact on our pork and prepared foods businessasaljement is monitoring this situation closely araking
adjustments where needkt
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Summary of Results- Continuing Operations

Sales
in millions Three Months Ende Six Months Ende
March 28, March 29, 200:

2009 March 28, 200¢  March 29, 200t
Sales $ 6,307 $ 6,33¢ $ 12,82¢ $ 12,81:
Change in average sales pr (5.1)% (0.9%
Change in sales volun 4.%% 1.1%
Sales growth (decline (0.5)% 0.1%

Second quarter- Fiscal 2009 vs Fiscal 200

° The decline in sales included lower average saieeg which accounted for a decrease of
approximately $283 million. This decrease was drilsg a reduction in average sales prices in the
Beef segment. In addition, inventory reductions gewnt acquisitions in the Chicken segment led to
an overall decrease in average sales prices, asofib® inventory reduction related to commodity
products shipped internationally and sales voluramfrecent acquisitions are on average lower

priced products

° Sales were positively impacted by higher salesmeluwvhich accounted for an increase of
approximately $254 million. This included an incgean Chicken segment sales volume, which was
driven by inventory reductions and sales volumésted to recent acquisitions. This was partially
offset by reductions in Beef and Pork segment velsindlue primarily to lower export sales volurr

Six months- Fiscal 2009 vs Fiscal 200

° Sales were positively impacted by higher salesmeluwhich accounted for an increase of
approximately $26 million. This included an incre&s Chicken segment sales volume, which was
driven by inventory reductions and sales volumésted to recent acquisitions. This was partially
offset by reductions in Beef and Pork segment velsyndue primarily to lower export sales volun

° The decline in sales included lower average salesg which accounted for a decrease of
approximately $10 million. This decrease was dribgra reduction in average sales prices in the
Beef segment. In addition, inventory reductions eg@dnt acquisitions in the Chicken segment led to
an overall decrease in average sales prices, asofith® inventory reduction related to commodity
products shipped internationally and sales voluromfrecent acquisitions are on average lower
priced products. These decreases were partialbediffy increases in average sales prices in olr Por

and Prepared Foods segme
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Cost of Sales

in millions Three Months Ende Six Months Ende:
March 28, 200¢ March 29, 200¢ March 28, 200¢ March 29, 200¢
Cost of sales $ 6,054 $ 6,021 $ 12,557 $ 12,182
Gross margin $ 253 $ 315 $ 271 $ 630
Cost of sales as a percentage of sales 96.0 % 95.0 % 97.9 % 95.1 %
Second quarter- Fiscal 2009 vs Fiscal 200
° Cost of sales increased $33 million. Higher sat#ame increased cost of sales $236 million, offset
partially by a reduction in cost per pound reduangt of sales $203 millio
° Increase due to net losses of $63 million in trewed quarter of fiscal 2009, as compared to

net gains of $43 million in the second quarterieédl 2008, from our commodity risk
management activities related to grain and eneumggtases, which exclude the impact from
related physical purchase transactions that wiflaot current and future period operating

results.
° Increase in average live hog costs of approxima&a#ymillion.
° Decrease in average domestic live cattle costpmfoximately $195 million
Six months- Fiscal 2009 vs Fiscal 200
° Cost of sales increased $375 million. Cost per daxontributed to a $378 million increase, as sales

volume increases in the Chicken and Prepared Faagisents were offset by sales volume
decreases in the Beef and Pork segmi

° Increase due to net losses of $251 million in tkeronths of fiscal 2009, as compared to
net gains of $70 million in the six months of fis2A08, from our commodity risk
management activities related to grain and eneumggtases, which exclude the impact from
related physical purchase transactions that wiflaot current and future period operating
results.

Increase in grain costs in the Chicken segmenppfaimately $172 million

Increase in average live hog costs of approxima&88 million.

Increase in Prepared Foods raw material costsmgrbapmately $40 million

Decrease in average domestic live cattle costpmfoximately $286 million

Selling, General and Administrative

in millions Three Months Ende Six Months Endet

March 28, 200¢ March 29, 200¢ March 28, 200¢ March 29, 200¢
Selling, general and administrative exper $ 20¢ $ 231 % 42t $ 44€
As a percentage of sal 3.3% 3.6% 3.3% 3.5%

Second quarter- Fiscal 2009 vs Fiscal 200

° Decrease of $16 million related to advertising aalts promotion:
Six months - Fiscal 2009 vs Fiscal 2008
° Decrease of $25 million related to advertising aalts promotion:
° Increase of $8 million related to negative invesitreturns on compa-owned life insurance
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Other Charges

in millions Three Months Ende Six Months Endet
March 28, 200¢ March 29, 200¢ March 28, 200¢ March 29, 200¢
Other charges $ 15 $ 30 $ 15 $ 36
Second quarter and six months of fiscal 20C
° Includes $15 million charge related to the closiigur Ponca City, Oklahoma, processed meats
Second quarter and six months of fiscal 2008
° Includes $17 million charge related to the restrting of our Emporia, Kansas, beef operat
° Includes $13 million charge related to the closifigur Wilkesboro, North Carolina, cooked products

poultry plant.
Six months of fiscal 200¢
° Includes $6 million of severance charges relatetiéd=AST initiative

Interest Expense

in millions Three Months Ende Six Months Endet
March 28, 200¢ March 29, 200¢  March 28, 200¢  March 29, 200t
Cash interest expense $ 66 $ 54 $ 122 $ 10€
Noncash interest expense 8 1 14 2
Total Interest Expense 74 55 137 10€
Fiscal 2009 vs Fiscal 2008
° Cash interest expense includes interest experaedeio the coupon rates for senior notes, committheéter of
credit fees incurred on our revolving credit fagilias well as other miscellaneous recurring caghrents. The
increase is due primarily to higher average weaidgbtedness of approximately 10% and 12%, respaygtifor
the three and six months ending March 28, 2008pawared to the same periods last year. We alsamad
increase in the overall average borrowing re
° Noncash interest expense primarily includes interdated to the amortization of debt issuancescast]
discounts/premiums on note issuances. The incisgsenarily due to debt issuance costs incurrethemew
credit facility, the 2014 Notes and amendment fesgd in December 2008 on our then existing cregliéaments.
In addition, we had a slight increase due to tleeetion of the debt discount on the 2014 Notes.ddsh interest
expense for the six months ending March 28, 20@9udes a $3 million unrealized loss on our interate swap
Other (Income) Expense, net
in millions Three Months Ende Six Months Ende:
March 28, 200¢ March 29, 200¢ March 28, 200¢ March 29, 200¢
Other (income) expense, net $ 3 $ (4) $ 21 $ (23)
Six months of fiscal 2009
° Includes $19 million in foreign currency exchangssl.
Six months of fiscal 2008
° Includes $18 million nc-operating gain related to the sale of an investn
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Effective Tax Rate

Three Months Ende Six Months Ende

March 28, March 29, 2008
2009 March 28, 200¢ March 29, 200¢
Effective tax rate (108.9)% 35.9% 34.0% 34.1%

Second quarter and six months of fiscal 2009 The effective tax rate was impacted
) the change in method from estimated annual to tgedate;
° tax planning in foreign jurisdiction:
. general business credi
° amounts relating to compa-owned life insurance and certain other nondedwetbense items; ai
° state and foreign valuation allowanc
Second quarter and six months of fiscal 20C- The effective tax rate was impacted
the Domestic Production Deductic
° general business credi
° amounts related to compe-owned life insurance and certain other nondeduegtpense items; al
° composition of income and loss between domesticfaraign operations

Segment Results

We operate in four segments: Chicken, Beef, Pork Rirepared Foods. The following table is a sumnudirgales and segment profit (loss), which
measure at the operating income (loss) level.

in millions Sales
Three Months Ende Six Months Ende
March 28, 200¢ March 29, 200¢ March 28, 200¢ March 29, 200¢
Chicken $ 2,36( $ 2,15¢ $ 4,59¢ $ 4,26(
Beef 2,41¢ 2,72 5,082 5,581
Pork 844 824 1,722 1,66(
Prepared Fooc 684 634 1,43( 1,311
Total $ 6,307 $ 6,33¢ $ 12,82¢ $ 12,81:
in millions Operating Income (Los:
Three Months Ende Six Months Ende
March 28, 200¢ March 29, 200¢ March 28, 200¢ March 29, 200¢
Chicken $ 46) $ (45) $ (332 $ 3
Beef 28 6 28 (62)
Pork 29 69 84 14¢€
Prepared Fooc 18 24 54 59
Other (1) - 3 -
Total $ 29 $ 54 $ (169 3 14¢
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Chicken Segment Result

in millions
Three Months Ende Six Months Ende
March
March 28, March 29 March 28, 29,
2009 2008 Change 2009 2008 Change
Sales $ 2,360 $ 2,158 $ 20z $4,594 $ 4,26( $ 334
Sales Volume
Change 14.7% 9.8%
Avg. Sales Price
Change 4. 7% (1.8%
Operating Income
(Loss) $ @46) $ (45 $ 1 $ (332 $ 3 $ (335)
Operating Margir (1.9Y% (2.1)% (7.2% 0.1%

Second quarter and six months of fiscal 200

Includes $13 million charge related to the closifigur Wilkesboro, North Carolina, cooked prodygfant.
Includes $5 million in charges related to softwianpairments

Second quarter and six months Fiscal 2009 vs Fiscal 200

Operating results were impacted positively by iasedl sales volume, partially offset by lower aversajes prices.
The increase in sales volume for both the secoadiguand six months of fiscal 2009 was due toribme/
reductions and sales volume related to recent sitiquis. The inventory reductions and recent adtijoiiss led to an
overall decrease in average sales prices, as rhtyg mventory reduction related to commodity prot shipped
internationally and sales volume from recent adtiaiss are on average lower priced products. Opegaesults
were adversely impacted in the second quarter amdanths of fiscal 2009, as compared to the saen@g@s of
fiscal 2008, by a decline of $106 million and $3gillion, respectively, from our commodity risk masmnent
activities related to grain and energy purchashes& amounts exclude the impact from related palypiachase
transactions, which impact current and future gkdperating results. As compared to the same peobéscal
2008, operating results were also adversely impaotéhe six months of fiscal 2009 by an increasgrain costs of
$172 million, while we had a slight benefit frommeaduction in grain costs during the second quartéscal 2009,
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Beef Segment Result

in millions
Three Months Ende Six Months Endet
March March
March 28, 29, March 28 29,
2009 2008 Change 2009 2008 Change
Sales $ 2,41¢ $ 2,7 $ (301 $ 5,08 $ 5,581 $ (499
Sales Volume
Change (3.2% (7.2)%
Avg. Sales Price
Change (8.2% (1.9%
Operating Income
(Loss) $ 28 % 6 $ 22 $ 28 $ (62 $ 9
Operating Margir 1.2% 0.2% 0.€% (1L.1)%

Second quarter and six months of fiscal 200
° Includes $17 million charge related to the restrting of our Emporia, Kansas, operati
. Includes $8 million charge related to the impairtn&rpackaging equipmer

Second quarter and six months - Fiscal 2009 vs F&®008
° Operating results as compared to the same pemo2i808 were impacted positively by lower average prices,
offset by lower average sales prices and decresaled volume. Operating results were impactedéarstéitond
quarter and six months of fiscal 2009 by a deatih®6 million and an improvement of $35 millionspectively,
from our commodity risk management activities redhto forward futures contracts for live cattlecampared to
the same periods of fiscal 2008. These amountaid&dhe impact from related physical sale and msgeh
transactions, which impact current and future mkdperating result:

Pork Segment Results

in millions
Three Months Ende Six Months Ende
March
March 28, 29, March 28  March 29
2009 2008 Change 2009 2008 Change
Sales $ 844 $ 824 $ 2C $ 1,722 $ 1,66( $ 62
Sales Volume
Change 1.2% (3.0%
Avg. Sales Price
Change 3.7% 7.C%
Operating Incom: $ 29 $ 69 $ (40 $ 84 $  14¢ $ (64
Operating Margir 3.4% 8.4% 4.9% 8.9%

Second quarter and six months of fiscal 200
° Includes $4 million charge related to the impairtnafrpackaging equipmer

Second quarter and six months - Fiscal 2009 vs Fa&2008

° Operating results as compared to the same perndiscal 2008 were impacted positively by increaseedrage
sales prices, offset by higher average live prases decreased sales volume. Operating resultsimpeeted in the
second quarter and six months of fiscal 2009 bgdimke of $17 million and $37 million, respectivefyom our
commodity risk management activities related tovemd futures contracts for live hogs as compareatiésame
periods of fiscal 2008. These amounts excludertipact from related physical sale and purchasedciioss,
which impact current and future period operatinguhes. Operating results were negatively impactedigher
operating costs as compared to the same periditscaf 2008,
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Prepared Foods Segment Resul

in millions
Three Months Ende Six Months Endet
March
March 28, 29, March 28  March 29
2009 2008 Change 2009 2008 Change
Sales $ 684 $ 634 $ 5C $ 1,43( $ 1,311 $ 1ac¢
Sales Volume
Change 5.1% 4.2%
Avg. Sales Price
Change 2.7% 4.5%
Operating Incom: $ 19 $ 24 $ (5 $ 54 $ 59 $ 5
Operating Margir 2.8% 3.8% 3.8% 4.5%

Second quarter and six months of fiscal 2
° Includes $15 million charge related to the closifigur Ponca City, Oklahoma, processed meats |

Second quarter and six mon- Fiscal 2009 vs Fiscal 20(
° Operating results were impacted positively by higineerage sales prices and increased sales voloiffiest, in the
six months of fiscal 2009 by higher raw materiadtsc

LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital expemes and growth opportunities are expected to éewith
current cash on hand, cash flows provided by operaictivities, or short-term borrowings. Basedoom
current expectations, we believe our liquidity amaghital resources will be sufficient to operate business.
However, we may take advantage of opportunitiegetterate additional liquidity or refinance througtpital
markets transactions. The amount, nature and tiwiiragny capital markets transactions will dependon
operating performance and other circumstanceshem-current commitments and obligations, the arhoun
nature and timing of our capital requirements, Emjtations imposed by our current credit arrangataeand
overall market conditions.

Cash Flows from Operating Activities

in millions Six Months Ende
March 28, 200¢ March 29, 200¢
Net income (loss $ (216) $ 29
Non-cash items in net income (los
Depreciation and amortizatic 24E 251
Deferred taxes and other, 1 11 33
Changes in working capital 367 (169)
Net cash provided by operati
activities $ 407 $ 144
Changes in working capital for the six months enu
° March 28, 2009- Operating cash flows increased due to lower itargrand accounts receivable balances,
partially offset by a lower accounts payable ba¢gaand the change in income tax receivable/payadisnbes
° March 29, 2008- Operating cash flows decreased primarily duehigher inventory balance and the change in

derivative-related balances, partially offset by a lower actsueceivable balanc
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Cash Flows from Investing Activities

in millions Six Months Ende
March 28, 200¢ March 29, 200¢

Additions to property, plant and equipment $ (160 $ (210)
Proceeds from sale of property, plant and equipt 7 19
Proceeds from sale of investme 9 21
Proceeds from sale (Purchases) of marketable sesuriet 12 (20)
Acquisitions, net of cash acquired (76) -
Proceeds from sale of discontinued opera 43 -
Change in restricted cash to be used for investatiyities (76) -
Other, ne 4 -
Net cash used for investing activiti $ (237 $ (190)

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 $450 million, which includes the follogil
° approximately $27-$300 million on current core business capital sp&gic
° approximately $60-$70 million on post-acquisitiapial spending related to our Brazil and
China acquisitions; ar
° approximately $75-$80 million related to DynamiceFULLC (Dynamic Fuels) facility. The cost

to construct the facility is estimated to be $138iom, which was funded by $100 million of
Gulf Opportunity Zone tax-exempt bonds issued itoDer 2008, along with equity
contributions made by Tyson and Syntroleum CorpamatConstruction began in October 2008
and will continue through late 2009, with produattargeted for early 201
In October 2008, we acquired three vertically indéégd poultry companies in southern Brazil. Theraggte
purchase price was $67 million, which included $iilion of mandatory deferred payments to be méueutgh
2011. In addition, we have $11 million of contingenrchase price based on production volumes payabbugh
fiscal 2010. Additionally, once the joint venturgraements with Shandong Xinchang Group in Chinaivecthe
necessary government approvals, we expect to spEH#F$115 million to acquire a 60% ownership. Wpet
this to be finalized during fiscal 200
In October 2008, Dynamic Fuels received $100 niliio proceeds from the sale of Gulf Opportunity 2dax-
exempt bonds made available by the federal govemhinahe regions affected by Hurricanes Katrind Rita in
2005. The cash received from these bonds is resdrand can only be used towards the construcfitimeo
Dynamic Fuel’ facility.
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Cash Flows from Financing Activities

in millions Six Months Ende
March 28, 200¢ March 29, 200¢

Net borrowings (payments) on revolving credit feieis $ @ $ 19t
Payments on debt (51) (31)
Proceeds from borrowings of de 851 3
Purchases of treasury shares (4) (16)
Dividends (30) (28)
Change in negative book cash balances (90) (73)
Change in restricted cash to be used for finanautiyities (234) -
Debt issuance costs (58) -
Stock options exercised and other, 4 4
Net cash provided by financing activiti $ 38€ $ 54

Net borrowings (payments) on revolving credit faigis primarily include activity related to the acmts
receivable securitizatiol

In October 2008, Dynamic Fuels received $100 niliio proceeds from the sale of Gulf Opportunity 2dax-
exempt bonds made available by the Federal governtnghe regions affected by Hurricane Katrina Rita in
2005. These floating rate bonds are due Octob2033.

In March 2009, we issued $810 million of senioremged notes, which will mature in March 2014 (20ibtes).
After the original issue discount of $59 millioraded on an issue price of 92.756% of face valugeaeived net
proceeds of $751 million. We used the net procéedards the repayment of our borrowings under tu@ants
receivable securitization facility and for othemngeal corporate purpose

In conjunction with the entry into our new creditflity and the issuance of the 2014 Notes, we fdRimillion
for debt issuance cos

We have $234 million of 7.95% Notes due Februard®2@010 Notes). We placed $234 million of the net
proceeds from the 2014 Notes in a blocked cashteod| account which will be used for the paymprgépayment,
repurchase or defeasance of the 2010 N

We have $961 million of 8.25% Notes due Octoberl2(D11 Notes). We plan presently to use currestt o
hand and cash flows from operations as paymert@2®11 Notes
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Liguidity

in millions
Outstanding
Letters of

Commitments Facility Credit (no Amount Amount

Expiration Date Amount  draw downs' Borrowec Available
Cash and cash equivalents $ 817
Revolving credit facility March201: $  1,00C $ 37¢ $ - 3 621
Total liquidity $ 1,43¢

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

primarily in support of workers’ compensation insaice programs, derivative activities and Dynamiel&uGulf
Opportunity Zone te-exempt bonds

° With the entry into the new revolving credit fatyiland issuance of the 2014 Notes in March 200%epaid all
outstanding borrowings under our accounts rece@vabturitization facility and then terminated theility.

° We completed the sale of Lakeside in March 2009.pVda to use available proceeds to pay down debfen
other general corporate purposes. Inclusive of imgrkapital of Lakeside initially retained by uscédsing, as well
as consideration received from XL Foods, we reck$43 million at closing and expect the followingudre cash
flows based on the March 28, 2009, currency exchaatg: approximately $50 million in the remaindéfiscal
2009; $40 million in notes receivable, plus intérés be paid over two years by XL Foods; and $24ian of XL
Foods preferred stock redeemable over five yedrs.discontinuance of Lakeside’s operation will hate a
material effect on our future operating cash flo

° Our current ratio was 2.17 to 1 and 2.07 to 1 atdd28, 2009, and September 27, 2008, respecti

Deterioration of Credit and Capital Markets

Credit market conditions deteriorated rapidly dgrour 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 Facility
Cash flows from operating activities and currerghcan hand are our primary source of liquidityfionding debt service and capital expenditures.

However, we rely on our revolving credit facility provide additional liquidity for working capitakeds, letters of credit, and as a source of fingrfor
growth opportunities. Our revolving credit facilityas total committed capacity of $1.0 billion. Advarch 28, 2009, we had outstanding letters oflitre
totaling $379 million, none of which were drawn apavhich left $621 million available for borrowin@ur revolving credit facility is funded by a
syndicate of 17 banks, with commitments rangingnfi®6 million to $115 million per bank. If any ofetbanks in the syndicate were unable to perform on
their commitments to fund the facility, our liquiglicould be impaired, which could reduce our apilé fund working capital needs, support letters of
credit or finance our growth opportunities. Currergrket conditions have also resulted in higheditispreads on long-term borrowings and reduced
demand for new corporate debt issuances.

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, afiag income and cash flows. In addition, we rety o
livestock producers throughout the country to syjpplr live cattle and hogs. If these producersaaieersely impacted by the current economic conualitio
and go out of business, our livestock supply farcpssing could be significantly impacted.

48




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 March 2892
During the second quarter and six months of fi2€dl9, we had a reduction in fair value, resultimghie recognition through earnings of $8 milliordan
$24 million, respectively.

We currently oversee two domestic and one foreigrsisliary non-contributory qualified defined ben@insion plans. All three pension plans are frozen
to new participants and no additional benefits attrue for participants. Based on our 2008 aclealuation, we contributed $1 million to thesans

for fiscal 2009. We also have one domestic unfurdifthed benefit plan. Based on our 2008 actuaghlation, we anticipate contributions of
approximately $1 million to this plan in fiscal 200

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 purchaSeémilar to the capital markets, the commoditiekets have seen a decline over the past several
months. Grain and some energy prices reached-@imallhigh during our fourth quarter of fiscal 2008fore falling sharply. While the reduction in igra
and energy prices benefit us long-term, we recotdgsks related to these financial instrumenthénsecond quarter and six months of fiscal 200866f
million and $251 million, respectively.

Insurance

We rely on insurers as a protection against ligbdiaims, property damage and various other ri€ks. primary insurers maintain an A.M. Best Finaihci
Strength Rating of A or better. Nevertheless, watiooe to monitor this situation as insurers hagerband are expected to continue to be impactdheby
current capital market environment.

Capitalization

in millions
March 28, 200¢ September 27, 20C
Senior Note! $ 3,57 % 2,85¢
GO Zone ta-exempt bond 10C -
Other indebtednes 79 38
Total Debt $ 3,752 $ 2,89¢
Total Equity $ 463: $ 5,01¢
Debt to Capitalization Ratio 44.7% 36.€9%
° In March 2009, we issued $810 million of senioremged notes, which will mature in March 2014 (2014

Notes). The 2014 Notes had an original issue disicolu$59 million, based on an issue price of 98%5of
face value. We used the net proceeds towards fiagmeent of our borrowings under the accounts redxév
securitization facility and for other general cague purposes

° At March 28, 2009, we had a total of $1.1 billioihcash and cash equivalents and restricted

Credit Ratings

2016 Notes

On September 4, 2008, Standard & Poor’s (S&P) doadey the credit rating from “BBB-" to “BB.” Thisodvngrade increased the interest rate on the
senior notes due April 1, 2016 (2016 Notes) froBb66 to 7.35%, effective beginning with the six-moirterest payment due October 1, 2008.

On November 13, 2008, Moody’s Investors Services, (Moody’s) downgraded the credit rating from 1B#o “Ba3.” This downgrade increased the
interest rate on the 2016 Notes from 7.35% to 7.,88%ctive beginning with the six-month intereayment due April 1, 2009.

49




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

S&P’s credit rating for Tyson Foods, Inc. corporatedit is “BB.” Moody'’s credit rating for Tyson Bds, Inc. family rating is “Ba3.” If S&P were to
downgrade our corporate credit rating to “B+” awkr or Moody’s were to downgrade our family crediing to “B1” or lower, our letter of credit fees
would increase by an additional 0.25%.

Debt Covenants

Our revolving credit facility contains affirmatiand negative covenants that, among other thingg,limé or restrict our ability to: create liensén
encumbrances; incur debt; merge, dissolve, ligeidatconsolidate; make acquisitions and investmeligpose of or transfer assets; pay dividendsale
other payments in respect of our capital stock;rahreaterial documents; change the nature of ounbss, make certain payments of debt; engage in
certain transactions with affiliates; and enteoisale/leaseback or hedging transactions, in eas#, cubject to certain qualifications and excegtidf
availability under this facility is less than theegter of 15% of the commitments and $150 milliwa,will be required to maintain a minimum fixed ofe
coverage ratio.

Our 2014 Notes also contain affirmative and negatiovenants that, among other things, may limrestrict our ability to: incur additional debt aisgdue
preferred stock; make certain investments andicestr payments; create liens; create restrictiondistributions from restricted subsidiaries; ergyag
specified sales of assets and subsidiary stocky @b transactions with affiliates; enter newebrof business; engage in consolidation, mergers an
acquisitions; and engage in certain sale/leasetrackactions.

RECENTLY ADOPTED/ISSUED ACCOUNTING PRONOUNCEMENTS
Refer to the discussion of recently adopted/isagetunting pronouncements under Part |, Item ledtit 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 tkear ended September 27, 2008.

While we believe we have made reasonable estinaatsissumptions 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 with estimates and assumptions used to calculatathealue
of the reporting units, we may be required to penfthe second step of our goodwill impairment asialywhich could result in a material impairment.

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

Certain information in this report constitutes fang-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, tagsiadiccess to foreign markets
dividend policy. These forwarkboking 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 forwaldeking
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) the effect ofcbanges in, general economic conditions; (ii)tfkations in the cost and availability of inputs aad/
materials, such as live cattle, live swine, feegingg (including corn and soybean meal)
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and energy; (iii) market conditions for finishedgucts, including competition from other global atainestic food processors, supply and pricing of
competing products and alternative proteins andashehfior alternative proteins; (iv) successful naitization of existing facilities and operating
efficiencies of the facilities; (v) risks associ@tgith our commodity trading risk management atitg; (vi) access to foreign markets together vigtieign
economic conditions, including currency fluctuapmmport/export restrictions and foreign politi¢gij) outbreak of a livestock disease (such agsiavi
influenza (Al) or bovine spongiform encephalopatB%E)), which could have an effect on livestockaven, the availability of livestock we purchase,
consumer perception of certain protein productsusrability to access certain domestic and foreigakets; (viii) changes in availability and relatigost:
of labor and contract growers and our ability tanten good relationships with employees, laboiousi contract growers and independent producers
providing us livestock; (ix) issues related to faadety, including costs resulting from productalés; regulatory compliance and any related claoms
litigation; (x) changes in consumer preference diets and our ability to identify and react to comer trends; (xi) significant marketing plan chasigg
large customers or loss of one or more large custen(xii) adverse results from litigation; (xiifsks associated with leverage, including costéases
due to rising interest rates or changes in debtgator outlook; (xiv) compliance with and changesegulations and laws (both domestic and forgign)
including changes in accounting standards, tax,lawgironmental laws and occupational, health afieltg laws; (xv) our ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipers; (xvi) effectiveness of advertising and nedirkg
programs; and (xvii) those factors listed undemiteA. “Risk Factors” included in our September 2008, Annual Report filed on Form 10-K.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

MARKET RISK

Market risk relating to our operations results @iity from changes in commodity prices, interesésaand foreign exchange rates, as well as crigHit r
concentrations. To address certain of these ng&senter into various derivative transactions asxdeed below. If a derivative instrument is acdednfor
as a hedge, as defined by Statement of Financieburting Standards No. 133, “Accounting for Derivatinstruments and Hedging Activities,” as
amended (SFAS No. 133(R)), depending on the nafiutee hedge, changes in the fair value of theumsént either will be offset against the change in
fair value of the hedged assets, liabilities anfcommitments through earnings, or be recognizedher comprehensive income (loss) until the hedged
item is recognized in earnings. The ineffectivetiporof an instrument’s change in fair value, ardsl by SFAS No. 133(R), is recognized immediately
Additionally, we hold certain positions, primarily grain and livestock futures that either do neietthe criteria for hedge accounting or are not
designated as hedges. These positions are markedrket, and the unrealized gains and losses pogtegl in earnings at each reporting date. Chaimges
market value of derivatives used in our risk mamaget activities relating to forward sales contragtsrecorded in sales. Changes in market value of
derivatives used in our risk management activiaigsounding inventories on hand or anticipated Ipases of inventories are recorded in cost of sales.

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 commodity 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 ti@modities underlying our derivative financial inshents can experience significant price
fluctuations, any requirement to mark-to-marketpbsitions that have not been designated or doumlify as hedges under SFAS No. 133(R) could
result in volatility in our results of operatior@ontract terms of a hedge instrument closely mitmose of the hedged item providing a high degfeéesk
reduction and correlation. Contracts designatedhagialy effective at meeting this risk reductiordasorrelation criteria are recorded using hedge
accounting. The following table presents a serijitanalysis resulting from a hypothetical chani@@% in market prices as of March 28, 2009, and
September 27, 2008, on the fair value of open jposit The fair value of such positions is a sumamatf the fair values calculated for each commouit
valuing each net position at quoted futures pri¢ég market risk exposure analysis includes hedgenan-hedge derivative financial instruments.
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Effect of 10% change in fair valt in millions

March 28, 200¢ September 27, 20(
Livestock:
Cattle $ 27 % 78
Hogs 8 31
Grain 23 88

Interest Rate Risk: At March 28, 2009, we had fixed-rate debt of $3Ibdm with a weighted average interest rate of¥8.9Ve have exposure to changes
in interest rates on this fixed-rate debt. Marksi for fixed-rate debt is estimated as the po&dmticrease in fair value, resulting from a hypaoita 10%
decrease in interest rates. A hypothetical 10%edeser in interest rates would have increased thedhie of our fixed-rate debt by approximately $23
million at March 28, 2009, and $45 million at Septeer 27, 2008. The fair values of our debt werareged based on quoted market prices and/or
published interest rates.

At March 28, 2009, we had variable rate debt of tfllion with a weighted average interest ratel@%. A hypothetical 10% increase in interest rates
effective at March 28, 2009, and September 27, 20808Id have a minimal effect on interest expense.

Foreign Currency Risk: We have foreign exchange gain/loss exposure fraotfhtions 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. Waipdically enter into foreign exchange forward aats to hedge some portion of our foreign curyenc
exposure. A hypothetical 10% change in foreign exge rates effective at March 28, 2009, and Sepefify 2008, related to the foreign exchange
forward contracts would have a $10 million and #dillion, respectively, impact on pretax incomettie future, we may enter into more foreign exchz
forward contracts as a result of our internatigralwth 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 superviaioeh with the participation of management, including 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 that evaluation, managemenitidlieg the CEO and CFO, has concluded that, as
of March 28, 2009, our disclosure controls and pdaces were effective to ensure that informaticuired to be disclosed in reports we file or submit
under the 1934 Act has been recorded, processeunarized and reported in accordance with the ramhesforms of the Securities and Exchange
Commission.

In the second quarter ended March 28, 2009, there heen no changes in our internal control ovenigial reporting that have materially affectedae
reasonably likely to materially affect, our intekeantrol 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.

52




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 Lakethe Cherokees. Simmons Foods, Inc. and
Peterson Farms, Inc. also are defendants. Thetiffamlege the defendants’ operations diministieglwater quality in the lake thereby interferinighw

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 theiEti€ourt certified a class, on October 4, 2008, @ourt of Civil Appeals of the State of Oklahoma
reversed, holding the plaintiffelaims were not suitable for disposition as a ctag®n. This decision was upheld by the Oklahompr&me Court and tl
case was remanded to the District Court with ircstons that the matter proceed only on behalf eftttree named plaintiffs. Plaintiffs seek injunetiv
relief, restitution and compensatory and punitiaendges in an unspecified amount in excess of $00\W0@ and the other defendants have denied liabilit
and asserted various defenses. Defendants havestedia trial date, but the court has not yet sdhddhe matter for trial.

In 2004, representatives of our subsidiary, Tysmsk Meats, Inc. (TFM), met with the U.S. Enviromta 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 a#liégns. 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, aneimto negotiations with DOJ and USEPA regardirptential settlement of this matter. Pursuant to
negotiations with DOJ and USEPA, a settlement ingipal was reached on December 30, 2008, whicHdwagquire 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 lighliditter from Union Pacific Railroad Company (“dni Pacific”) relating to our alleged contributionfs
waste oil to the Double Eagle Refinery Superfurté 8i Oklahoma City, Oklahoma. On August 22, 20486, 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 theeéterr
District of Oklahoma seeking more than $22 milltorremediate the Double Eagle site. Certain Tystities joined a “potentially responsible parties”
group on October 31, 2006. A settlement betweerigbgntially responsible partiegiroup, the United States, and the State of Oklahoasareached ar
the Tyson entities paid $625,586 into escrow towahe settlement of the matter. In furtheranceralizing the settlement, on June 20, 2008 the DOJ
filed a complaint styled United States of Ameriegal. v. Albert Investment Co., Inc. et al. agahmsmerous alleged responsible parties, includergpus
Tyson entities (the “Litigation”). A proposed Cam Decree addressing all alleged liability of Tiy$or the site was lodged on June 27, 2008. On Augu
15, 2008, Union Pacific submitted to the Unitedt&tats Comments and Objections to the proposed&@urDecree. On October 10, 2008, Union Pacific
initiated litigation to challenge the proposed GamtsDecree by filing a Motion to intervene in thigidation, which the court denied. Union Pacific is
appealing this decision to the United States Cofuftppeals for the Tenth Circuit. The "potentialgsponsible parties" group and other parties hidee f
briefs in the Tenth Circuit but no hearing date basn set. If the proposed Consent Decree is ehtidre escrowed amount will be paid to the United
States and the State of Oklahoma.

In August 2004, we received a subpoena requesimgroduction of documents from a federal grang §itting in the Western District of Arkansas. The
subpoena focused on events surrounding a workplezident on October 10, 2003, that resulted irdéeth 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 Deipeent of Labor. On April 9, 2004, OSHA issued tidas to us and our subsidiary Tyson Poultry,
Inc., d/b/a River Valley Animal Foods, alleging ldtions of health and safety standards arising filoendeath of the employee due to hydrogen sulfide
inhalation. The citations consist of five willful2 serious and two recordkeeping violations. OSKéks abatement of the alleged violations and pexpos
penalties of $436,000. The OSHA proceeding wasstagnding the completion of the grand jury invgton. 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 BeL claimed that we willfully violated OSHA
regulations resulting in the death of an emplowgee, that certain of our employees or agents, aatitige course of their employment, had made false
statements to OSHA compliance officers. The lettseo 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, wied a plea of guilty to a misdemeanor chargeviea
willfully violated OSHA regulations resulting in¢hdeath of an employee and agreed to pay a fi$8@®,000. Sentencing under this plea will be sat at
later date.
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In November 2006, the Audit Committee of our Boaf®irectors engaged outside counsel to conduetgew of certain payments that had been mac
one of our subsidiaries in Mexico, including paynseto individuals employed by Mexican governmebitadies. The payments were discontinued in
November 2006. Although the review process is amgoive believe the amount of these payments is temad and we do not expect any material im
to our financial statements. We have contactedtmurities 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: (Cutsaiysoi, 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.); Brickerd v.
Tyson, 08CV1796 (D. Md.); Court v. Tyson, 08CV03592.D. Wash.); Epstein v. Tyson, 08CV2800 (N.D..Ealohnson v. Tyson, 08CV291 (D. Idat
and Mize v. Tyson, 08CV4051 (W.D. Ark.)) Plaintiffs each of these cases seek to pursue claimstaiflu themselves and proposed classes of other
similarly situated consumers. Plaintiffs in eaclitadse cases seek compensatory and punitive danimagiesinspecified amount in excess of $5,000,000.
Plaintiffs in two of these cases, Cutsail v. Tysoi Cohen v. Tyson, petitioned the Judicial PanéMaltidistrict Litigation to transfer all of thesections
to a single court for consolidated or coordinatestnml proceedings pursuant to 28 U.S.C. 140700tober 17, 2008, the Judicial Panel granted the
multidistrict litigation petitions and transferréte 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®dn 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@ysin and several other poultry companies by apmprately 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, let
al., McConnell v. Tyson Foods, Inc., et al., CdnwITyson 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 arsaamd pathogenic mold and fungi contamination efatn,
soil and water in and around Prairie Grove, Arkanda addition to the poultry company defendaplsintiffs sued Alpharma, the manufacturer of adfee
ingredient containing an organic arsenic compotwad thas been used in the broiler industry. Hftsrdre seeking recovery for several types of peas
injuries, including several forms of cancer. OngAist 2, 2006, the Court granted summary judgmefevar 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 et
in favor of Alpharma. Plaintiffs appealed the suamynjudgment in favor of the poultry company defants and the Court stayed the remaining eight
lawsuits pending the appeal. On May 8, 2008, tHeaAsas Supreme Court reversed the summary judgmémntor of the poultry company
defendants. The remanded trial in this case agdiagtoultry company defendants began on April2809.

Other Matters: We currently have approximately 107,000 employews at any time, have various employment practicaters outstanding. In the
aggregate, these matters are significant to thepaag and we devote significant resources to magaginployment issues. Additionally, we are subject
to other lawsuits, investigations and claims (saehich involve substantial amounts) arising ofth@ conduct of our business. While the ultimate
results of these matters cannot be determined,areyot expected to have a material adverse affeotr consolidated results of operations or fain
position.

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 cutsekibhown or we currently deem to be immaterial also
may materially adversely affect our business, faiacondition or results of operations.
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Item 2. Unregistered Sales of Equity Securities andse of Proceed

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 o 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)
Dec. 28 2008 to Jan. 24, 20 102,948 $8.62 - 22,474,43¢
Jan. 25 to Feb. 28, 20! 124,842 8.92 - 22,474,43¢
Mar. 1 to Mar. 28, 200 92,229 8.82 - 22,474,43¢
Total (2) 320,01¢ $8.79 - 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 negotiateethsactions. The plan has no fixed or sched@edihation date

2 We purchased 320,019 shares during the periodviéa not made pursuant to our previously annoustmzk repurchase plan, but were
purchased to fund certain company obligations underequity compensation plans. These transactitnhgded 267,496 shares purchased in
open market transactions and 52,523 shares wittibedver required tax withholdings on the vesitifigestricted stock

Item 3. Defaults Upon Senior Securities
None

Item 4. Submission of Matters to a Vote of Security Holders

1. The following directors were elected at the aimeeting of stockholders held February 6, 2009:

Directors Votes For Votes Withhelc
Don Tyson 948,851,71: 11,494,60¢
John Tysor 949,491,26¢ 10,855,05¢
Lloyd V. Hackley 896,189,71¢ 64,156,60¢
Jim Kever 957,363,14: 2,983,177
Kevin M. McNamare 896,566,38¢ 63,779,93¢
Brad T. Saue 952,442,65¢ 7,903,664
Jo Ann R. Smitt 957,326,56¢ 3,019,75¢
Barbara A. Tysoi 949,484,11( 10,862,21(
Albert C. Zapant: 896,232,78¢ 64,113,531

2. Proposal to ratify the selection of Ernst & YgurlLP, independent registered public accounting fias the Company's independent registered public
accountant for the fiscal year ending October 392@t the annual meeting of stockholders held rsatyr6, 2009:

Votes For 956,889,68:
Votes Agains 3,165,317
Votes Abstainel 291,318
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3. At the annual meeting of stockholders held Falyré, 2009, a shareholder proposal requestinghleaboard of directors disclose to the public B§@
via product packaging, the amount of greenhousesgassions caused by individual products. The dafimns would have included all facets of
company-owned and contract operations (e.g., fegu production, animal rearing, waste decompositiamsport of crops and animals, slaughter) and
should specifically cite levels of carbon dioxidérous oxide, and methane per serving.

Votes For 9,597,684
Votes Agains 845,717,42¢
Votes Abstaine( 68,108,051

4. At the annual meeting of stockholders held Faty6, 2009, a shareholder proposal requestingtieaCompany phase out the use of gestation drates
its supply chain by 2014, since the practice immbane and outdated.

Votes For 10,816,271
Votes Agains 854,387,13¢
Votes Abstaine( 58,219,75:

Item 5. Other Information
None

ltem 6. Exhibits
The following exhibits are filed with this report.

Exhibit No. Exhibit Descriptior

10.1 Executive Employment Agreement between the CompaudyJeffrey D. Webster, dated December 1,
2008

12.1 Calculation of Ratio of Earnings to Fixed Char

31.1 Certification of Chief Executive Officer pursuant$EC Rule 13a-14(a)/15d-14(a), as adopted

pursuant to Section 302 of the Sarb~Oxley Act of 2002

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

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuant to
Section 906 of the Sarbar-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 Sarbar-Oxley Act of 2002
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SIGNATURES

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

TYSON FOODS, INC.

Date: May 4, 200! /sl Dennis Leatherby
Dennis Leatherb
Executive Vice Presidel
and Chief Financial Office

Date: May 4, 200! /s/ Craig J. Hart
Craig J. Har
Senior Vice President, Controller a
Chief Accounting Office
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EXECUTIVE EMPLOYMENT AGREEMENT
(PROMOTIONAL)
This Promotional Executive Employment Agreemene (tAgreement”), effective the 1st day of Decem!2808 (the “Effective Date”)by anc
between Tyson Foods, Inc., a Delaware corporatf@ortipany”), and any of its subsidiaries and affiliates (heri@racollectively referred to .
“Employer”), and WEBSTER, JEFFREY (Dereinafter referred to as “Officer”).

WITNESSETH:

WHEREAS, Employer is engaged in a very competiiuginess, where the development and retentiontehsive trade secrets and proprie
information is critical to future business successl

WHEREAS, Officer, by virtue of Offices employment with Employer, is involved in the depenent of, and has access to, this critical biss
information, and, if such information were to gatioi the hands of competitors of Employer, Officeuld do substantial business harm to Employer; and

WHEREAS, Employer has advised Officer that agredrethe terms of this Agreement, and specificétly non-compete and naolicitatior
sections, is an integral part of this Agreement] @fficer acknowledges the importance of the nompete and noselicitation sections, and havi
reviewed the Agreement as a whole, is willing tonaait to the restrictions as set forth herein;

NOW, THEREFORE, Employer and Officer, in considenatof the above and the terms and conditions doedaherein, hereby mutually ag
as follows:

1. _Duties Officer shall perform the duties of GVP RenewaBleducts Divisioror shall serve in such other capacity and with soitte
duties for Employer as Employer shall from timetitne prescribe. Officer shall perform all such datwith diligence and thoroughness. Officer she
subject to and comply with all rules, policies, ggdures, supervision and direction of Employer limsatters related to the performance of Officer

duties.
2. Term of EmploymeniThe term of employment hereunder shall be foeréop of five( 5) years, commencing on the Effective Date

terminating on the fifth




anniversary of the Effective Date, unless termidateor thereto in accordance with the provisiohthts Agreement (the period from the Effective &
the earlier of the fifthanniversary of the Effective Date or any earliemi@ation of employment is referred to herein as tReriod of Employmeny”
Notwithstanding the expiration of the Period of Hayment, regardless of the reason, and in additioother obligations that survive the Perioc
Employment, the obligations of Officer under Sers® (b), (c), (d), (e), (f), (9), (h), and (i) dheontinue in effect after the Period of Employrhéor the
time periods specified in these sections.

3. CompensationFor the services to be performed hereunder, &fball be compensated by Employer during theoBarf Employmer
at the rate of not less than Three hundred eifitieythousand dollars and 00/10® 385,000.0Q per year payable in accordance with Emplay@ayrol
practices, and in addition may receive awards umltheployers annual bonus plan then in effect, subject todieretion of the senior managemer
Employer. Such compensation will be subject to @evirom time to time when salaries of other offc@nd managers of Employer are reviewe:
consideration of increases thereof.

4, Participation in Benefit Program®fficer shall be entitled to participate in angniefit programs generally applicable to officer
Employer adopted by Employer from time to time.
5. Limitation on Outside Activities Officer shall devote full employment energiestenest, abilities and time to the performanc

Officer’s obligations hereunder and shall not, withoutwhitten consent of the Chief Executive Officer betGeneral Counsel of the Employer, rend
others any service of any kind or engage in aniyiactvhich conflicts or interferes with the perfoance of Officer's duties hereunder.

6. Ownership of Offices Inventions Al ideas, inventions, and other developmantsmprovements conceived by Officer, alone or-
others, during Offices Period of Employment, whether or not during wogkhours, (i) that are within the scope of the beiss operations of Employ
(i) that were developed at the direction of thedtwger, or (iii) that relate to any of the work projects of the Employer, are the exclusive propef
Employer. Officer agrees to assist Employer, at




Employers expense, to obtain patents on any such pateritias, inventions, and other developments, angleagio execute all documents necess:
obtain such patents in the name of the Employer.

7. Termination.

(a) Voluntary Termination . Officer may terminate Officer's employment, inding Officer’s retirement, where appropriate pursua
this Agreement at any time by not less than ni@@®) days prior written notice to Employer. Upogeipt of such notice, Employer shall have the rig
its sole discretion, to accelerate Offiedate of termination at any time during said r@period. Officer shall not be entitled to any cemgation fror
Employer for any period beyond Officer’s actualedaf termination, and Offices’Stock Options, Performance Stock and Restricteckwards (each
hereinafter defined) shall be treated as providetié award agreements pursuant to which suchsrigbte granted. Officer shall not be entitled tmau:
for the fiscal year of the Employer in which suehntination occurs.

(b) Employer Involuntary Termination . Employer shall be entitled, at its election anithver without cause, to terminate Officer’
employment pursuant to this Agreement upon writtetice to Officer. Upon a termination by Employether than pursuant to Section 7(c) or Sectit
Employer shall continue to pay Officer at Officecurrent base salary paid in the manner provideBeiction 3 above for a period commencing witt
separation from service (within the meaning of Bectl09A of the Internal Revenue Code, and the lediguns thereunder) and continuing for a perio
eighteen months after the date of the separatiom fservice. In either event, Employer shall tredficer's Stock Options, Performance Stock
Restricted Stock as provided in the award agreesrmamisuant to which such equity rights were gran®féicer shall not be entitled to any bonus foe
fiscal year of the Employer in which such terminatby Employer occurs.

The Officer’s eligibility to receive benefits unddris Section 7(b) shall be conditioned upon (B tfficer's execution of a Gene
Release and Separation Agreement, and (ii) the I@eRelease and Separation Agreement becomingtietfeafter the lapse of any permitted or reqt
revocation period without the associated




revocation rights being exercised by Officer. Thigation to continue base salary shall accrue ftbendate of the termination by Employer and, d
release is signed and not revoked, payments shalinence by the later of (1) the end of the revocapieriod provided pursuant to the terms of theas
agreement (but no later than the sixtieth ¥6p day following the Officers termination by Employer) or (2) the effective elaf the separation frc
service, with any accrued but unpaid base salamjirmoation being paid on the date of the first paym

(c) Incapacity . If Officer is unable to perform Offices’ duties pursuant to this Agreement by reason sdikility, Employer ma
terminate Officer's employment pursuant to this égment by thirty (30) days written notice to Officé Officer is unable to perform Offices’ dutie:
pursuant to this Agreement by reason of death, Algieement shall immediately terminate. OffieeBtock Options, Performance Stock and Restl
Stock in the event of a termination under this isecshall be treated as provided in the award ages¢s pursuant to which such equity rights \
granted. In the event of Officer’'s death or dis@pilOfficer, or Officer’s estate as applicable, shall receive a proratadsbfior the portion of time work
during the fiscal year of the Employer in whichmémation under this Section 7 (c) occurs, basednui® bonus received by Officer during
immediately prior fiscal year. The prorated bonosoant shall be paid in a lump sum within thirty Y2fays following the date of the Officerdeath ¢
determination of disability status, as applicaller purposes of this Section 7(c), “disabilityfeans the Officer is (i) unable to engage in arhstantia
gainful activity by reason of any medically detenaidle physical or mental impairment that can besetqu to result in death or can be expected tdde
a continuous period of not less than twelve (12htins; or (ii) is, by reason of any medically detarable mental or physical impairment that cai
expected to result in death or can be expectedstdfdr a continuous period of not less than twéh@& months, receiving income or replacement Litg
for a period of not less than three (3) months uraeaccidental or health plan covering employdeth@ Employer. Any determination of the Officer’
disability status under Section 7(c)(i) shall beparted by the written opinion of a physician cotapé in the branch of medicine to which such dikist
relates.




(d) Temporary Suspension of Payments Notwithstanding the foregoing, if the Officeras‘specified employeeivithin the meanin
of Section 409A of the Internal Revenue Code (dredregulations thereunder), to the extent thavrall portion of any payments due under Section
this Agreement (including, without limitation theyment of salary, Stock Options, Performance SttkRestricted Stock awards) exceeds the amo

any, that can be paid as separation pay that doesomstitute a deferral of compensation underiGe&09A of the Internal Revenue Code (anc
regulations thereunder), or that otherwise candd without resulting in a failure under SectiorDAQa)(1) of the Internal Revenue Code, paymentl
be delayed until the later of six (6) months aftex termination of employment or the date the paymeuld otherwise be made under Section 7.
payments that are so delayed shall be paid inume sum upon the date the delayed payments aertade.

8. Additional Compensation, Confidential Information, Trade Secrets, Limitations on Solicitation and NonCompete Clause.

(€)) Officer shall receive, in addition to a#igular compensation for services as describe8eation 3 of this Agreement,
additional consideration for signing this Agreemant for agreeing to abide and be bound by thestepmovisions and restrictions of this SectionHg
following:

0] An award of 23,099.850¢hares of Tyson Foods, Inc. Class A Common StoClrfimon Stock”)subject to the tern
and conditions of a restricted stock grant agree¢n(m@ferred to herein as “Restricted StockYrrently in use by the Employer for awards to afi
generally.

(i) During Officer's Period of Employment agrant dates to be specified by Employer consisiétit Employers pas
practices for grants of options to Employees gdhyera grant of 20,00@ptions on each such grant date to purchase sba@smmon Stock (referred
herein as “Stock Options”), subject to the termd aanditions of the Tyson Foods, Inc. 2000 Stoatehtive Plan (“Stock Plan"and the option gra
agreement currently in use on the date of grarthbyEmployer for officers generally.
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(i)  On the first business day of each of @empany's fiscal years during the Term of thise®gnent, Officer shall recei
a performance award payable in shares of CommockSteferred to herein as “Performance Stodidying an annual maximum aggregate value
90,000.000n the date of the award, subject to the termscamdiitions of the Stock Plan and the form of perfance award currently in use by
Employer for officers generally. Subject to theisfaction of the performance criteria set forttthie applicable performance award agreement, thed
made in a given fiscal year will vest two (2) besia days after the Company publicly releases itsregs for the third completed fiscal year aftez tiran
date (for example, an award made in 2010 shalltwes{2) business days after the Company publielgases its earnings for the 2012 fiscal year).
(b) Officer recognizes that, as a result oficef's employment hereunder (and Officeemployment, if any, with Employer -
periods prior to the Effective Date), Officer hasdrand will continue to have access to confideimtiairmation in multiple forms, electronic or otheése
such confidential information including but not bgilimited to trade secrets, proprietary informatimtellectual property, and other documents, ,cite
information concerning methods, processes, conttethniques, formulas, production, distributionrghasing, financial analysis, returns and rep@n
addition if Officer is involved with marketing, &8 or procurement Officer has had and will contitmdave access to lists of customers, supg
vendors, and accounts, other sensitive informadiot data regarding the customers, suppliers, vendervices, sales, pricing, and costs of Emp
which are highly confidential and constitute traderets or confidential business information) whgkhe property of and integral to the operatiane
success of Employer, and therefore agrees to bedoby the provisions of this Section 8, which Oéfiagrees and acknowledges to be reasonab
necessary to protect legitimate and important lassrinterests and concerns of Employer. Officenaskedges that the information referred to abow
independent economic value from not being genelallywn to, and not being readily ascertainable mper means by, other persons who can o
economic value from its disclosure or use. Offitgther acknowledges that
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Employer has taken all reasonable steps undeiintientstances to maintain the secrecy and/or contiiality of such information.

(c)  Officer agrees that Officer will not digd to any person, nor use to the detriment of Eygplanor use in any business or pro
of manufacture competitive with or similar to anysiness or process of manufacture of Employemytiane during Period of Employment or therea
any of the trade secrets and/or other confidemtfarmation of the Employer, whether in electrofoem or otherwise, without first obtaining the ep:
written permission of Employer. A trade secret kimallude any information maintained as confidelndiad used by Employer in its business, includiat
not limited to a formula, pattern, compilation, gram, device, method, technique or process thavélag, actual or potential, from its confidentiakanc
from not being readily ascertainable to others wbald also obtain value from such information. porposes of this Section 8, the compilatiol
information used by Employer in its business sialude, without limitation, the identity of custems and suppliers and information reflecting 1
interests, preferences, credibrthiness, likely receptivity to solicitation fparticipation in various transactions and relatddrimation obtained during t
course of Officer's employment with Employer.

(d) Officer agrees that at the time of leavihg employ of Employer, Officer will deliver to Exoyer, and not keep or deliver
anyone else, any and all originals and copiestreleic or hard copy, of notebooks, memoranda, d@nis) communications, and, in general, any ar
materials relating to the business of Employercanstituting property of the Employer. Officer fuer agrees that Officer will not, directly or inglitly,
request or advise any customers or suppliers ofi@mpto withdraw, curtail or cancel its businesgwEmployer.

(e) During Officers Period of Employment with the Employer and fqresiod of one (1) year after the expiration of Beriod o
Employment (it is expressly acknowledged that thésise is intended to survive the expiration of Begiod of Employment), Officer will not directlyr
indirectly, in the United States, participate inydposition in any business in Direct Competitiorthahe business of the Employer. The terBiréct
Competition,” as used in this section, shall meay a




business that directly competes against any lineusfness in which Officer was actively engagedrduOfficer's employment with Employer. The te
“Position,” as used in this section, includes a partner, dire¢tolder of more than 5% of the outstanding \@t&hares, principal, executive, offic
manager or any employment or consulting positiothvain entity in Direct Competition with Employerhere Officer performs any duties which
substantially similar to those performed by thei€gif during Officer's employment with Employer. @#r acknowledges that a “substantially sinfilar
position shall include any position in which Officaight be able to utilize the valuable, proprigtand confidential information to which Officer v
exposed during Offices’employment with Employer. It is acknowledged agdeed that the scope of the clause as set fooiedab essential, because |
more restrictive definition of “Position” (e.g. liting it to the “same’position with a competitor) will subject the Empéoyto serious, irreparable harm
allowing competitors to describe positions in way®vade the operation of this clause, and subaligntestrict the protection sought by Employend
(i) by allowing the Officer to escape the applioatof this clause by accepting a position desigtas a “lesser” or “differenjosition with a competitc
the Employer is unable to restrict the Officer frpnoviding valuable information to such competimgity to the harm of the Employer.

)] Officer recognizes that Officer possessasfidential information and trade secrets abahéoemployees of Employer relating
their education, experience, skills, abilities,aspland benefits, and interpersonal relationshifth wustomers and suppliers of Employer. Off
recognizes that the information Officer possesbesiathese other employees is not generally knésvaf substantial value to Employer in securing
retaining customers and suppliers, and was acqbiyedfficer because of Officer’s business positigth Employer. Officer agrees that during Officer’
Period of Employment hereunder, and for a periothafe (3) years after the expiration of the Pedb&Employment (it is expressly acknowledged
this clause is intended to survive, if applicalttes expiration of the Period of Employment), Offiehall not, directly or indirectly, solicit or ctatt an'
employee or agent of Employer, with a view to artfee purposes of inducing or encouraging such eyed

8




or agent to leave the employ of Employer, for theppse of being hired by Officer, any employerlefed with Officer, or any competitor of Employ
Officer agrees that Officer will not convey any Bwonfidential information or trade secrets abdbeoemployees to anyone.

(g)  Officer acknowledges that the restricti@ositained in this Section 8 are reasonable andssacy to protect Employserinteres
in this Agreement and that any breach thereof rie8ult in an irreparable injury to Employer for wihiEmployer has no adequate remedy at law. O
therefore agrees that, in the event Officer breaemy of the provisions contained in this SectipE®ployer shall be authorized and entitled to Jeak
any court of competent jurisdiction (i) a temporaegtraining order, (ii) preliminary and permanamtinctive relief, (iiij) an equitable accounting af
profits or benefits arising out of such breach) @irect, incidental and consequential damagesgrisom such breach; and/or (v) all reasonablallége:
and costs related to any actions taken by Emplwyenforce Section 8.

(h) Employer and Officer have attempted toc#fpea reasonable period of time, a reasonable arehreasonable restrictions
which this Section 8 shall apply. Employer and €fi agree that if a court or administrative bodgusti subsequently determine that the terms o
Section 8 are greater than reasonably necessapyotect Employes interest, Employer agrees to waive those termishware found by a court
administrative body to be greater than reasonabbessary to protect Employerinterest and to request that the court or adinatige body reform th
Agreement specifying a reasonable period of timeé such other reasonable restrictions as the couatiministrative body deems necessary. Ful
Officer agrees that Employer shall have the righatnend or modify this Section 8 as necessary mpoot with the determination of any cour
administrative body that such Section in this simailar agreement entered into by Employer with ather officer or manager of Employer is greater
reasonably necessary to protect Employer’s interest

(i) Officer further agrees that this Section 8,vasl as the Sections 12 and 13 relating to chofckw and forum for resolution, ¢
integral parts of this Agreement, and that shoutdat fail or refuse to enforce the restrictionsitained
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herein in the manner expressly provided in Secti(ag through 8(g) above, the Employer shall recdk@m Officer, and the court shall award to
Employer, the consideration (or a pita portion thereof to the extent these provisiaresenforced but the time frame is reduced beybatispecifie
above) provided to and elected by Officer undertéims of Section 8(a) above (or the monetary exddeit thereof), its cost and its reasonable atyoene
fees. Officer acknowledges that such award is menided as “liquidated damagesid is not exclusive to other remedies availablErployer. Instee
such award is intended to ensure that Officer taungustly enriched as a result of retaining coetttzenefits not earned by Officer.

9. Termination for Egregious CircumstanceNotwithstanding any other provision of this Agment, including the terms of Section 7 her
Employer may, at its sole and absolute discretiemminate this Agreement, and OfficePeriod of Employment hereunder without any paymbility
or other obligation, in the event, (a) Officer egga in willful misconduct which results in injurg the Employer, or (b) Officer is convicted of &4jo
related felony or misdemeanor.

10. Madification. Except as otherwise specified in this Sectiontii8, Agreement contains all the terms and conudlitiagreed upon by the par
hereto, and no other agreements, oral or otherwégmrding the subject matter of this Agreementl dledeemed to exist or bind either of the pa
hereto, except for (i) any pre-employment confiddity agreement that may exist between the pariii@sthe stock grant(s) 017,882.6896 share
6,787.8028 shares and 7,984.0319 shares and 62986sbares and 3,353.4541 shares and 21,797 .45dekgranted or2/19/04 and 10/4/04 and 6/28
and 6/28/05 and 12/4/07 and 12/4{@&spectively) of Common Stock (the “Prior Stocka@s)”) awarded to Officer under prior restricted stockng
agreement(s) (“Prior Agreement(s)Which stock grant(s) shall continue and vest purstmthe terms of the Prior Agreement(s) underciwtguch gral
(s) were made; (iii) the performance stock granifS)ANY, of up to Oshares granted on N/&espectively) of Common Stock (th@rior Performanc
Stock Grant(s)”) awarded to Officer under priorfpemance stock award agreement(s) (“Prior Perfogaakgreements”), which performance stock grant
(s) shall continue and vest pursuant to the terntiseoPrior Performance Agreement(s) under whiathggrants were made; or
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(iv) any other agreement or policy specificallyarenced herein. The parties agree that the coniimuaf the Prior Stock Grant(s) and Prior Perfonice
Stock Grants (if any) is additional consideration the commitments made by Officer in Section 8hi$ Agreement. Except for the preservation o
Prior Stock Grant(s) and Prior Performance Stockn@r (if any) as provided in this Section, this égment is intended to cancel and supercede the
of the prior employment agreement between the &ffand the Company dated December 4, 20Ukis Agreement cannot be modified except
writing signed by both parties.

11. AssignmentThis Agreement shall be binding upon Officer, Oéfis heirs, executors and personal representativesijpoid Employer, it
successors and assigns. Officer may not assignAtilieement, in whole or in part, without first oisiag the written consent of the Chief Execu
Officer of Employer.

12. Applicable Law. Officer acknowledges that this Agreement is penfable at various locations throughout the Unitéate® and specifical
performable wholly or partly within the State of IBeare and consents to the validity, interpretatiperformance and enforcement of this Agreel
being governed by the internal laws of said Staeedaware, without giving effect to the conflict laws provisions thereof.

13. Jurisdiction and Venue of Disputd$ie courts of Washington County, Arkansas shallehexclusive jurisdiction and be the venue o
disputes between the Employer and Officer, wheslhieh disputes arise from this Agreement or othexwlis addition, Officer expressly waives any r
Officer may have to sue or be sued in the coun@fiter’s residence and consents to venue in Wagthn County, Arkansas.

14. Acceleration Upon a Change in Conttéthon the occurrence of a Change in Control (defimeldw) the restricted Common Stock, stock
options, and Performance Stock that have beenegtaatOfficer pursuant to an award agreement floerBmployer under Sections 8(a)(i),(ii) and (i),
which have otherwise been previously granted tac®ffunder an award agreement from the Employetvarich are unvested at the time of the Change
in Control, will vest sixty (60) days after the Glgge in Control event occurs (unless vesting eapliesuant to the terms of an award agreement)elf t
Officer is terminated by the Employer other thandgregious circumstances during such sixty (6@)mkiod, all of the unvested restricted Common

11




Stock, stock options, and Performance Stock gramtiesliant to such award agreements will vest oml#ite of termination. For purposes of this prowvig
a performance stock award that vests upon a Changentrol will vest at the 100% or mid-level (rtbe 50% or 150% levels also expressed in the
Award). For purposes of this Agreement, the terhdi@e in Control" shall have the same meaningetetim "Change in Control" as set forth in the
Plan; provided, however, that a Change in Contrallsiot include any event as a result of which onmore of the following persons or entities passe
immediately after such event, over fifty percer@%® of the combined voting power of the Employeribapplicable, a successor entity: (a) Don Tyson;
(b) individuals related to Don Tyson by blood, niege or adoption, or the estate of any such ind@didor (c) any entity (including, but not limitéd, a
partnership, corporation, trust or limited liabjltompany) in which one or more individuals or &stadescribed in clauses (a) and (b) hereof possess
fifty percent (50%) of the combined voting powerbeneficial interests of such entity. The Comneittas defined in the Stock Plan) shall have the sol
discretion to interpret the foregoing provisionghié paragraph.

15. Severabilitylf, for any reason, any one or more of the provisicontained in this Agreement are held to be idydlegal or unenforceakb
in any respect, such invalidity, illegality or urierceability shall not affect any other provisioarbof, and this Agreement shall be construed asdf
invalid, illegal or unenforceable provision had eeteen contained herein.

IN WITNESS WHEREOF, the parties hereto have exetthis Agreement effective as of the day and yesir &bove written.
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OFFICER ACKNOWLEDGES OFFICER HAS COMPLETELY READ TH E ABOVE, HAS BEEN ADVISED TO CONSIDER THIS
AGREEMENT CAREFULLY, AND HAS BEEN FURTHER ADVISED T O REVIEW IT WITH LEGAL COUNSEL OF OFFICER' S
CHOOSING BEFORE SIGNING. OFFICER FURTHER ACKNOWLEDG ES OFFICER IS SIGNING THIS AGREEMENT VOLUNTARILY,
AND WITHOUT DURESS, COERCION, OR UNDUE INFLUENCE AN D THEREBY AGREES TO ALL OF THE TERMS AND CONDITIONS
CONTAINED HEREIN.

/sl Jeff Webste
(Officer)
Springdale, AF
(Location)
12-1-08
(Date)

Tyson Foods, Inc

By /s/ Richard Bond

Title President & CEC

13



(dollars in millions)

Earnings:
Income (loss) from continuing operatic
before income taxes and minority
interest
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

Six
Months
Ending Fiscal Years
Mar. 28,
2009 2008 2007 2006 2005 2004
$(318) $154 $410 $(268) $441 $456
166 272 278 325 277 315
2 4 3 3 2 2
(1) ) (2 (8) (6) 3)
(151) 427 689 52 714 770
127 212 228 263 226 269
1 3 2 8 6 3
10 3 4 5 6 6
28 54 44 49 39 37
$166 $272 $278 $325 $277 $315
- 1.57 2.48 - 2.58 2.44
$317 $- $- $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: May 4, 2009

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




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: May 4, 2009

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




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 RepbiTyson Foods, Inc. (the Company) on FormQ®er the period ending March 28, 20
as filed with the Securities and Exchange Commissio the date hereof (the Report), I, Leland Tolleterim President and Chief Executive Office
the Company, certify, pursuant to 18 U.S.C. 135Gd@opted pursuant to 906 of the Sarbanes-Oxlep#2002, to the best of my knowledge, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitieshange Act of 1934; and
(2) The information contained in the Repoiitlyapresents, in all material respects, the finahcondition and result of operations of
Company.

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

May 4, 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 RepbiTyson Foods, Inc. (the Company) on FormQ®er the period ending March 28, 20
as filed with the Securities and Exchange Commissio the date hereof (the Report), |, Dennis LaatheExecutive Vice President and Chief Finar

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

May 4, 200¢




