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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

For the quarterly period ended June 27, 2009

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




Indicate the number of shares outstanding of e&teassuer’s classes of common stock, as of 2dn2009.
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Item 1. Financial Statements

PART I. FINANCIAL INFORMATION

TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF INCOME

(In millions, except per share data)

(Unaudited)
Three Months Ende Nine Months Ende
June 27, 200 June 28, 200 June 27, 200 June 28, 200
Sales $ 6,662 6,84¢ 19,49( $ 19,66:
Cost of Sale: 6,192 6,59( 18,74¢ 18,77:
47C 25¢ 741 88¢
Selling, General and Administrati 19z 214 617 66C
Other Charge - 17 36
Operating Incomt 27€ 45 107 19z
Other (Income) Expens
Interest incomt (5) ?3) (14) (7)
Interest expens 88 51 22t 15¢
Other, ne 3) (1) 18 (24)
80 47 22¢ 12€
Income (Loss) from Continuing Operations bef
Income Taxes and Minority Intere 19€ 2 (122) 65
Income Tax Expense (Benef 70 1 (39) 24
Income (Loss) from Continuing Operatic
before Minority Interes 12€ ?3) (84) 41
Minority Interest (1) - 3) -
Income (Loss) from Continuing Operatic 127 (©)] (81) 41
Income (Loss) from Discontinued Operation, netaof 7 12 Q) 3)
Net Income (Loss $ 134 9 (82 $ 38
Weighted Average Shares Outstandi
Class A Basit 30z 28C 302 28C
Class B Basit 70 70 70 70
Diluted 37€ 35C 373 35k
Earnings (Loss) Per Share from Continuing Operati
Class A Basit $ 0.3t (0.01) (0.22) $ 0.1z
Class B Basit $ 0.31 (0.01) (0.20) $ 0.11
Diluted $ 0.3z (0.01) (0.22) $ 0.1z
Earnings (Loss) Per Share from Discontinued Opama
Class A Basit $ 0.0z 0.04 (0.00) $ (0.01)
Class B Basit $ 0.0z 0.02 (0.00) $ (0.01)
Diluted $ 0.0z 0.04 (0.00) $ (0.02)
Net Earnings (Loss) Per Sha
Class A Basit $ 0.37 0.02 (0.22) $ 0.11
Class B Basit $ 0.3z 0.0z (0.20) $ 0.1C
Diluted $ 0.3t 0.02 (0.22) $ 0.11
Cash Dividends Per Shal
Class A $ 0.04( 0.04( 0.12¢ $ 0.12(
Class B $ 0.03¢ 0.03¢ 0.10¢ $ 0.10¢

See accompanying Notes to Consolidated Condenseai¢ial Statements.




TYSON FOODS, INC.

CONSOLIDATED CONDENSED BALANCE SHEETS

(In millions, except share and per share data)

(Unaudited)
June 27, 200 September 27, 20C
Assets
Current Assets
Cash and cash equivalel $ 84t 25C
Restricted cas 14C -
Accounts receivable, n 1,12¢ 1,271
Inventories 2,07¢ 2,53¢
Other current asse 121 14<
Assets of discontinued operation held for ¢ - 15¢
Total Current Asset 4,311 4,361
Restricted Cas 60 -
Net Property, Plant and Equipme 3,47¢ 3,51¢
Goodwill 2,462 2,511
Intangible Asset 14¢€ 12¢
Other Asset: 432 331
Total Assets $ 10,887 10,85(
Liabilities and Shareholders Equity
Current Liabilities:
Current deb $ 182 8
Trade accounts payak 924 1,217
Other current liabilitie: 797 87¢
Total Current Liabilities 1,90¢ 2,10¢
Long-Term Debt 3,33¢ 2,88¢
Deferred Income Taxe 24¢ 291
Other Liabilities 58E 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 2,17¢ 2,161
Retained earning 2,87¢ 3,00¢
Accumulated other comprehensive income (loss) (44) a1
5,05z 5,247
Less treasury stock, at c-15 million share: 237 23¢
Total Shareholde’ Equity 4. 81F 5,01¢
Total Liabilities and Sharehold¢ Equity $ 10,885 10,85(

See accompanying Notes to Consolidated Condensedidial Statements.




TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Nine Months Ende
June 27, 200 June 28, 200
Cash Flows From Operating Activitie
Net income (loss $ (82 $ 38
Depreciation and amortizatic 371 374
Deferred income taxe (22 (52
Other, ne: 94 54
Net changes in working capit 323 (379
Cash Provided by Operating Activiti 684 35
Cash Flows From Investing Activitie
Additions to property, plant and equipmt (24¢) (330
Proceeds from sale of property, plant and equipt 8 23
Proceeds from sale of investme 14 22
Change in restricted cash to be used for investatiyities (60) -
Proceeds from sale of marketable secur 49 87
Purchases of marketable securi (34) (101)
Proceeds from sale of discontinued opera 75 -
Acquisitions, net of cash acquir (72) 17
Other, ne: (31) 1
Cash Used for Investing Activitie (29¢) (315)
Cash Flows From Financing Activitie
Net borrowings (payments) on revolving credit feigis 3 37¢
Payments on del (289) (92)
Proceeds from borrowings of de 851 3
Debt issuance cos (60) -
Change in restricted cash to be used for finanattiyities (140) -
Purchases of treasury sha (12) (25)
Dividends (44) (42
Change in negative book cash balar (119 51
Stock options exercised and other, 9 12
Cash Provided by Financing Activiti 194 28€
Effect of Exchange Rate Change on C 15 7
Increase in Cash and Cash Equivalt 59t 13
Cash and Cash Equivalents at Beginning of ® 25C 42
Cash and Cash Equivalents at End of Pe $ 84E $ 55

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, whighof a normal recurring nature, necessary to
present fairly our financial position as of June 2009, the results of operations for the threerdind months ended June 27, 2009, and June 28, 2608
cash flows for the nine months ended June 27, 2889 June 28, 2008. Results of operations andftash for the periods presented are not necessarily
indicative of results to be expected for the fiday.

Subsequent events have been evaluated througimihef filing on August 3, 2009, which represettits tlate the Consolidated Condensed Financial
Statements were issued.

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

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

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In September 2006, the Financial Accounting Staatel&oard (FASB) issued Statement of Financial Aatiog Standards No. 157, “Fair Value
Measurements” (SFAS No. 157). SFAS No. 157 provigledance for using fair value to measure assetdiahilities. This standard also requires
expanded information about the extent to which camgs measure assets and liabilities at fair vaheeinformation used to measure fair value and the
effect of fair value measurements on earnings. SNASL57 applies whenever other standards reqoirpdrmit) assets or liabilities to be measureiia
value. At the beginning of the first quarter otth$ 2009, we partially adopted SFAS No. 157 asnahbby FASB Staff Position (FSP) 157-2, which
delayed the effective date of SFAS No. 157 for manfcial assets and liabilities. FSP 157-3, “Detamg the Fair Value of a Financial Asset When the
Market for That Asset Is Not Active,” which claefil the application of SFAS No. 157 in inactive nesiskwas issued in October 2008 and was effective
with our adoption of SFAS No. 157. As of the beggnof the first quarter of fiscal 2009, we havelkgd the provisions of SFAS No. 157 to our fina
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 nonfigél assets and liabilities, as well as the postnti
impact on our consolidated condensed financiaéstants.




In February 2007, the FASB issued Statement ofrféilah Accounting Standards No. 159, “The Fair Valygtion for Financial Assets and Financial
Liabilities, including an amendment of FASB Statemio. 115" (SFAS No. 159). This statement providesipanies with an option to report selected
financial assets and liabilities, firm commitmeraagd nonfinancial warranty and insurance contracfair value on a contract-by-contract basis, with
changes in fair value recognized in earnings eaphrting period. When adopted at the beginnindneffirst quarter fiscal 2009, we did not elect fihie
value option under SFAS No. 159 and, thereforeagtheas no impact to our consolidated condenseddiabstatements.

In April 2007, the FASB issued Staff Position NdNF39-1, “Amendment of FASB Interpretation No. 3®IN 39-1), which requires entities that offset
the fair value amounts recognized for derivativaereables and payables to also offset the fairevalmounts recognized for the right to reclaim cash
collateral with the same counterparty under a magtting agreement. We applied the provisionsIbf 89-1 to our consolidated condensed financial
statements beginning in the first quarter of fi2@09. We did not restate prior periods as the ohpas 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 disclasgrerements about: 1) how and why an
entity uses derivative instruments; 2) how derixainstruments and related hedged items are aceddort under Statement 133 and its related
interpretations; and 3) how derivative instrumeartd related hedged items affect an entity’s finanmdsition, financial performance and cash flows.
SFAS No. 161 is effective for financial statemersied for fiscal years and interim periods begigrafter November 15, 2008; therefore, we adopted
SFAS No. 161 in the second quarter of fiscal 2@¥® Note 5: Derivative Financial Instruments foASHNo. 161 required disclosures.

In April 2009, the FASB issued FSP SFAS 115-2 aRd$124-2, “Recognition and Presentation of Othleai-Temporary Impairments” (FSP SFAS
115-2). FSP SFAS 115-2 provides new guidance omnettignition and presentation of an other-than-tenamy impairment for debt securities classified as
available-for-sale and held-to-maturity and progidertain new disclosure requirements for both dabtequity securities. FSP SFAS 115-2 is effective
for interim and annual periods ending after June20B9, with early adoption permitted for periodsli@g after March 15, 2009. We adopted FSP SFAS
115-2 in the third quarter of fiscal 2009. The attwpdid not have a significant impact on our cditeied condensed 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 SEB%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 periodsieg after June 15, 2009, with early adoption péedi
for periods ending after March 15, 2009. We adopi8& SFAS 157-4 in the third quarter of fiscal 20D adoption did not have a significant impact on
our consolidated condensed financial statements.

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 finegial statements. FSP SFAS 107-1 is effective for
interim periods ending after June 15, 2009, wittlyeadoption permitted for periods ending after Brad5, 2009. We adopted FSP SFAS 107-1 in the
third quarter of fiscal 2009. See Note 11: FairdéaMeasurements for FSP SFAS 107-1 required dis@es

In May 2009, the FASB issued SFAS No. 165, “Subseati&vents” (SFAS No. 165). SFAS No. 165 estabtigfeneral standards of accounting for and
disclosure of events that occur after the balaheetsdate but before financial statements are dssittés standard is effective for interim and aninua
periods ending after June 15, 2009. We adopted S¥AI.65 during our third quarter fiscal 2009. SBasis of Presentation” above for SFAS No. 165
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®#aing Research Bulletin No. 51, “Consolidatedaricial Statements” to establish accounting
and reporting standards for a noncontrolling irgene a subsidiary and for the deconsolidation séilasidiary. This statement clarifies that a notradimg
interest in a subsidiary is an ownership inteneshé consolidated entity and should be reportezhagty in the consolidated condensed financial
statements, rather than in the liability




or mezzanine section between liabilities and eq@B&AS No. 160 also requires consolidated net ircbmreported at amounts that include the amounts
attributable to both the parent and the noncormgihterest. The impact of SFAS No. 160 will natve a material impact on our current consolidated
condensed financial statements. SFAS No. 160 ectfk for fiscal years, and interim periods withoese fiscal years, beginning on or after December
15, 2008; therefore, we expect to adopt SFAS N6.dtGhe 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 assunaed 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 ewaliret nature and financial effects of a businessbawation. 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 erdity
nonconvertible debt borrowing rate when interest é®recognized 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 bagmafter December 15, 2008, and interim periodbiwithose fiscal years. Early adoption is not
permitted. Therefore, we expect to adopt the pionsof 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, weipate our effective interest rate on our 3.25%
Convertible Senior Notes due 2013 will range fro®#8 to 8.5%, which would result in the recognit@iran 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 mié#y impact fiscal 2008 interest expense, but wakult in an estimated $15 million to $20 milliorcreast

to our reported fiscal year 2009 interest expense.

In December 2008, the FASB issued FSP SFAS 132(Fgrtployers’ Disclosures about Postretirement Biéfdan Assets” (FSP SFAS 132(R)-1). FSP
SFAS 132(R)-1 amends SFAS No. 132(R), “Employeiiscsures about Pensions and Other PostretireBemfits,” 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 June 2009, the FASB issued SFAS No. 166, “Actiagrfor Transfers of Financial Assets” (SFAS N66L SFAS No. 166 removes the concept of a
qualifying special-purpose entity (QSPE) from SFR& 140, “Accounting for Transfers and Servicing-ofiancial Assets and Extinguishment of
Liabilities,” and removes the exception from applyiFIN 46R. This standard also clarifies the rezmients for isolation and limitations on portions of
financial assets eligible for sale accounting. T®@ndard is effective for fiscal years beginniftgraNovember 15, 2009. Accordingly, we will ad@&FAS
No. 166 in fiscal year 2011. We are in processvafuating the potential impacts of SFAS No. 1

In June 2009, the FASB issued SFAS No. 167, “Amemisito FASB Interpretation No. 46R” (SFAS No. 165FAS No. 167 amends FIN 46R to
require an analysis to determine whether a varigégest gives the entity a controlling finandrgkerest in a variable interest entity. This staddaquire:
an ongoing reassessment and eliminates the quatiggoproach previously required for determininigether an entity is the primary beneficiary. This
standard is effective for fiscal years beginningraNovember 15, 2009. Accordingly, we will adofiA&s No. 167 in fiscal year 2011. We are in process
of evaluating the potential impacts of SFAS No..167




NOTE 2: ACQUISITIONS

In October 2008, we acquired three vertically inéégd poultry companies in southern Brazil: MacAdooindustrial, Avicola Itaiopolis and Frangobras.
The aggregate purchase price was $67 million, wincludes $17 million of mandatory deferred payrsentbe made through 2011. In addition, we have
$14 million of contingent purchase price based mrdpction volumes payable through fiscal 2010. pradiminary purchase price includes $24 million
allocated to Goodwill and $9 million allocated tddngible Assets. We expect these companies wil sales of approximately $100 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 processaadtle feed yard and fertilizer assets of thrieeun
Alberta, Canada subsidiaries (collectively, Lakegidvhich were part of our Beef segment. On Mar@h2D09, we completed the sale and sold these
assets and related inventories for total consideratff $145 million, based on exchange rates thesffiect. This included (a) cash received at clpsifi
$43 million, (b) $78 million of collateralized nateeceivable from either XL Foods or an affiliagatity to be collected throughout the next two geanc
(c) $24 million of XL Foods Preferred Stock to leeleemed over the next five years.

We recorded a pretax loss on sale of Lakeside @fillion in the second quarter of fiscal 2009, ehincluded goodwill of $59 million and currency
translation adjustment gains of $37 million.

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

Three Months Ende Nine Months Ende:
June 27, June 28, June 27, June 28,
2009 2008 2009 2008
Sales $ = $ 361 $ 461 $ 927
Pretax income (loss) from discontinued
operation $ 9 $ 18 $ 20 $ (5)
Loss on sale of discontinued operat - - (20) -
Income tax expense (benel 2 6 11 (2)
Income (Loss) from discontinued operat $ 7 $ 12 $ (1 $ (3)

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 andv#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.




In the third quarter of fiscal 2008, we recordedrdes of $7 million related to flood damage at defferson, Wisconsin, plant. This amount is refiddh
the Prepared Foods segment’s Operating Incomenahgtled in the Consolidated Condensed Statemer@pefations in Cost of Sales. Also in the third
quarter of fiscal 2008, we recorded a charge afhiifon related to the impairment of unimprovedIrpeoperty in Memphis, Tennessee. This amount is
reflected in the Chicken segment’s Operating Incdbess) and included in the Consolidated Condeistatements of Operations in Cost of Sales.

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 chav§&43 million for impairment charges. This amoisiteflected in the Chicken segment’s Operating
Income (Loss) and included in the Consolidated @osdd Statements of Income in Other Charges.

On January 25, 2008, we announced the decisiogstaucture operations at our Emporia, Kansas, flaaf. Beef slaughter operations ceased during the
second quarter of fiscal 2008. However, the facilitstill used to process certain commodity, spiégicuts 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 impairment ¢fearand $7 million of other closing costs, consgstf $6 million for employee termination benefits
and $1 million in other plant-closing related lities. These amounts were reflected in the Begiremnt's Operating Income (Loss) and included in the
Consolidated Condensed Statements of Income inr@harges. We have fully paid employee terminabienefits and other plant-closing related
liabilities.

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

In the first quarter of fiscal 2008, managementraped plans for implementation of certain recomnagiwhs resulting from the previously announced
FAST initiative, which was focused on process inveraent and efficiency creation. As a result, infitet quarter of fiscal 2008, we recorded charges
$6 million related to employee termination benef@sulting 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 commqutites, foreign currency exchange rates and irtteres
rates. We manage a portion of these risks throlighuse of derivative financial instruments, pridyafitures and options, to reduce our exposure to
commodity price risk, foreign currency risk andeirgst rate risk. Forward contracts on various coditigs, including grains, livestock and energy, are
primarily entered into to manage the price riskoaigted with forecasted purchases of these inméd in our production processes. Foreign exchange
forward contracts are entered into to manage tiwfhtions in foreign currency exchange rates, arilnas a result of certain receivable and payable
balances. We also periodically utilize interese mivaps to manage interest rate risk associatbédowitvariable-rate borrowings.

Our risk management programs are reviewed by oardBof Directors’ Audit Committee. These programe monitored by senior management and may
be revised as market conditions dictate. Our ctimisk management programs utilize industry-staddaodels that take into account the implicit cdst o
hedging. Risks associated with our market risksthnde created by derivative instruments and theé{teamarket valuations are strictly monitored kt a
times, using value-at-risk and stress tests. Cristis associated with our derivative contractsranesignificant as we minimize counterparty
concentrations, utilize margin accounts or letfecredits, and primarily deal with counterpartieishasolid credit. Additionally, our derivative caatts ar
mostly short-term in duration and we do not make afscredit-risk-related contingent features. Ngnfficant concentrations of credit risk existedahe

27, 2009.

Statement of Financial Accounting Standards No, 188counting for Derivative Instruments and HedgiActivities,” as amended (SFAS No. 133(R)),
requires companies to recognize all derivativerimsents as either assets or liabilities at faiugal
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in the Consolidated Condensed Balance Sheets.ddoaiating for changes in the fair value (i.e., gainlosses) of a derivative instrument depends on
whether it has been designated and qualifies doparhedging relationship and the type of hedgeigtionship. For those derivative instruments tra
designated and qualify as hedging instruments, es@date the hedging instrument based upon theserpdeing hedged (i.e., fair value hedge, cash
hedge, or hedge of a net investment in a foreigratfon). We qualify, or designate, a derivativeficial instrument as a hedge when contract terms
closely mirror those of the hedged item, providingigh degree of risk reduction and correlatiora dferivative instrument is accounted for as a bedg
defined by SFAS No. 133(R), depending on the natfitbe hedge, changes in the fair value of therunsent 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 isogeized immediately. We designate certain forward
contracts 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 opfiaresdesignated as hedges against changes imthentof future cash flows related to procuremént o

certain commodities utilized in our production pgeses. We do not purchase forward commodity cdstma@xcess of our physical consumption
requirements and generally do not hedge forecastadactions beyond 12 months. The objective afettreedges 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 in@mdeeclassified into earnings in the same pesiod
periods during which the hedged transaction affeatsings. Gains and losses representing heddedtieéness are recognized in earnings in the ntirre
period. Ineffectiveness related to our cash flowdes was not significant for the three and ninetiended June 27, 2009, and June 28, 2008.

As of June 27, 2009, we had the following aggredjationals of outstanding forward contracts actedror as cash flow hedges:

Notional Volume

Commodity:
Corn 1 million bushels
Soy mea 5,900 tons

The net amount of pretax losses in accumulated attreprehensive income (loss) as of June 27, 28qQ%cted to be reclassified into earnings withan th
next 12 months was $1 million. During the three aim® months ended June 27, 2009, we did not r@fjeany pretax gains/losses into earnings as a
result of the discontinuance of cash flow hedgestdithe probability the original forecasted tramigen would not occur by the end of the originally
specified time period or within the additional petiof time allowed by SFAS No. 133(R).

11




The following table sets forth the pretax impactash flow hedge derivative instruments on the Gldsted Condensed Statements of Income for the
three and nine months ended June 27, 2009 (inomsl)i

Gain/(Loss) Consolidated Condens: Gain/(Loss)
Recognized in OC Statements of Incomr Reclassified fron
on Derivatives Classification OCI to Earning:
June 27, 200 June 27, 200
3 Months 9 Months 3 Months 9 Months
Cash Flow Hedge - Derivatives
designate(
as hedging instruments under SFAS
133:
Commaodity contract $3 $(58) Cost of Sale: $(22) $(66)
Foreign exchange contrac - 9 Other Income/Expens - 7
Total $3 $(49) $(22) $(59)
1. OCI - Other Comprehensive Incor

Fair value hedges
We designate certain futures contracts as fairevhkdges 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 Mixled price livestock firm commitments. As of June
27, 2009, we had the following aggregated notion&fsutstanding forward contracts entered intoedde forecasted commodity purchases which are
accounted for as a fair value hedge:

Notional Volume

Commodity:
Live Cattle 94 million pounds
Lean Hogs 91 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 ltem, cost of sales, as the offsetting gaiross bn the related livestock forward position.

in millions
Consolidated Condens:
Statements of Incorr June 27, 2009
Classification 3 months 9 months
Gain/(loss) on forward Cost of Sale: $27 $142
Gain/(loss) on purchase contri Cost of Sale: (27) (142)

Ineffectiveness related to our fair value hedges m@t significant for the three and nine monthseendline 27, 2009, and June 28, 2008.

Foreign net investment hedges

We utilize forward foreign exchange contracts totgct the value of our net investments in certaieifyn subsidiaries. For derivative instruments &éie
designated and qualify as a hedge of a net invegtme foreign currency, the gain or loss is régain other comprehensive income as part of the
cumulative translation adjustment to the extertt é@ffective, with the related amounts due to onfrcounterparties included in other liabilitiesodner
assets. We utilize the forward-rate method of assgedge effectiveness. Any ineffective portiohaet investment hedges are recognized in the
Consolidated Condensed Statements of Income dthigeriod of change. Ineffectiveness related tdfaneign net investment hedges was not signifi
for the three and nine months ended June 27, 20@DJune 28, 2008. As of June 27, 2009, we hadaippately $20 million aggregate outstanding
notionals related to our forward foreign currenoptracts accounted for as foreign net investmedgés.
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The following table sets forth the pretax impacttadse derivative instruments on the Consolidateddénsed Statements of Income for the three are nin
months ended June 27, 2009 (in millions):

Gain/(Loss) Consolidated Condens: Gain/(Loss)
Recognized in OC Statements of Incomr Reclassified fron
on Derivatives Classification OCI to Earnings
June 27, 200 June 27, 200
3 Months 9 Months 3 Months 9 Months
Net Investment Hedg- Derivatives
designated as hedging instrume
under SFAS 13:
Foreign exchange contrac $(5) $(6) Other Income/Expens $(2) $(2)
1. Amounts reclassified from OCI relate to the salewf Lakeside discontinued operation; amountsedl& hedge ineffectiveness were not signific

Undesignated positions

In addition to our designated positions, we alsll 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 maese
positions to fair value through earnings at eagloréng date. We generally do not enter into urglesied positions beyond 18 months. Our undesignated
positions primarily include grains, energy, livedta@nd foreign currency forwards and options.

The objective of our undesignated grains, energlli@estock commodity positions is to reduce thaalality of cash flows associated with the foreteas
purchase of certain grains, energy and livestopkt®to our production processes. We also enterciettain forward sales of boxed beef and boxeld 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, teeafcthe livestock and the related boxed beeflamad pork market prices at the time of the sale or
purchase could vary from this fixed price. As wéeeinto fixed forward sales of boxed beef and libgerk and forward purchases of cattle and hogs, we
also enter into the appropriate number of livestiotlres positions to mitigate a portion of thiskri Changes in market value of the open livestatlrés
positions are marked to market and reported iniegsrat each reporting date, even though the ecmniampact of our fixed prices being above or below
the market price is only realized at the time ¢é & purchase. These positions generally do nalifguifor hedge treatment due to location basis
differences between the commodity exchanges anddfual locations when we purchase the commodities.

We have a foreign currency cash flow hedging pnogr@ hedge portions of forecasted transactions mérated in foreign currencies, primarily with
forward contracts, to protect against the redudtiovalue of forecasted foreign currency cash flo@sr undesignated foreign currency positions galhe
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 nag& by converting a portion of the floating-ratentl to a fixed rate basis for the next five yetiras
reducing the impact of the interest-rate changeitume interest expense. This interest rate sveegs ahot qualify for hedge treatment due to diffessnin
the underlying bond and swap contract interestiratiees.
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As of June 27, 2009, we had the following aggregatstanding notionals related to our undesignptesitions:

Notional Volume

Commodity:

Corn 15 million bushels

Soy mea 145,200 ton:

Live Cattle 126 million pounds

Lean Hogs 28 million pound:s

Natural Gas 2,590 billion British Thermal Unit
Foreign Currenc $157 million United States dolla
Interest Ratt $66 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 $30 million at June 27, 2009. Mhese positions are liquidated, we expect anljzeghgains or losses will be reflected in the cactua
prices of the poultry products sold. Since thesévdtve positions do not qualify for hedge treatehey initially create volatility in our earniag
associated with mark-to-market changes. Howevere thne positions are liquidated and included insdies price to the customer, there is ultimately n
earnings impact as any previous mark-to-marketsgairiosses are included in the prices of the pppitoducts.

The following table sets forth the pretax impacth undesignated derivative instruments on thesGlaated Condensed Statements of Income for the
three and nine months ended June 27, 2009 (inomsl)i

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

June 27, 200

3 Months 9 Months

Derivatives not designated as hedg
instruments under SFAS 13

Commodity contract Sales $(6) $(28)
Commodity contract Cost of Sale: 22 (152)
Foreign exchange contrac Other Income/Expens (8) 1
Interest rate contrac Interest Expens - 3)
Total $8 $(182)
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The following table sets forth the fair value ofdgrivative instruments outstanding in the Cordatied Condensed Balance Sheet as of June 27, 2009 (
millions):

June 27, 200
Balance Shee Fair
Classification Value
Derivative Assets:
Derivatives designated as hedg
instruments under SFAS 12
Commodity contract Other current asse $11
Derivatives not designated as hedg
instruments under SFAS 12
Commodity contract Other current asse 12
Total derivative asse $23
Derivative Liabilities:
Derivatives designated as hedg
instruments under SFAS 12
Foreign exchange contrac Other current liabilitie: $1
Derivatives not designated as hedg
instruments under SFAS 12
Commodity contract Other current liabilitie: 27
Foreign exchange contrac Other current liabilitie: 7
Interest rate contrac Other current liabilitie: 3
Total derivative liabilitie— not designate 37
Total derivative liabilities $38
1. Our derivative assets and liabilities are presemtexlir Consolidated Condensed Balance Sheetsnen lzasis. We net derivative assets and

liabilities, including cash collateral, in accordanwith 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

NOTE 6: INVENTORIES

Processed products, livestock and supplies ana othentories are valued at the lower of cost orket Cost includes purchased raw materials, live
purchase costs, growout costs (primarily feed, rembhigrower pay and catch and haul costs), labdmaanufacturing and production overhead related to
the purchase and production of inventories. Tatatntory consists of the following (in millions):

June 27, 200 September 27, 20(

Processed product
Weightec-average metho- chicken and prepared foo $ 67¢ $ 92C
First-in, first-out methoc- beef and porl 397 571
Livestock- first-in, first-out methoc 662 701
Supplies and othe- weighte-average metho 344 34¢€
Total inventory $ 2,07¢ $ 2,53¢
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NOTE 7: PROPERTY, PLANT AND EQUIPMENT

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

June 27, 200 September 27, 20(
Land $ % $ 89
Buildings and leasehold improveme 2,492 2,44(
Machinery and equipme 4,601 4,382
Land improvements and oth 22E 21C
Buildings and equipment under construct 26C 352
7,67¢ 7,47:
Less accumulated depreciati 4,20 3,954
Net property, plant and equipme $ 3,47.  $ 3,51¢
NOTE 8: OTHER CURRENT LIABILITIES
Other current liabilities are as follows (in miltis):
June 27, 200 September 27, 20(
Accrued salaries, wages and bene $ 226 % 25¢
Self-insurance reserve 22¢ 23€
Other 341 38¢
Total other current liabilitie $ 797 % 87¢

NOTE 9: COMMITMENTS

We guarantee debt of outside third parties, whislolve a lease and grower loans, all of which atestantially collateralized by the underlying asset
Terms of the underlying debt cover periods up tenjears, and the maximum potential amount of éupayments as of June 27, 2009, was $60 million.
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 |&aseterms of the lease maturities cover periodoigeven years. The maximum potential amount of the
residual value guarantees is $54 million, of wi&2 million would be recoverable through variousogse provisions and an additional undeterminable
recoverable amount based on the fair market vdltizeaunderlying leased assets. The likelihood aferial payments under these guarantees is not
considered probable. At June 27, 2009, and SepteAThH008, no material liabilities for guaranteese recorded.
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NOTE 10: LONG-TERM DEBT

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

June 27, 200 September 27, 20C

Revolving credit facility— expires March 201 $ -$ -
Senior notes
7.95% Notes due February 2010 (2010 N¢ 14C 234
8.25% Notes due October 2011 (2011 No 83¢ 99¢
3.25% Convertible senior notes due October 20133 20otes) 45¢ 45¢
10.50% Senior notes due March 2014 (2014 Nc 753 -
7.85% Senior notes due April 2016 (2016 No 937 96(
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 (0.25% at 6/27 10C -
Other 83 38
Total debt 3,51¢ 2,89¢
Less current det 182 8
Total lon¢-term debi $ 3,33¢ $ 2,88¢

Revolving Credit Facility

We entered into a new revolving credit facilityNtarch 2009 totaling $1.0 billion that supports gkterm funding needs and letters of credit, which
replaced our revolving credit facility scheduledetgire in September 2010. Loans made under thilityawill 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 is based on a percentage of certain eligibleivables and eligible inventory and is reduced éyain
reserves. After reducing the amount available kigtanding letters of credit issued under this figgithe amount available for borrowing under this
facility at June 27, 2009, was $704 million. At 8¥, 2009, we had outstanding letters of creditéd under this facility totaling approximately $29
million and an additional $57 million of bilaterafters of credit not issued under this facilitpne of which were drawn upon. Our letters of cradi
issued primarily in support of workers’ compensatiosurance programs, derivative activities and &wgit Fuels’ GO Zone tax-exempt bonds.

This facility is fully and unconditionally guarar@ on a senior secured basis by substantiallyf alliodomestic subsidiaries. The guarantors’ cash,
accounts receivable, inventory and proceeds redelated to these items secure our obligationgwutis facility.

2013 Notes

In September 2008, we issued $458 million princgrabunt 3.25% convertible senior unsecured notesGilitober 15, 2013, with interest payable semi-
annually in arrears on April 15 and October 15. Theversion rate initially is 59.1935 shares ofgSla stock per $1,000 principal amount of notesciu
is equivalent to an initial conversion price of 8% per share of Class A stock. The 2013 Noteslmeagonverted before the close of business on Jyly 1
2013, only under the following circumstances:
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. during any fiscal quarter after December 27, 200Be last reported sale price of our Class A lstime at least 20 trading
days during a period of 30 consecutive trading aading 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 oé Rif) 2009, none of the conditions permitting casiom of the 2013 Notes had been satisfied.

The 2013 Notes were accounted for as a combinédiment pursuant to EITF Issue 90-1€dhvertible Bonds with Issuer Option to Settle @ash upot
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 fimdmstrument.

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 milliomtpaing 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 transacti@ns94 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 acqaireumber of shares of our Class A stock initiatiya& to
the number of shares of Class A stock issuablbadblders of the 2013 Notes upon conversion. Toals@ptions will terminate upon the maturity bft
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 limt@®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. 203 Notes and the warrants could have a dil@ffect on our earnings per share to the extenptive
of our Class A stock during a given measuremeribdesxceeds the respective exercise prices of tinsseiments. The call options are excluded froen 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 our accountsivabée securitization facility and for other gerlezarporate purposes. We also placed $234 million o
the net proceeds in a blocked cash collateral attaghich is used for the payment, prepayment, repase or defeasance of the 2010 Notes. At June 27,
2009, we had $140 million remaining in the blockagh collateral account. The remaining proceedsea@ded in Current
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Assets as Restricted Cash in the Consolidated @sedeBalance Sheets. The 2014 Notes are fully aodnditionally guaranteed by substantially all of
our domestic subsidiaries.

The 2014 Notes were offered pursuant to Rule 144the Securities Act of 1933. Pursuant to a regi&in rights agreement with the initial purchasers
agreed to file a registration statement with respea registered offer to exchange the 2014 Nfmtean issue of registered notes with identicaier

(2014 Exchange Notes). If we fail to complete thgistered offering providing for the exchange @& #9014 Exchange Notes for all 2014 Notes by
September 30, 2009, interest will accrue on thegpal amount of the 2014 Notes at an additionabahrate of 0.25% with respect to each subsequent
90-day period, up to a maximum additional annued od 1.0% thereafter. We filed a registrationesta¢nt with the Securities and Exchange Commission
on July 15, 2009, to register the 2014 Notes, apetet to complete the registration and exchangegs®prior to September 30, 2009. Accordingly, we
have not recorded a liability for the registratigamyment 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 thesds to mitigate our interest rate risk on aiparof the bonds for five years. We also issuegti@t of
credit as a guarantee for the entire bond issudiimeproceeds from the bond issuance can only e tasvards the construction of the Dynamic Fuels’
facility. Accordingly, the unused proceeds are rded as non-current Restricted Cash in the CoretelidCondensed Balance Sheets. We expect the
majority of the unused proceeds will be used fdllying 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.

Condensed Consolidating Financial Statements

Tyson Fresh Meats, Inc. (TFM), our wholly-owned sidiary, has fully and unconditionally guarantelee 2016 Notes. TFM and substantially all of our
wholly-owned domestic subsidiaries, have fully amdonditionally guaranteed the 2014 Notes. Thevdalhg financial information presents condensed
consolidating financial statements, which inclugesdn Foods, Inc. (TFI Parent); Tyson Fresh Meats, (TFM Parent); the other 2014 Notes' guarantor
subsidiaries (Guarantors) on a combined basislthénation entries necessary to reflect TFM Paeant the Guarantors, which collectively represkat t
2014 Notes' total guarantor subsidiaries (2014 éntars), on a combined basis; the 2014 Notes' mamagtor subsidiaries (Non-Guarantors) on a
combined basis; the elimination entries necessacphsolidate TFI Parent, the 2014 Guarantors la@dbn-Guarantors; and Tyson Foods, Inc. on a
consolidated basis, and is provided as an alte&di providing separate financial statementsHerguarantor(s). Certain prior period amounts leeen
recast to conform with current year presentatiath tarreflect the legal subsidiary ownership streetas of June 27, 2009.
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Condensed Consolidating Statement of Income faetimonths ended June 27, 2! in millions
2014 Guarantor
Non-
TFI TFM Guar Elimin- Sut- Guar Elimin-
Parent Parent antors ations total antors ations Total
Net Sales $3 $3,651 $2,994 $(176) $6,469 $198 $(8) $6,662
Cost of Sale: (155) 3,627 2,836 (176) 6,187 168 (8) 6,192
158 124 158 - 282 30 - 470
Operating Expense
Selling, general and administrati 38 41 96 - 137 17 - 192
Other charge - - 2 - 2 - - 2
Operating Incomi 120 83 60 - 143 13 - 276
Other (Income) Expens
Interest expense, n 76 7 4 - 11 4) - 83
Other, ne: 7 (2) 3) - (4) (6) - ?3)
Equity in net earnings of subsidiari (119) (25) (19) 19 (25) (5) 149 -
(36) (19) (18) 19 (18) (15) 149 80
Income from Continuing
Operations before Income Taxes
and Minority Interes 156 102 78 (19) 161 28 (149) 196
Income Tax Expens 24 22 16 - 38 8 - 70
Income from Continuini
Operations before Minority Intere 132 80 62 (29) 123 20 (149) 126
Minority Interest (1) - - - - - - (2)
Income from Continuing Operatiol 133 80 62 (19) 123 20 (149) 127
Income (Loss) from Discontinued
Operatior 1 3) - - (3) 9 - 7
Net Income $134 $77 $62 $(19) $120 $29 $(149) $134
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Condensed Consolidating Statement of Income fotittee months ended June 28, 2 in millions
2014 Guarantor
Non-
TFI TFM Guar- Elimin- Sut- Guar- Elimin-
Pareni Pareni antors ations total antors ations Total
Net Sales $3 $4,006 $2,883 $(183) $6,706 $157 $(17) $6,849
Cost of Sale: 57 3,916 2,681 (183) 6,414 136 a7 6,590
(54) 90 202 - 292 21 - 259
Operating Expense
Selling, general and administrati 35 45 120 - 165 14 - 214
Other charge - - - - - - - -
Operating Income (Los: (89) 45 82 - 127 7 - 45
Other (Income) Expens
Interest expense, n 46 4 4 - 8 (6) - 48
Other, ne: - - 2 - 2 1 - Q)
Equity in net earnings of subsidiari (90) (30) (15) 27 (18) (4) 112 -
(44) (26) (13) 27 (12) (9 112 47
Income (Loss) from Continuing
Operations before Income Tax (45) 71 95 (27) 139 16 (112) 2)
Income Tax Expense (Benef (54) 16 32 - 48 7 - 1
Income (Loss) from Continuing Operatic 9 55 63 27) 91 9 (112) 3)
Income from Discontinued Operatit - - - - - 12 - 12
Net Income $9 $55 $63 $(27) $91 $21 $(112) $9
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Condensed Consolidating Statement of Income fonihe months ended June 27, 2( in millions

2014 Guarantor

Non-
TFI TFM Guar Elimin- Suk- Guan- Elimin-
Parent Parent antors ations total antors ations Total
Net Sales $7 $10,584 $8,927 $(546)  $18,965 $539 $(21) $19,490
Cost of Sale: 127 10,272 8,436 (546) 18,162 481 (21) 18,749
(120) 312 491 - 803 58 - 741
Operating Expense
Selling, general and administrati 98 143 326 - 469 50 - 617
Other charge - - 17 - 17 - - 17
Operating Income (Los: (218) 169 148 - 317 8 - 107
Other (Income) Expens
Interest expense, n 189 11 13 - 24 (2) - 211
Other, ne: 7 3) 3 - (6) 17 - 18
Equity in net earnings of subsidiari (182) (8) 38 (4) 26 (11) 167 -
14 - 48 @) 44 4 167 229
Income (Loss) from Continuing
Operations before Income Taxes
and Minority Interes (232) 169 100 4 273 4 (167) (122)
Income Tax Expense (Benef (129) 50 43 - 93 (2) - (38)
Income (Loss) from Continuin
Operations before Minority Intere (103) 119 57 4 180 6 (167) (84)
Minority Interest - - - - - 3 - 3
Income (Loss) from Continuing
Operations (103) 119 57 4 180 9 (167) (81)
Income (Loss) from Discontinued
Operatior 21 5 - - 5 (27) - (1)
Net Income (Loss $(82) $124 $57 $4 $185 $(18) $(167) $(82)
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Condensed Consolidating Statement of Income fonihe months ended June 28, 2( in millions

2014 Guarantor

Non-
TFI TFM Guar Elimin- Suk- Guan- Elimin-
Pareni Pareni antors ations total antors ations Total
Net Sales $6 $11,436 $8,394 $(565) $19,265 $422 $(32) $19,661
Cost of Sale: 106 11,178 7,748 (565) 18,361 337 (32) 18,772
(100) 258 646 - 904 85 - 889
Operating Expense
Selling, general and administrati 89 141 390 - 531 40 - 660
Other charge 1 18 17 - 35 - - 36
Operating Income (Los: (190) 99 239 - 338 45 - 193
Other (Income) Expens
Interest expense, n 142 15 13 - 28 (18) - 152
Other, ne: (22) (5) 5) - (20) 2 - (24)
Equity in net earnings of subsidiari (239) (68) (10) 55 (23) (13) 275 -
(109) (58) 2 55 (5) (33) 275 128
Income (Loss) from Continuing
Operations before Income Tax (81) 157 241 (55) 343 78 (275) 65
Income Tax Expense (Benef (119) 33 85 - 118 25 - 24
Income from Continuing Operatiol 38 124 156 (55) 225 53 (275) 41
Loss from Discontinued Operatit - - - - - 3 - 3
Net Income $38 $124 $156 $(55) $225 $50 $(275) $38
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Condensed Consolidating Balance Sheet as of Jur0R9 in millions
2014 Guarantor
Non-
TFI TFEM Guar- Elimin- Guar- Elimin-
Parent Pareni antors ations Subtotal antors ations Total

Assets
Current Assets

Cash and cash equivalel $- $- $718 $- $718 $127 $- $845

Restricted Cas - - 140 - 140 - - 140

Accounts receivable, n 3 455 3,317 (289) 3,483 98 (2,458) 1,126

Inventories, ne 1 656 1,336 - 1,992 86 - 2,079

Other current asse 157 76 27 (11) 92 67 (195) 121
Total Current Asset 161 1,187 5,538 (300) 6,425 378 (2,653) 4311
Restricted Cas - - - - - 60 - 60
Net Property, Plant and Equipme 41 898 2,287 - 3,185 248 - 3,474
Goodwill - 1,443 971 - 2,414 48 - 2,462
Intangible Asset - 43 61 - 104 44 - 148
Other Asset: 241 67 26 - 93 350 (252) 432
Investment in Subsidiarie 10,373 1,739 555 (1,576) 718 293 (11,384) -
Total Assets $10,816 $5,377 $9,438 $(1,876) $12,939 $1,421 $(14,289) $10,887
Liabilities and
Shareholders’ Equity
Current Liabilities:

Current deb $3 $140 $- $- $140 $39 $- $182

Trade accounts payalk 39 366 488 - 854 31 - 924

Other current liabilitie: 2,595 435 383 (300) 518 337 (2,653) 797
Total Current Liabilities 2,637 941 871 (300) 1,512 407 (2,653) 1,903
Long-Term Debt 3,199 15 180 - 195 122 (180) 3,336
Deferred Income Taxe - 101 195 - 296 24 (72) 248
Other Liabilities 165 168 196 - 364 56 - 585
Shareholder Equity 4,815 4,152 7,996 (1,576) 10,572 812 (11,384) 4,815
Total Liabilities and
Shareholdel Equity $10,816 $5,377 $9,438 $(1,876) $12,939 $1,421 $(14,289) $10,887
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Condensed Consolidating Balance Sheet as of Septe2ith 200¢ in millions
2014 Guarantor
Non-
TFI TFM Guan- Elimin- Guar- Elimin-
Pareni Pareni antors ations Subtotal antors ations Total

Assets
Current Assets

Cash and cash equivale! $140 $- $35 $- $35 $75 $- $250

Accounts receivable, n 1 122 3,614 - 3,736 113 (2,579) 1,271

Inventories, ne 1 724 1,640 - 2,364 173 - 2,538

Other current asse 123 55 24 (12) 67 72 (119) 143

Assets of discontinued operation
held for sale - - - - - 159 - 159
Total Current Asset 265 901 5,313 (22) 6,202 592 (2,698) 4,361
Net Property, Plant and Equipme 43 960 2,371 - 3,331 145 - 3,519
Goodwill - 1,502 965 - 2,467 44 - 2,511
Intangible Asset - 47 64 - 111 17 - 128
Other Asset: 132 91 55 - 146 284 (231) 331
Investment in Subsidiarie 10,293 1,789 654 (1,639) 804 282 (11,379) -
Total Asset: $10,733 $5,290 $9,422  $(1,651) $13,061 $1,364  $(14,308)  $10,850
Liabilities and
Shareholders’ Equity
Current Liabilities:

Current deb $8 $- $- $- $- $- $- $8

Trade accounts payalk 108 486 559 - 1,045 64 - 1,217

Other current liabilitie: 2,804 201 282 (12) 471 301 (2,698) 878
Total Current Liabilities 2,920 687 841 (22) 1,516 365 (2,698) 2,103
Long-Term Debi 2,632 249 180 - 429 7 (180) 2,888
Deferred Income Taxe - 129 190 - 319 23 (51) 291
Other Liabilities 167 137 190 - 327 60 - 554
Shareholdel’ Equity 5,014 4,088 8,021 (1,639) 10,470 909 (11,379) 5,014
Total Liabilities and
Shareholdel’ Equity $10,733 $5,290 $9,422  $(1,651) $13,061 $1,364  $(14,308)  $10,850
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Condensed Consolidating Statement of Cash Flowghénine months ended June 27, 2 in millions
2014 Guarantor
Non-
TFI TFM Guar- Elimin- Suk- Guar- Elimin-
Parent Parent antors ations total antors ations Total
Cash Provided by (Used for)
Operating Activities $(357) $237 $804 $- $1,041 $25 $(25) $684
Cash Flows from Investing Activitie
Additions to property, plant
and equipmer - (41) (158) - (299) (49) - (248)
Change in restricted ce-investing - - - - - (60) - (60)
Proceeds from sale of
marketable securities, n - - - - - 15 - 15
Proceeds from sale of
discontinued operatic - - - - - 75 - 75
Acquistions, net of cash acquir - - (23) - (13) (58) - (71)
Other, ne (32) 4 21 - 25 2 - (9)
Cash Used for Investing Activitie (32) (37) (150) - (187) (79) - (298)
Cash Flows from Financing Activitie
Net change in det 563 (94) - - (94) 90 - 559
Debt issuance cos (58) - - - - (2) - (60)
Change in restricted ce-financing - - (140) - (140) - - (140)
Purchase of treasury sha (12) - - - - - - (12)
Dividends (44) - - - - (25) 25 (44)
Other, ne - (25) (81) - (106) 4) - (110)
Net change in intercompany balan (201) (81) 250 - 169 32 - -
Cash Provided by (Used for)
Financing Activities 249 (200) 29 - (171) 91 25 194
Effect of Exchange Rate
Change on Cas - - - - - 15 - 15
Increase (Decrease) in
Cash and Cash Equivaler (140) - 683 - 683 52 - 595
Cash and Cash Equivalents at
Beginning of Yea 140 - 35 - 35 75 - 250
Cash and Cash Equivalents at
End of Perioc $- $- $718 $- $718 $127 $- $845
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Condensed Consolidating Statement of Cash Flowghénine months ended June 28, 2 in millions
2014 Guarantor
Non-
TFI TFM Guar- Elimin- Sut- Guan- Elimin-
Parent Parent antors ations total antors ations Total
Cash Provided by (Used for)
Operating Activities $(394) $91 $331 $- $422 $22 $(15) $35
Cash Flows from Investing Activitie
Additions to property, plant
and equipmer @) (83) (234) - (317) (22) - (330)
Purchases of marketable securities, - - - - - (14) - (14)
Acquisitions, net of cash acquir - - - - - () - a7
Other, ne 1 36 11 - 47 (2) - 46
Cash Used for Investing Activitie - (47) (223) - (270) (45) - (315)
Cash Flows from Financing Activitie
Net change in det 302 (5) @) - (12) - - 290
Purchase of treasury sha (25) - - - - - - (25)
Dividends (42) - - - - (15) 15 (42)
Other, ne 57 Q) - - Q) 7 - 63
Net change in intercompany balan 102 (36) (101) - (137) 35 - -
Cash Provided by (Used for)
Financing Activities 394 (42) (108) - (150) 27 15 286
Effect of Exchange Rate
Change on Cas - - (1) - (1) 8 - 7
Increase (Decrease) in
Cash and Cash Equivalel - 2 (2) - 1 12 - 13
Cash and Cash Equivalents at
Beginning of Yea 3 - 3 - 3 36 - 42
Cash and Cash Equivalents at
End of Perioc $3 $2 $2 $- $4 $48 $- $55
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NOTE 11: FAIR VALUE MEASUREMENTS

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

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

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

Quoted prices for identical or similar assets in-active markets

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

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

Assets and Liabilities Measured at Fair Value dreaurring Basis

The fair value hierarchy requires the use of okmsglermarket data when available. In instances wiheréputs used to measure fair value fall into
different levels of the fair value hierarchy, tlaérfvalue measurement has been determined basihé tmwest level input significant to the fair valu
measurement in its entirety. Our assessment dfighéficance of a particular item to the fair valmeasurement in its entirety requires judgmentuitiog
the consideration of inputs specific to the assdiability. The following table sets forth by lem@ithin the fair value hierarchy, our financialsass and
liabilities accounted for at fair value on a retgrbasis at June 27, 2009, according to the vialuatchniques we used to determine their fair eglfin
millions):

Level 1 Level 2 Level 3 Netting (a) Total

Assets:
Commodity Derivatives $ - % 23 $ - % (21) $ 2
Available for Sale Securitie

Debt securities - 32 74 - 10€

Equity securities 19 - - - 19
Deferred Compensation Assets 2 76 - - 78
Total Assets $ 21 $ 131 $ 74 $ (21) s 205
Liabilities:
Commodity Derivatives $ - % 27 % - % (26) $ 1
Foreign Exchange Forward Contracts - 8 - - 8
Interest Rate Swap - 3 - 2) 1
Total Liabilities $ - % 38 $ - % (28) $ 10

(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 FINI39vhen a legally enforceable master netting greament exists between the counterparty to a
derivative contract and us. At June 27, 2009, wkpgwsted $16 million of cash collateral and heldh$Bion of cash collateral with various counterpes.
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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¢ 2
Purchases, issuances and settlement: 22
Balance at June 27, 20 $ 74
Total gains (losses) for the n-month period included in earnin
attributable to the change in unrealized gainss@ieyrelating tt
assets and liabilities still held as of June 2Q% $ (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.

Available for Sale Securities:Our investments in marketable debt securities lassified as available-for-sale and are include@tiner Assets in the
Consolidated Condensed Balance Sheets. Thesermast which are generally long-term in nature waitdturities ranging up to 47 years, are reported at
fair value based on pricing models and quoted ntgniees adjusted for credit and non-performansk. NVe classify our investments in U.S. government
and agency debt securities as Level 2 as fair vialgenerally estimated using discounted cash ftadels that are primarily induststandard models tr
consider various assumptions, including time vane yield curve as well as other readily availablevant economic measures. We classify certain
corporate, asset-backed and other debt securities\ael 3 as there is limited activity or less alable inputs into proprietary valuation modelglirding
estimated prepayment, default and recovery ratéh@unnderlying portfolio or structured investmeahicle.

In October 2008, we received eight million warraetpurchase an equivalent amount of Syntroleunp@ation common stock for one cent each in re
for our entering into a letter of credit to guaeall of the Dynamic Fuels’ Gulf Opportunity Zata&-exempt bonds (see Note 10: Long-Term Debt)
including Syntroleum Corporation’s 50 percent ovatdgp portion. In April 2009, we exercised thesenamats for eight million shares of Syntroleum
Corporation. We record the shares in Other Assetisd Consolidated Condensed Balance Sheets atfai based on quoted market prices. We classify
the shares as Level 1 as the fair value is basethadjusted quoted prices available in active ntarke
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(in millions) June 27, 200

Amortized Cos Fair  Unrealize(
Basis Value Gain (Loss

Available for Sale Securitie

Debt Securities
U.S. Treasury and Agent $32 $32 $
Corporate and Ass-Backed (a; 52 51 @)
Redeemable Preferred Stc 23 23 -
Equity Securitie= Common Stocl 9 19 10
(&) Amortized cost basis for Corporate and Asset-Badaedat securities have been reduced by accumuldgted than temporary impairments of $4

million.

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

a quarterly basis, we evaluate whether lossesrktatour available-for-sale securities are temyaranature. If losses are determined to be otifien
temporary, the loss would be recognized in earniihge intend, or more likely than not will be recpd, to sell the security prior to recovery. For
securities we have the intent and ability to haltilunaturity, losses determined to be other tlangorary would remain in other comprehensive ingome
other than expected credit losses which are rezedrin earnings. We consider many factors in deéteng whether a loss is temporary, including the
length of time and extent to which the fair valaes ibeen below cost, the financial condition and-texan prospects of the issuer and our ability eueint

to hold the investment for a period of time suffiti to allow for any anticipated recovery. For theee and nine month periods ending June 27, 2089,
recognized $0 and $4 million of other than temppiapairments in earnings, while no amounts weoegeized in the three and nine month periods
ended June 28, 2008. No other than temporary Idesesbeen deferred in other comprehensive incanoé dune 27, 2009.

Deferred Compensation AssetsWWe 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 hifirance policies. The cash surrender value of the
life insurance policies is invested primarily in al funds. The investments are recorded at fdirevhased on quoted market prices adjusted foiitcred
and non-performance risk and are included in Oftssets in the Consolidated Condensed Balance SiWetslassify the investments which have
observable market prices in active markets in Lévas$ these are generally publicly-traded mutuadiéu The remaining deferred compensation assets are
classified in Level 2, as fair value can be corralbed based on observable market data. Realizedrardlized gains (losses) on deferred compensation
are included in earnings.

Assets and Liabilities Measured at Fair Value dfoarecurring Basis

During the nine months ended June 27, 2009, wenhaignificant measurements of assets or liakslisiefair value (as defined in SFAS No. 157) on a
nonrecurring basis subsequent to their initial gaition. As indicated in Note 1: Accounting Polisjehe effective date was deferred under FSP Nb-215
for the aspects of SFAS No. 157 related to nonfitedrassets and liabilities measured at fair vatue recognized or disclosed at fair value on a
nonrecurring basis. This deferral applies to stems as nonfinancial assets and liabilities iditisleasured at fair value in a business combingtiorn

not measured at fair value in subsequent periadspiefinancial long-lived asset groups measurddiavalue for an impairment assessment. We are
currently reviewing the applicability of SFAS Ndb7Lto our nonfinancial assets and liabilities al a®the potential impact on our consolidated iial
statements.
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Other Financial Instruments
Fair values for debt are based on quoted markee¢por published forward interest rate curves. ¥alire and carrying value for our debt were asofed
(in millions):

June 27, 200 September 27, 20(
Fair Carrying Fair Carrying
Value Value Value Value
Total Debt $3,53¢ $3,51¢ $2,65¢ $2,89¢

For all of our other financial instruments, theirstted fair value approximated the carrying valtiéume 27, 2009, and September 27, 2008. The ngrryi
value of our other financial instruments, not othise disclosed herein, include notes receivablesasubsidiary payable. The notes receivable are
recorded in Other Assets in the Consolidated CoselfBalance Sheets and totaled $42 million and $0re 27, 2009, and September 27, 2008,
respectively. The subsidiary payable is recorde@timer Current Liabilities in the Consolidated Cenged Balance Sheets and totaled $31 million af
million at June 27, 2009, and September 27, 208 actively. The carrying values for these instmitsm@pproximated fair value at June 27, 2009, and
September 27, 2008. The fair values were determised pricing models for which the assumptionBagiimanagement’s estimates of market participant
assumptions.

NOTE 12: CONTINGENCIES

Listed below are certain claims made against the@my and our subsidiaries. In our opinion, we haaele appropriate and adequate reserves, accruals
and disclosures where necessary, and believe ttalpitity of a material loss beyond the amountswsed to be remote; however, the ultimate liabifiay
these matters is uncertain, and if accruals aretves are not adequate, an adverse outcome cowddahaaterial effect on the consolidated financial
condition or results of operations. We believe wgésubstantial defenses to the claims made aeddro vigorously defend these cases.

In 2000, the Wage and Hour Division of the U.S. arément 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. & (now Hilda L. Solis), Secretary of Labor, Unitetates Department of Labor v. Tyson Foods, Inc.
against us in the U.S. District Court for the Nerth District of Alabama. The plaintiffs allege metcomplaint that we violated the overtime provisiof
the federal Fair Labor Standards Act ("FLSA") at ohicken-processing facility in Blountsville, Alaima. Through discovery and trial, the Secretary of
Labor sought to require us to compensate all hahigken processing workers for pre- and post-shifthes changing, washing and related activities a
for one of two unpaid 30-minute meal periods. Tker8tary of Labor sought back wages for all empsyat the Blountsville facility for a period of two
years prior to the date of the filing of the coniplaand an injunction against future violationghet facility and all other chicken processing litiels we
operate. The District Court granted the Companyd$ion for partial summary judgment in part, rulitigat the second meal period is appropriately
characterized as non-compensable, and reservedrttening issues for trial. A jury trial began ogbFuary 2, 2009, and concluded with a mistrial on
April 13, 2009, when the jury failed to reach a mim@ous verdict. The retrial is set to begin on Asigeb, 2009.

Several private lawsuits are pending against egiay that we failed to compensate poultry planpleyees for all hours worked, including overtime
compensation, in violation of the FLSA. These laigsinclude DeAsencio v. Tyson Foods, Inc. (DeAsehdiled on August 22, 2000, in the U.S. Dist
Court for the Eastern District of Pennsylvania.sTimatter involves similar allegations that emplayskould be paid for the time it takes to engageéa
and post-shift activities such as changing into amidof protective and sanitary clothing, obtainagigthing and walking to and from the changing area
work areas and break areas. They seek back wéggislated damages, pre- and post-judgment integiastattorneys’ fees. Plaintiffs appealed a jury
verdict and final judgment entered in our favorJome 22, 2006, in the District Court for the Eastistrict of Pennsylvania. On September 7, 200&, t
U.S. Court of Appeals for the Third Circuit revestse jury verdict and remanded the case to th&iEti€ourt for further proceedings. We sought
rehearing en banc, which was denied by the Cousippleals on October 5, 2007. The United StateseSnprCourt denied our petition for a writ of
certiorari on June 9, 2008. The new trial daterf@deen set.

In addition to DeAsencio, several additional previwsuits were filed against us since the begmnirfiscal 2007 which allege we failed to compdasa
poultry plant employees for all hours worked, inthg overtime compensation, in violation of the A.S
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These lawsuits are Sheila Ackles, et al. v. Tysoods, Inc. (N. Dist. Alabama, October 23, 2006);(Msster, et al. v. Tyson Foods, Inc. (M. Dist.
Georgia, December 11, 2006); Dobbins, et al. vonyShicken, Inc., et al. (N. Dist. Alabama, Decenmik 2006); Buchanan, et al. v. Tyson Chicken,
Inc., et al. and Potter, et al. v. Tyson Chicken, et al. (N. Dist. Alabama, December 22, 2006jies, et al. v. Tyson Foods, Inc., et al., Walébm|. v.
Tyson Foods, Inc., et al. and Williams, et al. ysdn Foods, Inc., et al. (S. Dist. Mississippi, fegoy 9, 2007); Balch, et al. v. Tyson Foods, [&c.Dist.
Oklahoma, March 1, 2007); Adams, et al. v. Tysondsp Inc. (W. Dist. Arkansas, March 2, 2007); Akkiet al. v. Tyson Foods, Inc. (M. Dist. Georgia,
March 5, 2007); and Laney, et al. v. Tyson Foods, &nd Williams, et al. v. Tyson Foods, Inc. (MstDGeorgia, May 23, 2007). Similar to DeAsencio,
each of these matters involves allegations empkgheuld be paid for the time it takes to engageén and posshift activities such as changing into ¢
out of protective and sanitary clothing, obtainalgthing and walking to and from the changing amark areas and break areas. The plaintiffs in edch
these lawsuits seek or have sought to act as r@dpsssentatives on behalf of all current and foremeployees who were allegedly not paid for timeked
and seek back wages, liquidated damages, pre-astguyaigment interest, and attornefees. On April 6, 2007, we filed a motion for trégrsof the abow:
named actions for coordinated pretrial proceedbgfere the Judicial Panel on Multidistrict Litigati. The motion for transfer was granted on Augist 1
2007. The cases listed above and five other cafsequently filed involving the same allegationsnétrong, et al. v. Tyson Foods, Inc. (W. Dist.
Tennessee, January 30, 2008); Maldonado, et &/san Foods, Inc. (E. Dist. Tennessee, Januar2@18); White, et al. v. Tyson Foods, Inc. (E. Dist.
Texas, February 1, 2008); Meyer, et al. v. Tysoadsp Inc. (W. Dist. Missouri, February 2, 2008)dareak, et al. v. Tyson Foods, Inc. (W. Dist. North
Carolina, February 6, 2008), were transferred ¢éoUtss. District Court in the Middle District of Gega, In re: Tyson Foods, Inc., Fair Labor Standard
Act Litigation (“MDL Proceedings”). On January 20@8, the Judge in the MDL Proceedings issued & $aineduling and Case Management Order. The
Order granted Conditional Class Certification aatlet! for notice to be given to potential putatoless members via a third party administrator. The
potential class members had until April 18, 2008'dpt—in” to the class. Approximately 13,800 emy@es and former employees filed their consents to
“opt-in” to the class. On October 15, 2008, thegiuah the MDL Proceedings denied the plaintiffs'tioo for equitable tolling, which, if granted, walil
have extended the time period in which the plamtbuld have sought damages. However, in additidhe consents already obtained, the Court allowed
plaintiffs to obtain corrected and reaffirmed optebnsents that were previously filed in the madfdv.H. Fox, et al. v. Tyson Foods, Inc. (N. Dist.
Alabama, June 22, 1999). The deadline for filingsthconsents was December 31, 2008, and accoodihg third party administrator, approximately
4,000 reaffirmed consents were filed, some orfaltfich may be in addition to the approximately8®) consents filed previously. The parties have
completed discovery at eight of our facilities anat corporate headquarters in Springdale, Arkari3ssovery may be conducted at additional facsitiie
the future. We have filed class decertification i for the eight facilities involved in discove®laintiffs' deadline to file responses to the
decertification motions is October 2, 2009, andadrys replies are due on October 31, 2009.

We have pending eleven separate wage and hounsdtieolving TFM’s plants located in Lexington, Niabka (Lopez, et al. v. Tyson Foods, Inc.,
District of Nebraska, June 30, 2006), Garden Qity Emporia, Kansas (Garcia, et al. v. Tyson Fobs, Tyson Fresh Meats, Inc., District of Kansas,
May 15, 2006), Storm Lake, lowa (Bouaphakeo (f&fearp), 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 TyBmesh Meats, Inc., S.D. lowa, September 12, 20033lin, Illinois (Murray, et al. v. Tyson Foodsc.,
C.D. lllinois, January 2, 2008), Dakota City, Netka (Gomez, et al. v. Tyson Foods, Inc., Distrfdiebraska, 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 (Ma&ll (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. v. TyBoods, Inc. and Tyson Fresh Meats, Inc., N.D.
Indiana, April 29, 2008); and Goodlettsville, Teagee (Abadeer v. Tyson Foods, Inc., and Tyson Rviestts, Inc., M.D. Tennessee, February 6, 2009).
The actions allege we failed to pay employees lidiairs worked, including overtime compensationtfee time it takes to change into protective work
uniforms, safety equipment and other sanitary aotkptive clothing worn by employees, and for wadkto and from the changing area, work areas and
break areas in violation of the FLSA and analogstate laws. The plaintiffs seek back wages, ligigidalamages, pre- and post-judgment interest,
attorneys’ fees and costs. We filed a motion fatipgbsummary judgment in Garcia, based upon amiction entered in Reich v. IBP, which outlined the
types of activities at issue here that are compg#as@he District Court of Kansas denied the matemmd we appealed to the Tenth Circuit Court of
Appeals, arguing that the District Court’s rulingdhthe effect of improperly modifying the injunaiiorhe Court of Appeals held that it did not have
jurisdiction to rule on this motion at that timeydathe case was remanded to the District CourtJén?23, 2008, we filed a motion to transfer thagiag
actions to the District of Kansas for consolidgpegitrial proceedings. On October 9, 2008, the nmatiotransfer was denied by the Judicial Panel on
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Multidistrict Litigation. The effect of this ordevas that the stays previously entered in the indigi actions were lifted and each case has resameds
proceeding in its original jurisdiction.

On June 19, 2005, the Attorney General and theeSagrof the Environment of the State of Oklahortedfa complaint in the U.S. District Court for the
Northern District of Oklahoma against us, thre@wf subsidiaries and six other poultry integrat®tss complaint was subsequently amended
amended, the complaint asserts a number of stdtéedpral causes of action including, but not ledito, counts under Comprehensive Environmental
Response, Compensation, and Liability Act (“CERC)AResource Conservation and Recovery Act (“RCRAMY state-law public nuisance theories.
The amended complaint asserts that defendantseatadrccontract growers who are not named in theraiad complaint polluted the surface waters,
groundwater and associated drinking water suppli¢ise Illinois River Watershed ("IRW") through tkend application of poultry litter. Oklahoma ags
that this alleged pollution has also caused exterisjury to the environment (including soils aredisnents) of the IRW and that the defendants haea b
unjustly enriched. Oklahoma's claims cover therenRW, which encompasses more than one milliorsaof land and the natural resources (including
lakes and waterways) contained therein. Oklahoraksseide-ranging relief, including injunctive rdlieompensatory damages in excess of $800 million,
an unspecified amount in punitive damages andraya fees. We and the other defendants have dealelity, asserted various defenses, and filed a
third-party complaint that asserts claims agaitis¢opersons and entities whose activities may lkeangributed to the pollution alleged in the amehde
complaint. The district court has stayed proceeslimgthe third party complaint pending resolutib®&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. Atisweek evidentiary hearing on the preliminaryungtion was completed on March 6, 2008. On
September 29, 2008, the court entered an ordelirtgtiye 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 and on May 13, 2009, the Court gbegds affirmed the district court’s denial of threlpninary injunction. On October 31, 2008, the
defendants filed a motion to dismiss for failurgdim the Cherokee Nation as a required partyrothé alternative, for judgment as a matter of teased

on the plaintiffs' lack of standing. This motionsagranted in part and denied in part on July 292 its ruling, the district court dismissed @kbma's
claims for monetary damages but denied the motiitim rgspect to the claims for injunctive relief.sbovery in the case is complete. The defendants hav
filed a number of motions for summary judgment.l@rguments on those motions and a motion for sumjoagment filed by Oklahoma is scheduled
for August 13 and 14, 2009. Trial is currently sihied to begin on September 21, 2009.

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 varigustate consumer protection statutes: (Cutsaiysoil, 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. .falohnson v. Tyson, 08CV291 (D. Idat
and Mize v. Tyson, 08CV4051 (W.D. Ark.)) Plaintiffs each of these cases seek to pursue claimstaiflod themselves and proposed classes of other
similarly situated consumers. Plaintiffs in eactitadse cases seek compensatory and punitive danmagiesinspecified amount in excess of $5,000,000.
Plaintiffs in two of these cases, Cutsail v. Tysmid Cohen v. Tyson, petitioned the Judicial PanéValtidistrict Litigation to transfer all of thessctions
to a single court for consolidated or coordinatestnil proceedings pursuant to 28 U.S.C. 140700tber 17, 2008, the Judicial Panel granted the
multidistrict litigation petitions and transferréite pending cases to the District of Maryland. iAltdlate has not been set. On December 29, 20aBitif
Gupton filed a voluntary dismissal of all her claindn December 30, 2008, Plaintiffs Latimer andéViled voluntary dismissals of their claims. These
three cases were subsequently dismissed.
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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
June 27 June 28 June 27 June 28 June 27 June 28
2009 2008 2009 2008 2009 2008
Service cos $ -$ - $ 1 3 1 3 - 9 -
Interest cos 1 1 - - 1 -
Amortization of prior service co: 1 - - - Q) -
Expected return on plan ass 2 @ - - - -
Recognized actuarial (gain) lo - - - - (1) 1
Net periodic benefit cos $ -$ -$ 1 3 1 3 o % 1
Pension Benefits Other Postretiremel
Qualified Non-Qualified Benefits
Nine Months Ende: Nine Months Ende Nine Months Ende
June 27 June 28 June 27 June 28 June 27 June 28
2009 2008 2009 2008 2009 2008
Service cos $ -$ -$ 3 % 3 % - %
Interest cos 4 4 1 1 2 2
Amortization of prior service co 1 - - - Q) -
Expected return on plan ass 5) 5) - - -
Recognized actuarial (gain) lo - - - - (2 2
Net periodic benefit cos $ -$ D$ 4 % 4 % @ $ 4

NOTE 14: INCOME TAXES

The effective tax rate for continuing operations\8&.8% and (32.6%) for the third quarter of fisgedrs 2009 and 2008, respectively. The effectixe t
rate was 31.1% and 37.1% for the nine months o&figears 2009 and 2008, respectively. FASB In&tgtion No. 18, “Accounting for Taxes in Interim
Periods,” requires the calculation of interim pdrtaxes based on the estimated annual effectiveataxunless the estimated annual effective tgx ra
cannot be reliably estimated. Due to the volatiermmy and operating environment of our industrg,have experienced rapidly changing operating
conditions and results. This has resulted in aelaagmge in the estimate of the annual effectiveatec. Consequently, beginning in the second quafte
fiscal 2009, we switched from estimating interintipd taxes on the annual method to the year-to-aiatinod. The effective rate for the third quarter o
fiscal 2009 was impacted by such items as statanedaxes, general business credits, amountsdeatammpany-owned life insurance, and foreign
valuation allowances. The effective rate for theeninonths of fiscal 2009 was impacted by such itasnsx planning in foreign jurisdictions, general
business credits, amounts related to company-oWfesidsurance, and state and foreign valuatioavedinces. The effective rate for the third quartet a
nine months of fiscal 2008 was impacted by suahstas Domestic Production Deduction, general basineedits, amounts related to company-owned
life insurance and certain other nondeductible #eamd composition of income and loss between dticreasd foreign operations.

Unrecognized tax benefits were $230 million andG2#llion at June 27, 2009, and September 27, 2@8ectively. The amount of unrecognized tax
benefits, if recognized, that would impact our efifiee tax rate was $97 million and $73 million ahé 27, 2009, and September 27, 2008, respectively.
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We classify interest and penalties on unrecogniardenefits as income tax expense. At June 27 280 September 27, 2008, before tax benefits, we
had $74 million and $67 million, respectively, @caued interest and penalties on unrecognizeddagfiis.

As of June 27, 2009, we are subject to income xaxnénations for U.S. federal income taxes for figemrs 1998 through 2008, excluding fiscal years
2001 and 2002, and for foreign, state and localnime taxes for fiscal years 2001 through 2008. Withe next twelve months from June 27, 2009, tax
audit resolutions could potentially reduce unreénpgeh tax benefits either because tax positionsastained on audit or because we agree to their
disallowance. However, a reasonable estimate afathge cannot be made at this time.

NOTE 15: EARNINGS (LOSS) PER SHARE

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

Three Months Ende Nine Months Ende:
June 27, 200 June 28, 200 June 27, 200 June 28, 200
Numerator:

Income (loss) from continuing operatic $ 127 $ 3) $ 81 $ 41
Less Dividends

Class A ($0.040/share/quart: 12 11 37 34

Class B ($0.036/share/quart: 2 3 7 8
Undistributed earnings (losse $ 112 $ (17) $ (125) $ (1)
Class A undistributed earnings (loss 93 (14) (104) 1)
Class B undistributed earnings (loss 20 3) (21) -
Total undistributed earnings (loss $ 112 $ (17) $ (128) $ (1)

Denominator
Denominator for basic earnings per shi
Class A weighted average sha 30z 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 6 - - 5

Denominator for diluted earnings
share- adjusted weighted avera
shares and assumed conversi 37¢ 35C 372 35E

Earnings (Loss) Per Share from Continuing Operati

Class A Basit $ 0.3t $ (0.01) $ 027 $ 0.1z

Class B Basit $ 031 % (0.09) $ 020 % 0.11

Diluted $ 03: % (0.09) $ 022 % 0.12
Net Earnings (Loss) Per Sha

Class A Basit $ 0.37 $ 0.0z $ 022 $ 0.11

Class B Basit $ 0.32 $ 0.0z $ 0200 $ 0.1C

Diluted $ 0.3 $ 0.0 $ (022  $ 0.11

Approximately 15 million and 25 million of our opti shares were antidilutive for the three and mioaths ended June 27, 2009, respectively, and 23
million and 11 million were antidilutive for therge and nine months ended June 28, 2008, respgciifese shares were not included in the dilutive
earnings per share calculation.
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We have two classes of capital stock, Class A Com8tock (Class A stock) and Class B Common Stotks&B stock). Cash dividends cannot be paid
to holders of Class B stock unless they are simatiasly paid to holders of Class A stock. The pares amount of cash dividends paid to holders a§¢
B stock cannot exceed 90% of the cash dividendstpanolders of Class A stock.

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 dividendgrai, 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 Nine Months Ende:
June 27,200  June 28, 200 June 27, 200 June 28, 200

Net income (loss $ 134 $ 9 $ 82 % 38
Other comprehensive income, net of t
Currency translation adjustme 40 13 (54) 22
Currency translation adjustment reclassit
to gain/loss on discontinued operat 2 - (39 -
Unrealized gain (loss) on investme 7 Q) 3 D
Unrealized loss on investmer
reclassified to other incom - - 4 -
Postretirement benefits reserve adjustn - - (5) @
Net hedging unrealized gain (los 2 4) (30 19
Net hedging unrealized lo
reclassified to earning 13 10 36 10
Total comprehensive income (lo¢ $ 194 $ 27 $ (167) $ 87

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

Three Months Ende Nine Months Ende:
June 27, 200 June 28, 200 June 27, 200 June 28, 200

Income tax expense (benefi

Currency translation adjustme $ 2% - % 2 $ >
Unrealized gain (loss) on investme 3 - 2 -
Unrealized loss on investmer

reclassified to other incomn - - 1
Postretirement benefits reserve adjustn - - 5 1
Net hedging unrealized gain (los 1 2 (29 13
Net hedging unrealized lo

reclassified to earning 9 6 23 6

Total income tax expense (bene $ 11 $ 4 3% 10 $ 20
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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 Nine Months Ende:
June 27, 200 June 28, 200 June 27, 200 June 28, 200
Sales:
Chicken $ 2,417 $ 2,257 7,011 $ 6,517
Beef 2,73¢ 2,98 7,81¢ 8,56:
Pork 83¢ 927 2,561 2,581
Prepared Fooc 67% 682 2,10: 1,994
Total Sales $ 6,662 $ 6,84¢ 19,49( $ 19,66
Operating Income (Loss
Chicken $ 14z $ (30) (b) (189) $ (27) (d)
Beef 66 9 94 (53) (e)
Pork 28 57 112 20t (f)
Prepared Fooc 40 9 (c) 94 (a) 68 (c)
Other (1) - (4) -
Total Operating Incom 27¢€ 45 107 195 (9)
Other Expense, ni 80 47 22¢ 12¢ (h)
Income (Loss) from Continuing Operations before
Income Taxes and Minority Intere $ 19¢€ $ (2) $ (122) $ 65

coow

Includes $15 million charge related to the closifigur Ponca City, Oklahoma, processed meats |

Includes charges of $6 million related to the impeent of unimproved real property in Memphis, Tesgse

Includes charges of $7 million related to flood @am at our Jefferson, Wisconsin, ple

Includes charges of $13 million related to the icigof our Wilkesboro, North Carolina, cooked prottuplant, $6 million related to the impairment of
unimproved real property in Memphis, Tennessee $&&nehillion related to software impairmen

Includes charges of $17 million related to thertegtiring of our Emporia, Kansas, operation andrfiion related to the impairment of packaging
equipment

f. Includes charges of $4 million related to the impent of packaging equipmel
g. Includes charges of $6 million related to severawm®uals, which were allocated among the segm
h. Includes an $18 million n-operating gain related to the sale of an investn

The Beef segment had sales of $44 million and $B&min the third quarter of fiscal years 2009da2008, respectively, and sales of $114 million and
$97 million in the nine months of fiscal years 2@08 2008, respectively, from transactions witreottperating segments of the Company. The Pork
segment had sales of $109 million and $127 milifothe third quarter of fiscal years 2009 and 2@@8pectively, and sales of $342 million and $371
million in the nine months of fiscal years 2009 &8, respectively, from transactions with othgerating segments of the Company. The
aforementioned sales from intersegment transagtighish were at market prices, were excluded froemgegment sales in the above table.

38




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 of Third Quarter

Chicken Segment — Third quarter fiscal 2009 opegaiticome was $143 million, up $173 million as
compared to the same quarter last year. The impremeéwas largely due to price improvements and
operational efficiencies, which included: yield xnaind live production performance improvements;irgld
processing flexibility; and reducing interplant guzt movementi

Beef Segment — Operating income was $66 milliorg 2r4% operating margin, despite overall weaker
demand. We have continued our focus on producfiticiency, customer service and product quality,
which has resulted in higher relative price reditma

Pork Segment — Along with the drop in live hog spsbtal revenues declined sharply during the guart
due to weak demand. However, we were able to mathaggpread in a difficult market to attain an
operating margin of 3.3%, or $28 million. Our pgi&nts continued to operate at high efficiency Igx
Prepared Foods Segment — Operating income was B@npor a 5.9% operating margin, up $31 million
from the same quarter last year. The improvemestlamgely due to lower raw material cos

Liquidity — We reduced our total debt to $3.5 lifli down $234 million as compared to the end of the
second quarter fiscal 2009. Our total liquiditydahe 27, 2009, was approximately $1.5 billi

in millions, except per share d¢ Three Months Ende Nine Months Ende:

June 27, 200 June 28, 200 June 27, 200 June 28, 200
Net income (loss $ 134 $ 9 $ (82) $ 38
Net income (loss- per diluted shar 0.35 0.03 (0.22) 0.11

Nine 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

Third quarter and nine months of fiscal 2008- Net income (loss) included the following iten

$7 million charge related to flood damage at odfiedgon, Wisconsin, plant; ar
$6 million charge related to impairment of unimpedweal property in Memphis, Tenness

Nine months of fiscal 200¢&- 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&sboro, North Carolina, cooked products poulignf
$12 million charge related to the impairment ofkmging equipment

$6 million of severance charges related to the FA®Rtive;

$5 million in charges related to software impairtseand

$18 million nor-operating gain related to the sale of an investn
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Outlook

° Chicken — We expect our fourth quarter operatinggina to be below our third quarter primarily dodeg quarter
and breast meat oversupply which is expected t@mssure on pricing. Additionally, we have recgbtnefited
from the decreasing grain costs, but most of thisgffit will not flow through to our costs until tiiest quarter of

fiscal 2010.

° Beef — Relative to the lower demand, we expecetalequate supplies of fed cattle, which sholbgvals to
remain operating our plants at least five days aka

° Pork — Although, we project a decrease in hog sepph our fourth quarter of fiscal 2009 as comgareour
fourth quarter of fiscal 2008, we expect sufficisapplies to run our business efficien

° Prepared Foods — We anticipate the increased defomndr products will persist and we will continteedrive

operating efficiencies

Summary of Results — Continuing Operations

Sales
in millions Three Months Ende Nine Months Ende

June 27, 200 June 28, 200 June 27, 200 June 28, 200
Sales $ 6,66 $ 6,84¢ $ 19,49C $ 19,66:
Change in average sales pr (5.6% (2.6)%
Change in sales volun 3.1% 1.7%
Sales declini (2.7% (0.9%

Third quarter - Fiscal 2009 vs Fiscal 200

° The decline in sales included lower average salesg which accounted for a decrease of
approximately $387 million. This decrease was drilsg a reduction in average sales prices in the
Beef and Pork segmen

° Sales were positively impacted by higher salesmeluwvhich accounted for an increase of
approximately $200 million. This included an incgean Chicken segment sales volume, which was
driven by inventory reductions and sales voluméated to recent acquisitions, and an increase in
Beef segment volume

Nine months- Fiscal 2009 vs Fiscal 200

° The decline in sales included lower average saieeq which accounted for a decrease of
approximately $382 million. This decrease was drilsg a reduction in average sales prices in the
Beef segment. In addition, inventory reductions eewnt acquisitions in the Chicken segment led to
an overall decrease in average sales prices, asofibe inventory reduction related to commodity
products shipped internationally and sales voluramfrecent acquisitions are on average lower
priced products. These decreases were partialbediffy increases in average sales prices in olr Por
and Prepared Foods segme

° Sales were positively impacted by higher salesmeluwhich accounted for an increase of
approximately $211 million. This included an incgean Chicken segment sales volume, which was
driven by inventory reductions and sales volumésted to recent acquisitions, as well as increased
Prepared Foods sales volume. This was partialsebffy reductions in Beef and Pork segment
volumes, due primarily to lower export sales volsn
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Cost of Sales

in millions Three Months Ende Nine Months Ende

June 27, 200 June 28, 200 June 27, 200 June 28, 200
Cost of sales $ 6,19: g 6,59 $ 18,74¢  $ 18,77:
Gross margin $ 47C $ 25¢ $ 741 $ 88¢
Cost of sales as a percentage of sales 92.9% 96.2% 96.2% 95.504

Third quarter - Fiscal 2009 vs Fiscal 200
° Cost of sales decreased $398 million. Lower cosppand reduced cost of sales $592 million,

offset partially by higher sales volume which irased cost of sales $194 millic

° Increase due to net gains of $3 million in thedhjoarter of fiscal 2009, as compared to net
gains of $71 million in the third quarter of fis@008, from our commodity risk management
activities related to grain and energy purchasées;iwexclude the impact from related
physical purchase transactions which impact cumedtfuture period operating resu

° Decrease due to net losses of $3 million in thedtquarter of fiscal 2009, as compared to net
losses of $87 million in the third quarter of fis2808, from our commodity risk
management activities related to forward futurestraets for live cattle as compared to the
same periods of fiscal 2008. These amounts exchaleanpact from related physical
purchase transactions, which impact current andéyperiod operating resul

° Decrease in grain costs in the Chicken segmerpmfoximately $91 million
° Decrease in average domestic live cattle and hety af approximately $283 millio
Nine months - Fiscal 2009 vs Fiscal 2008
° Cost of sales decreased $23 million. Lower cosippend reduced cost of sales $204 million, offset
partially by higher sales volume which increasest of sales $181 millior
° Decrease in average domestic live cattle and hety af approximately $482 millio
° Increase due to net losses of $248 million in tine months of fiscal 2009, as compared to

net gains of $141 million in the nine months ot&k2008, from our commodity risk
management activities related to grain and enemgghases, which exclude the impact from
related physical purchase transactions which impactnt and future period operating

results.
° Increase in grain costs in the Chicken segmenppfaimately $81 million
) Increase in Prepared Foods raw material costsprbajmately $44 million

Selling, General and Administrative

in millions Three Months Ende Nine Months Ende:
June 27, 200 June 28, 200 June 27, 200 June 28, 200
Selling, general and administrative exper $ 19z $ 214  $ 617 $ 66(
As a percentage of sal 2.%% 3.1% 3.2% 3.4%
Third quarter - Fiscal 2009 vs Fiscal 2008
° Decrease of $14 million related to advertising aalts promotion:
Nine months - Fiscal 2009 vs Fiscal 2008
° Decrease of $39 million related to advertising aals promotion:
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Other Charges

in millions Three Months Ende Nine Months Ende:
June 27, 200 June 28, 200 June 27, 200 June 28, 200
Other charges $ 2 $ - $ 17 $
Nine months of fiscal 200¢
° Includes $15 million charge related to the closiigur Ponca City, Oklahoma, processed meats
Nine 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.
° Includes $6 million of severance charges relatetiéd=AST initiative

Interest Expense

in millions Three Months Ende Nine Months Ende
June 27, 200 June 28, 200 June 27, 200 June 28, 200
Cash interest expense $ 76 $ 52 ¢ 19¢  $ 15¢
Noncash interest expense 12 1) 29 -
Total Interest Expense $ 88 $ 51 $ 22t $ 15¢
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 fa@k, as well as other miscellaneous recurring gasiments. The
increase is due primarily to higher average weéaidgbtedness of approximately 13% and 12%, respytifor
the three and nine months ending June 27, 2008rapared to the same periods last year. We alsamattrease
in the overall average borrowing rat
° Noncash interest expense primarily includes intenedated to the amortization of debt issuancescastl
discounts/premiums on note issuances. The inciegsenarily due to debt issuance costs incurrethemnew
credit facility in fiscal 2009, the 2014 Notes isdlin fiscal 2009 and amendment fees paid in Deee@®08 on
our then existing credit agreements. In additioa,had a slight increase due to the accretion ofiéte discount
on the 2014 Notes. Noncash interest expense famitleemonths ending June 27, 2009, includes a $®mi
unrealized loss on our interest rate swap. Nonizdshest expense also includes the gain/loss od bagbacks,
which increased interest expense by $5 million $dhnillion, respectively, for the third quarter amide months
ending June 27, 2009, as compared to the samealpdaist year
Other (Income) Expense, net
in millions Three Months Ende Nine Months Ende
June 27, 200 June 28, 200 June 27, 200 June 28, 200
Other (income) expense, net $ (3) $ 1) $ 18 $ (24)
Nine months of fiscal 2009
° Includes $19 million in foreign currency exchanged.
Nine months of fiscal 200¢
° Includes $18 million nc-operating gain related to the sale of an investn
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Effective Tax Rate

Three Months Ende

Nine Months Ende

June 27, 200

June 28, 200

June 27, 200 June 28, 200

Effective tax rate

35.8%

(32.6)% 31.1% 37.1%

Third quarter of fiscal 2009 — The effective tax rate was impacted

state income taxe
general business credi

amounts related to compe-owned life insurance; ar

foreign valuation allowance

Nine months of fiscal 200 The effective tax rate was impacted

tax planning in foreign jurisdiction:
general business credi

amounts related to compe-owned life insurance; ar

state and foreign valuation allowanc

Third quarter and nine months of fiscal 2008- The effective tax rate was impacted

Segment Resu

the Domestic Production Deductic
general business credi

amounts related to compz-owned life insurance and certain other nondedueglzpense items; ai
composition of income and loss between domesticfaraign operations

Its

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 Nine Months Ende
June 27, 200 June 28, 200 June 27, 200 June 28, 200

Chicken $ 2,417 $ 2,257 $ 7,011 $ 6,517
Beef 2,73¢ 2,98: 7,81¢ 8,56¢
Pork 83¢ 927 2,561 2,587
Prepared Fooc 672 683 2,10: 1,99¢
Total $ 6,66 $ 6,84¢ $ 19,49( $ 19,66!

in millions Operating Income (Los!
Three Months Ende Nine Months Ende
June 27, 200 June 28, 200 June 27, 200 June 28, 200

Chicken $ 143 $ (30) $ (189 % (27
Beef 66 9 94 (53)
Pork 28 57 112 20¢E
Prepared Fooc 4C 9 94 68
Other 1) - (4) -
Total $ 27€ $ 45 $ 107 $ 193
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Chicken Segment Result

in millions

Three Months Ende Nine Months Ende:

June 27 June 28 June 27 June 28
2009 2008 Change 2009 2008 Change

Sales $ 2,417 $ 2,257 $ 160 $ 7,011 $ 6,517 $ 494
Sales Volume Change 5.0% 8.2%
Avg. Sales Price Change 2.(% (0.5)%
Operating Income (Los! $ 143 $ (30) $ 173 $ (189 $ (27) $ (162)
Operating Margir 5.8% (1.3% 2.7% (0.4%

Third quarter and nine months of fiscal 2008

Includes $6 million charge related to impairmenuofmproved real property in Memphis, Tennes

Nine months of fiscal 200¢

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

Third quarter and nine months - Fiscal 2009 vs Fisal 2008

Sales and operating results were impacted positbweincreased sales volume, as well as higheragecsales
prices. The increase in sales volume for bothlifrd guarter and nine months of fiscal 2009 wastduaventory
reductions and sales volume related to recent sitciquis. The inventory reductions and recent adtjoins diluted
the average sales price changes, as most of teatory reduction related to commodity products pai
internationally and sales volume from recent adtjais are on average lower priced products. Opegatsults
were also positively impacted by operational imgments, which included: yield, mix and live prodomt
performance improvements; adding processing flégiband reducing interplant product movement. @pieg
results were adversely impacted in the third quantel nine months of fiscal 2009, as compareddcstme periods
of fiscal 2008, by a decline of $68 million and $38illion, respectively, from our commodity risk megement
activities related to grain and energy purchasbes& amounts exclude the impact from related palpiachase
transactions, which impact current and future gkdperating results. As compared to the same peabéiscal
2008, operating results were positively impactethinthird quarter of fiscal 2009 by a decreasgrain costs of
$91 million, while results were adversely impaciethe nine months of fiscal 2009 by an increasgrain costs of
$81 million.
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Beef Segment Result

in millions
Three Months Ende Nine Months Ende:
June 27 June 28 June 27 June 28
2009 2008 Change 2009 2008 Change
Sales $ 2,733 $ 2,982 $ (249) $ 7,815 $ 8,563 $ (748)
Sales Volume Change 2 6% (3.9%
Avg. Sales Price Change (10.7% (5.0%
Operating Income (Los! $ 66 $ 9 $ 57 $ 94 $ (53) $ 147
Operating Margir 2.4% 0.3% 1.2% (0.6%
Nine 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

Third quarter and nine months - Fiscal 2009 vs Fisal 2008
° Operating results as compared to the same pemo2i808 were impacted positively by lower average prices,
partially offset by lower average sales prices. r@fieg results were positively impacted in thedtguarter and
nine months of fiscal 2009 by $82 million and $iillion, respectively, from our commodity risk maysment
activities related to forward futures contractslfee cattle as compared to the same periods c#lfi2008. These
amounts exclude the impact from related physidal aad purchase transactions, which impact cuaedtfuture
period operating result

Pork Segment Results

in millions

Three Months Ende Nine Months Ende:

June 27 June 28 June 27 June 28
2009 2008 Change 2009 2008 Change
Sales $ 839 $ 927 $ (88) $ 2,561 $ 2,587 $ (26)
Sales Volume Change 0.7% (1.8)%
Avg. Sales Price Change (10.1% 0.9%
Operating Incom $ 28 $ 57 $ (29) $ 112 $ 205 $ (93)
Operating Margir 3.3% 6.1% 4.4% 7.€%
Nine months of fiscal 2008
° Includes $4 million charge related to the impairtnafrpackaging equipmer

Third quarter and nine months - Fiscal 2009 vs Fisal 2008
° Operating results as compared to the same permditcal 2008 were impacted positively by lower iage live
prices, offset in the third quarter by lower averagles prices. Operating results were impactéukinhird quarter
and nine months of fiscal 2009 by an improvemergmillion and a decline of $35 million, respeeliy, from 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 operatirguhes.
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Prepared Foods Segment Resul

in millions
Three Months Ende Nine Months Ende
June 27 June 28 June 27 June 28
2009 2008 Change 2009 2008 Change
Sales $ 673 $ 683 $ (10) $ 2,103 $ 1,994 $ 109
Sales Volume Change 0.4% 3.1%
Avg. Sales Price Change (1.9% 2.2%
Operating Incom: $ 40 $ 9 $ 31 $ 94 $ 68 $ 26
Operating Margir 5.9% 1.2% 4.5% 3.4%
Nine months of fiscal 200¢
° Includes $15 million charge related to the closifigur Ponca City, Oklahoma, processed meats |
Third quarter and nine months of fiscal 2008
° Includes $7 million charge related to flood damageur Jefferson, Wisconsin, pla

Third quarter and nine months - Fiscal 2009 vs Fisal 2008
° In the third quarter, operating results were impddgiositively by lower raw material costs, paniaffset by lower
average sales prices as compared to the same pastqgekar. In the nine months, operating resuéisavimpacted
positively by higher average sales prices and imguicsales volume, partially offset by higher rawtenal costs as
compared to the same period lasty

LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital expemes and growth opportunities are expected to &ewith current cash on hand, cash flows providg
operating activities, or short-term borrowings. 8a®n our current expectations, we believe ouidigand capital resources will be sufficient foepate
our business. However, we may take advantage afrtyties to generate additional liquidity or refnce through capital markets transactions. The
amount, nature and timing of any capital marketagactions will depend on our operating performamzkother circumstances, our then-current
commitments and obligations, the amount, naturetiamidg of our capital requirements, any limitatioimposed by our current credit arrangements and
overall market conditions.

Cash Flows from Operating Activities

in millions Nine Months Ende
June 27, 200 June 28, 200
Net income (loss $ (82) $ 38
Non-cash items in net income (los
Depreciation and amortizatic 371 374
Deferred taxes and other, 1 72 2
Changes in working capital 328 (379
Net cash provided by operating activit $ 684 $ 35
Changes in working capital for the nine months eln
. June 27, 2009- Increased due to lower inventory and accountsivable balances, partially offset by a lower
accounts payable balance and change in incomeatardes
° June 28, 2008- Decreased primarily due to higher inventory accbants receivable balances, as well as a change

in income tax balance
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Cash Flows from Investing Activities

in millions Nine Months Ende:
June 27, 200 June 28, 200
Additions to property, plant and equipment $ (248 $ (330)
Proceeds from sale of property, plant and equipt 8 3
Proceeds from sale of investme 14 22
Proceeds from sale (purchases) of marketable siesumnet 15 (14)
Acquisitions, net of cash acquired (72) (17)
Proceeds from sale of discontinued opera 75 -
Change in restricted cash to be used for investatiyities (60) -
Other, net (31) 1
Net cash used for investing activiti $ (298) $ (315)
° Additions to property, plant and equipment inclagguiring new equipment, upgrading our facilitiesraintain
competitive standing and positioning us for futapportunities
) Capital spending for fiscal 2009 is expected t&88(-$400 million, which includes the followins
° approximately $24-$275 million on current core business capital spegic
° approximately $50-$60 million on post-acquisitiapial spending related to our Brazil and
China acquisitions; an
° approximately $60-$65 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 imoDer 2008, along with equity
contributions made by Tyson and Syntroleum CorpomatConstruction began in October 2008
and will continue through late 2009, with produnttargeted for early 201
° Acquisitions - In October 2008, we acquired threetieally integrated poultry companies in southBrazil. The
aggregate purchase price was $67 million, whichuged $17 million of mandatory deferred paymentbeéanade
through 2011. In addition, we have $14 million ohtingent purchase price based on production vadusagable
through fiscal 2010. Additionally, the joint ventuagreements with Shandong Xinchang Group in Qteicaived
the necessary government approvals during the thiadter fiscal 2009. We expect to spend $110-$iillon to
acquire a 60% ownership and anticipate closingrdresaction during the fourth quarter fiscal 2C
° Change in restricted cash - In October 2008, Dyndfukls received $100 million in proceeds fromghke of
Gulf Opportunity Zone tax-exempt bonds made av&ldly the federal government to the regions affébte
Hurricanes Katrina and Rita in 2005. The cash xexkfrom these bonds is restricted and can onlysieel
towards the construction of the Dynamic F’ facility.
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Cash Flows from Financing Activities

in millions Nine Months Ende:
June 27, 200 June 28, 200

Net borrowings (payments) on revolving credit feieis $ (OF] 37¢
Payments on debt (289) (91)
Proceeds from borrowings of de 851 3
Purchases of treasury shares (11) (25)
Dividends (44) (42)
Change in negative book cash balances (119 51
Change in restricted cash to be used for finanautiyities (140 -
Debt issuance costs (60) -
Stock options exercised and other, 9 12
Net cash provided by financing activiti $ 194 $ 28€

Net borrowings (payments) on revolving credit féigis primarily include activity related to our amts

receivable securitizatiol

Payments on debt - During the nine months of fi2€8l9, we bought back the following: $161 millioh825%

Notes due October 2011 (2011 Notes); $94 millioii.86% Notes due February 2010 (2010 Notes); aBd $2

million of 7.85% Notes due April 2016 (2016 Note

Proceeds from borrowings of debt inclu

° In October 2008, Dynamic Fuels received $100 niliio proceeds from the sale of Gulf Opportunity
Zone tax-exempt bonds made available by the Fedexarnment to the regions affected by Hurricane
Katrina and Rita in 2005. These floating rate boadsdue October 1, 202

° In March 2009, we issued $810 million of senioremsged notes, which will mature in March 2014
(2014 Notes). After the original issue discoun$69 million, based on an issue price of 92.756%aoé
value, we received net proceeds of $751 million. Wed the net proceeds towards the repayment of our
borrowings under our accounts receivable secutitizdacility and for other general corporate plees.

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

for debt issuance cos

We have $140 million of 2010 Notes outstanding. Miginally placed $234 million of the net proceddsm the

2014 Notes in a blocked cash collateral accoubttased for the payment, prepayment, repurchadefeasance

of the 2010 Notes. At June 27, 2009, we had $14llomremaining in the blocked cash collateral agto

We have $839 million of 8.25% Notes due Octoberl2D11 Notes). We plan presently to use curresit ce

hand and cash flows from operations for paymerther2011 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 $ 84t
Revolving credit facility March201: $ 1,000 $ 29€ $ - 3 704
Total liquidity $ 1,54¢

° 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 ofwbhiking capital of Lakeside initially retained bg at closing, as
well as consideration received from XL Foods, wpeet the following future cash flows based on teeJ27,
2009, currency exchange rate: approximately $18amiin the remainder of calendar 2009; $43 milliomotes
receivable, plus interest, to be paid over two yégr XL Foods; and $26 million of XL Foods prefatsock
redeemable over five years. The discontinuancea&ekide’s operation will not have a material effactour
future operating cash flow

° Our current ratio was 2.27 to 1 and 2.07 to 1 aeR¥i7, 2009, and September 27, 2008, respect

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. AsJane 27, 2009, we had outstanding letters ofitred
totaling $296 million, none of which were drawn apavhich left $704 million available for borrowin@ur revolving credit facility is funded by a
syndicate of 18 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.

Customers/Suppliers

The financial condition of some of our customerd anppliers could also be impaired by current mackeaditions. Although we have not experienced a
material increase in customer bad debts or norepaence by suppliers, current market conditionseiase the probability we could experience losses
from customer or supplier defaults. Should curmatit and capital market conditions result in el@gnged economic downturn in the United States and
abroad, demand for protein products could be redjughich could result in a reduction of sales, afiag income and cash flows. In addition, we raly o
livestock producers throughout the country to syppir live cattle and hogs. If these producersaaheersely impacted by the current economic conutio
and go out of business, our livestock supply farcessing could be significantly impacted.
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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 impactedebyahnket volatility over the past year. These insints were recorded at fair value as of June @19.2
During the nine months of fiscal 2009, we had aioéidn in fair value, resulting in the recognitidmough earnings of $18 million.

We currently oversee two domestic and one foreidosisliary non-contributory qualified defined beth@#nsion plans. All three pension plans are frozen
to new participants and no additional benefits adtrue for participants. Consistent with our 2@08&iarial valuation, we contributed $1 million teese
plans for fiscal 2009. We also have one domesticnded defined benefit plan. Consistent with oub&@ctuarial valuation, we contributed $1 millian t
this plan in fiscal 2009.

Financial Instruments

As part of our commodity risk management activitige use derivative financial instruments, primafiltures and options, to reduce our exposure to
various market risks related to commodity purchaSemilar to the capital markets, the commoditierkets have been volatile over the past year. Grain
and some energy prices reached an all-time higimglaur fourth quarter of fiscal 2008 before fafjisharply. While the reduction in grain and energy
prices benefit us long-term, we recorded losseseadlto these financial instruments in the nine tof fiscal 2009 of $248 million. We have recgntl
implemented a more conservative policy regardinghaalging activities, mostly due to changes in bess practices that reduce price volatility risk.

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, wetiooie to monitor this situation as insurers hagerband are expected to continue to be impacteideby
current capital market environment.

Capitalization

in millions
June 27, 200 September 27, 20C
Senior Note: $ 3,33t $ 2,85¢
GO Zone ta-exempt bond 10C -
Other indebtednes 83 38
Total Debt $ 3,51t $ 2,89¢
Total Equity $ 4,81t % 5,01¢
Debt to Capitalization Ratio 42.2% 36.6%
° In March 2009, we issued $810 million of senioremsed 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%5f
face value. We used the net proceeds towards plagmeent of our borrowings under our accounts redtses
securitization facility and for other general cage purposes

° At June 27, 2009, we had a total of approximatédly®illion of cash and cash equivalents and i&stlicash

Credit Ratings

2016 Notes

On September 4, 2008, Standard & Poor’s (S&P) doadep the credit rating from “BBB-" to “BB.” Thisodvngrade increased the interest rate on the
2016 Notes from 6.85% to 7.35%, effective beginnirt the six-month interest payment due Octob&rQD8.

On November 13, 2008, Moody’s Investors Services, (Moody’s) downgraded the credit rating from 1Ba&o “Ba3.” This downgrade increased the
interest rate on the 2016 Notes from 7.35% to 7.8&%ctive beginning with the six-month intereayment due April 1, 2009.
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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. corporate rating is “Ba3.” If S&P were to
downgrade our corporate credit rating to “B+” awkr or Moody’s were to downgrade our corporate itmading to “B1” or lower, our letter of credités
would increase by an additional 0.25%.

Debt Covenants

Our revolving credit facility contains affirmativand 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.
Goodwill valuations have been calculated usingnaoiine approach based on the present value of foasteflows of each reporting unit. Under the
income approach, we are required to make variadgnental assumptions about appropriate discoues.rahe recent disruptions in credit and other
financial markets and deterioration of national gtabal economic conditions, could, among othemdhij cause us to increase the discount rate ughd in
goodwill valuations.

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

Certain information in this report constitutes fang-looking statements. Such forwdoibking statements include, but are not limitedctarrent views an
estimates of future economic circumstances, ingusinditions in domestic and international markets, performance and financial results, including,
without limitation, debt-levels, return on investeabital, value-added product growth, capital exiitemes, tax rates, access to foreign markets and
dividend policy. These forwarlboking statements are subject to a number of fadod uncertainties that could cause our actsalteeand experiences
differ materially from anticipated results and egfagions expressed in such forward-looking stateémeéfe wish to caution readers not to place undue
reliance on any forward-looking statements, whigbak only as of the date made. We undertake ngaiiin to publicly update any forward-looking
statements, whether as a result of new informafignre events or otherwise.
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Among the factors that may cause actual resulteapdriences to differ from anticipated results ergectations expressed in such forward-looking
statements are the following: (i) the effect ofcbanges in, general economic conditions; (ii)tllations in the cost and availability of inputs aad/
materials, such as live cattle, live swine, feeairgs (including corn and soybean meal) and endiigymarket conditions for finished products, inding
competition from other global and domestic foodgessors, supply and pricing of competing produatsaternative proteins and demand for alternative
proteins; (iv) successful rationalization of existifacilities and operating efficiencies of theiliies; (v) risks associated with our commoditgding risk
management activities; (vi) access to foreign mark@gether with foreign economic conditions, imthg currency fluctuations, import/export restricts
and foreign politics; (vii) outbreak of a livestodisease (such as avian influenza (Al) or bovirengfform encephalopathy (BSE)), which could have an
effect on livestock we own, the availability ofdistock we purchase, consumer perception of cgutatein products or our ability to access certain
domestic and foreign markets; (viii) changes inilabéity and relative costs of labor and contrgobwers and our ability to maintain good relatiapsh

with employees, labor unions, contract growersiaddpendent producers providing us livestock; igsues related to food safety, including costs
resulting from product recalls, regulatory comptiarand any related claims or litigation; (x) chamgeconsumer preference and diets and our abdlity
identify and react to consumer trends; (xi) sigmfit marketing plan changes by large customersssrdf one or more large customers; (xii) adverse
results from litigation; (xiii) risks associatedttvieverage, including cost increases due to rigitgrest rates or changes in debt ratings or oltl¢xiv)
compliance with and changes to regulations and (et domestic and foreign), including changeadoounting standards, tax laws, environmental laws
and occupational, health and safety laws; (xv)afility to make effective acquisitions or joint tares and successfully integrate newly acquired
businesses into existing operations; (xvi) effemtiess of advertising and marketing programs; awig) (kose factors listed under Iltem 1A. “Risk Farst’
included in our September 27, 2008, Annual Repled 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 crigHlit r
concentrations. To address certain of these ns&snter into various derivative transactions adeed below. If a derivative instrument is acdednfor
as a hedge, as defined by Statement of Financ@buéting Standards No. 133, “Accounting for Derivatinstruments and Hedging Activities,” as
amended (SFAS No. 133(R)), depending on the nafiuttee hedge, changes in the fair value of theumsént either will be offset against the change in
fair value of the hedged assets, liabilities amftommitments through earnings, or be recognizedhier comprehensive income (loss) until the hedged
item is recognized in earnings. The ineffectivetiporof an instrument’s change in fair value, ardl by SFAS No. 133(R), is recognized immediately
Additionally, we hold certain positions, primarily grain and livestock futures that either do natetthe criteria for hedge accounting or are not
designated as hedges. These positions are markedrket, and the unrealized gains and losses poetegl in earnings at each reporting date. Chaimges
market value of derivatives used in our risk mamaget activities relating to forward sales 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 thasuores of potential losses of fair value resulfiogn hypothetical changes in market prices reladed
commodities. Sensitivity analyses do not consillerdctions we may take to mitigate our exposuhémges, nor do they consider the effects such
hypothetical adverse changes may have on over@cguic activity. Actual changes in market pricesyrddfer from hypothetical changes.

Commodities Risk: We purchase certain commodities, such as grainéivaslock, in the course of normal operations past of our commodity risk
management activities, we use derivative finariostruments, primarily futures and options, to relthe effect of changing prices and as a mechatoi
procure the underlying commodity. However, as thimmodities underlying our derivative financial inghents can experience significant price
fluctuations, any requirement to mark-to-marketpbsitions that have not been designated or doumiffy 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 reductiordagorrelation criteria are recorded using hedge
accounting. The following table presents a sensitanalysis resulting from a hypothetical chan§d@% in market prices as of June 27, 2009, and
September 27, 2008, on the fair value of open jposit The fair value of such positions is a sumamati
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of the fair values calculated for each commoditybiuing each net position at quoted futures prigée market risk exposure analysis includes heag
non-hedge derivative financial instruments.

Effect of 10% change in fair valt in millions
June 27, 200 September 27, 20(
Livestock:
Cattle $ 13 % 78
Hogs 6 31
Grain 8 88

Interest Rate Risk: At June 27, 2009, we had fixed-rate debt of $3li®hiwith a weighted average interest rate of 7.9% have exposure to changes in
interest rates on this fixed-rate debt. Market fakfixed-rate debt is estimated as the potemtiadease in fair value, resulting from a hypotheitit0%
decrease in interest rates. A hypothetical 10%edeser in interest rates would have increased thedhie of our fixed-rate debt by approximately $35
million at June 27, 2009, and $45 million at Sedten?27, 2008. The fair values of our debt weremesttd based on quoted market prices and/or pud
interest rates.

At June 27, 2009, we had variable rate debt of $iflion with a weighted average interest rate #%4. A hypothetical 10% increase in interest rates
effective at June 27, 2009, and September 27, 2008/d 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 taots to hedge some portion of our foreign curyenc
exposure. A hypothetical 10% change in foreign exde rates effective at June 27, 2009, and Septe2iib2008, related to the foreign exchange fon
contracts would have a $16 million and $11 millisespectively, impact on pretax income. In the feifuwve may enter into more foreign exchange for
contracts as a result of our international grovitategy.

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

Item 4. Controls and Procedures

An evaluation was performed, under the superviaimh with the participation of management, includimg Chief Executive Officer (CEO) and the Chief
Financial Officer (CFO), of the effectiveness oé ithesign and operation of our disclosure contratsrocedures (as defined in Rule 13a-15(e) urder t
Securities Exchange Act of 1934, as amended (tBd 2@t)). Based on that evaluation, managemenitidireg the CEO and CFO, has concluded that, as
of June 27, 2009, our disclosure controls and phoes were effective to ensure that informatioruneg to be disclosed in reports we file or subunidel
the 1934 Act has been recorded, processed, sunedaim reported in accordance with the rules amdsof the Securities and Exchange Commission.

In the third quarter ended June 27, 2009, there baen no changes in our internal control ovemnfifed reporting that have materially affected, @ a
reasonably likely to materially affect, our intereantrol over financial reporting.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

Refer to the discussion of certain legal proceeslpgnding against us under Part |, Item 1, Not&otasolidated Condensed Financial Statements, Note
12: Contingencies, which discussion is incorpordtetin by reference. Listed below are certaintamttil legal proceedings involving the Company and

its subsidiaries.
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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 currently expects completion of seétlement of this matter on these terms beforetiaeof fiscal year 2009.

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. in the Unitedhtés District Court for the Western District of @kbma
seeking more than $22 million (the amount sougbtdubsequently increased to more than $30 miltimm@mediate the Double Eagle site. Certain Tyson
entities joined a “potentially responsible partigsdup on October 31, 2006. A settlement betweerfgbtentially responsible parties” group, the @dit
States, and the State of Oklahoma was reachechariyson entities paid $625,586 (for 135,997 alleg@llons of waste oil) into escrow towards the
settlement of the matter. In furtherance of finaligthe settlement, on June 20, 2008 the DOJ &ledmplaint styled United States of America, eval.
Albert Investment Co., Inc. et al. against numeralleged responsible parties, including variousofysntities (the “Litigation”). A proposed Consent
Decree addressing all alleged liability of Tysontfee site was lodged on June 27, 2008. On Audhis2008, Union Pacific submitted to the United Ssat
its Comments and Objections to the proposed Cordecrtee. In its Comments and Objections, Unioriflfadaimed that the Tyson entities' alleged
gallons of waste oil should be 160,819 rather tha&n135,997 gallons set forth in the proposed Qaridecree. On October 10, 2008, Union Pacific
initiated litigation to challenge the proposed GamtsDecree by filing a Motion to intervene in théidation, which the court denied. Union Pacific is
appealing this decision to the United States Coluitppeals for the Tenth Circuit. The "potentialgsponsible parties" group and other parties hide f
briefs in the Tenth Circuit, and oral argumentsangently set for September 21, 2009. If the pegabConsent Decree is entered, the escrowed amount
will be paid to the United States and the Stat®©klhhoma.

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 wasestagnding the completion of the grand jury ilvgggion. On July 14, 2008, we received a letter
from the United States Attorney's office in the \tées District of Arkansas, in which the DOJ and Bf@L claimed that we willfully violated OSHA
regulations resulting in the death of an emplowee, that certain of our employees or agents, aatitige course of their employment, had made false
statements to OSHA compliance
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officers. The letter also expressed concern thaagaents may have withheld documents in the coafrisee OSHA investigation, thereby subjecting us to
liability for obstruction of justice. On JanuaryZ0)09, we entered a plea of guilty to a misdemeaharge that we willfully violated OSHA regulations
resulting in the death of an employee and agre@ayaa fine of $500,000. On June 16, 2009, the empvas sentenced under the plea agreement. The
sentence consists of a fine of $500,000 and oneofamsupervised probation. We are in the prooésegotiating the resolution of the OSHA civil
claims.

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 governmebtadies. 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 contacte@#dwuirities and Exchange Commission and the U.Saffrapnt of Justice to inform them of our review
and preliminary findings and are cooperating fuligh these governmental authorities.

Since 2003, nine lawsuits have been brought ag@ysin and several other poultry companies by apmrately 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 arseamd pathogenic mold and fungi contamination efatn,
soil and water in and around Prairie Grove, Arkangaaddition to the poultry company defendantgingiffs sued Alpharma, the manufacturer of a feed
ingredient containing an organic arsenic compotmadl has been used in the broiler industry. Pldméfe seeking recovery for several types of pason
injuries, including several forms of cancer. On Asg2, 2006, the Court granted summary judgmefavar of Tyson and the other poultry company
defendants in the first case to go to trial andettsummary judgment as to Alpharma. The case megbdgainst Alpharma and the jury returned a \egrdi
in favor of Alpharma. Plaintiffs appealed the sumyrjadgment in favor of the poultry company defemigaand the Court stayed the remaining eight
lawsuits pending the appeal. On May 8, 2008, tHeaAsas Supreme Court reversed the summary judgmétor of the poultry company

defendants. The remanded trial in this case agtiagtoultry company defendants began on April2B09 and on May 14, 2009, the jury returned a
verdict in favor of us and the other poultry compdefendants. On July 13, 2009, plaintiffs filedaice of appeal to the Arkansas Supreme Court.

Other Matters: We currently have approximately 107,000 employeek at any time, have various employment practicatiers outstanding. In the
aggregate, these matters are significant to thepaosn and we devote significant resources to magagnployment issues. Additionally, we are subject
to other lawsuits, investigations and claims (sarfnehich involve substantial amounts) arising ofuthee conduct of our business. While the ultimate
results of these matters cannot be determined,atepot expected to have a material adverse effeour consolidated results of operations or faien
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 cugekiown or we currently deem to be immaterial also
may materially adversely affect our business, faiancondition 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 (a)
Mar. 29 to Apr. 25, 200 221,768 $10.41 - 22,474,43¢
Apr. 26 to May 30, 200 226,832 12.09 - 22,474,43¢
May 31 to June 27, 20( 141,713 13.21 - 22,474,43¢
Total (b) 590,31% $11.72 - 22,474,43¢

(@) 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

(b) We purchased 590,313 shares during the periodvéa not made pursuant to our previously annoustmzk repurchase plan, but were
purchased to fund certain company obligations underequity compensation plans. These transactitnhgded 536,122 shares purchased in
open market transactions and 54,191 shares wittibedver required tax withholdings on the vestifigestricted stock

Item 3. Defaults Upon Senior Securities
None

Item 4. Submission of Matters to a Vote of Security Holders
None

Item 5. Other Information

Stock Option Grant Date Notice

The Compensation Committee (“Committee”) of the @amy’s Board of Directors adopted a procedure 0620 grant norgualified stock options on tl
fourth (41) business day immediately following the date of mlease of fiscal year-end earnings to the publith such options to be granted at the
closing price on the date of grant. At the May 002 meeting, the Committee approved resolutiortsgtaarnings for fiscal 2009 are currently expdcte
to be released November 23, 2009, and options keajtanted on the®business day after earnings are released, makinexhected option grant date
November 30, 2009. The resolutions further stétedl if the earnings release date for fiscal 200hanged, the option grant date shall als
appropriately changed to fall on the fourth dagathe announcement of the earnings.

Annual Meeting Notice

Our 2010 Annual Meeting is currently scheduledRebruary 5, 2010. Accordingly, pursuant to our Bws, for any business to be brought before the
2010 Annual Meeting by a proponent shareholdettevrinotice (in proper form as required by our Bw$) must be provided to R. Read Hudson, the
Company'’s Secretary, at 2200 Don Tyson Parkwayin§gale, Arkansas, 72762-6999, no later than Nower, 2009, and no earlier than October 28,
2009.
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ltem 6. Exhibits
The following exhibits are filed with this report.

Exhibit No. Exhibit Descriptior
121 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

SIGNATURES

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

TYSON FOODS, INC.

Date: August 3, 200 /sl Dennis Leatherby
Dennis Leatherb
Executive Vice Presidel
and Chief Financial Office

Date: August 3, 200 /s/ Craig J. Hart
Craig J. Har
Senior Vice President, Controller a
Chief Accounting Office
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(dollars in millions)

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

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

Ratio of Earnings to Fixed Charg

Insufficient Coverag

Computation of Ratio of Earnings to Fixed Charges

EXHIBIT 12.1

Nine
Months
Ending Fiscal Years
June 27
2009 2008 2007 2006 2005 2004
$(122) $154 $410 $(268) $441 $456
270 272 278 325 277 315
3 4 3 3 2 2
(2 ) (2 (8) (6) 3)
149 427 689 52 714 770
209 212 228 263 226 269
2 3 2 8 6 3
16 3 4 5 6 6
43 54 44 49 39 37
$270 $272 $278 $325 $277 $315
- 1.57 2.48 - 2.58 2.44
$121 $- $- $273 $- $-

(1) Amounts represent those portions of rent expense-{laird) that are reasonable approximations @@t 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: August 3, 2009

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



EXHIBIT 31.2
CERTIFICATIONS

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

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

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

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

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

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

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

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

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

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

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

Date: August 3, 2009

s/ Dennis Leatherby
Dennis Leatherby
Executive Vice President and Chief Financial Office




EXHIBIT 32.1

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

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on FormQ@er the period ending June 27, 200¢
filed with the Securities and Exchange Commissiorite date hereof (the Report), I, Leland Tolletterim President and Chief Executive Officer of
Company, certify, pursuant to 18 U.S.C. 1350, aptat pursuant to 906 of the Sarbanes-Oxley ARDOR, 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(

August 3, 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 June 27, 200¢
filed with the Securities and Exchange Commissiartte date hereof (the Report), I, Dennis LeatheBExecutive 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

@

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

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

August 3, 200¢



