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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

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

For the quarterly period ended July 3, 2010
OR

O 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 chaer)

Delaware 71-0225165

(State or other jurisdiction of (I.R.S. Employer

incorporation or organization) Identification No.)

2200 Don Tyson Parkway, Springdale, Arkansa 72766999
(Address of principal executive offices) (Zip Code)

(479) 290-4000

(Registrant’s telephone number, including area code

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiech shorter period that the Registrant was redudadile such reports), and (2) has been
subject to such filing requirements for the pastie@s. Yes No [

Indicate by check mark whether the registrant ldsmnstted electronically and posted on its corpovesd site, if any, every Interactive Data
File required to be submitted and posted pursuaRiie 405 of Regulation S-T during the precediBgribnths (or for such shorter period
that the registrant was required to submit and posh files). Yes[x] No O

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See definitions of “large accelerated filaccelerated filer” and “smaller reporting coanpy” in Rule 12b-2 of the Exchange Act.

Large accelerated file Accelerated filel O

Non-accelerated file [0 (Do not check if a smaller reporting compa Smaller reporting compar [
Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act). YesO No

Indicate the number of shares outstanding of e&tedssuer’s classes of common stock, as of 3uB010.

Class Outstanding Shares
Class A Common Stock, $0.10 Par Value (Class Ak}t 307,431,26¢

Class B Common Stock, $0.10 Par Value (Class B} 70,021,15¢
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PART I. FINANCIAL INFORMATION

ltem 1. Financial Statements

TYSON FOODS, INC.

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

(Unaudited)
Three Months Ended Nine Months Ended
July 3, 201( June 27, 200 July 3, 201( June 27, 200

Sales $ 7,43¢ $ 6,662 $ 20,98¢ $ 19,49(
Cost of Sale: 6,68¢ 6,192 19,14« 18,74¢
Gross Profit 752 47C 1,84t 741
Selling, General and Administrati 24t 192 68C 617
Other Charge 0 2 0 17
Operating Incom 507 27¢€ 1,165 107
Other (Income) Expens

Interest incom 4) (5) (12) (14)

Interest expens 10z 92 282 237

Other, ne 14 (3) 14 18
Total Other Expens 112 84 28k 241
Income (Loss) from Continuing Operations beforeone Taxe: 39¢ 192 88C (134
Income Tax Expense (Benei 152 69 323 (42)
Income (Loss) from Continuing Operatic 242 122 557 (92
Income (Loss) from Discontinued Operation, netaof 0 7 0 (1)
Net Income (Loss 247 13C 557 (93
Less: Net Loss Attributable to Noncontrolling Irest (6) (D) (10 (©)]
Net Income (Loss) Attributable to Tys: $  24¢ $ 131 $ 567 $ (90)
Weighted Average Shares Outstandi

Class A Basic 304 302 302 30¢

Class B Basit 70 70 70 70

Diluted 382 37¢ 37¢ 37:
Earnings (Loss) Per Share from Continuing Operatisitributable to Tysor

Class A Basic $ 0.6¢ $ 0.34 $ 1.5t $ (0.29

Class B Basi $ 0.61 $ 0.3C $ 1.3¢ $ (0.2

Diluted $ 0.6 $ 0.3: $ 1.4c¢ $ (0.29
Earnings (Loss) Per Share from Discontinued Oparahitributable to

Tyson:

Class A Basit $ 0.0C $ 0.0z $ 0.0C $ 0.0C

Class B Basit $ 0.0C $ 0.0z $ 0.0C $ 0.0C

Diluted $ 0.0C $ 0.0z $ 0.0C $ 0.0C
Net Income (Loss) Per Share Attributable to Ty

Class A Basic $ 0.6¢ $ 0.3¢€ $ 1.5t $ (0.29

Class B Basi $ 0.61 $ 0.32 $ 1.3¢ $ (0.2

Diluted $ 0.6 $ 0.3t $ 1.4c¢ $ (029
Cash Dividends Per Shai

Class A $ 0.04C $ 0.04C $ 0.12( $ 0.1

Class B $ 0.03¢ $ 0.03¢ $ 0.10¢ $ 0.10¢

See accompanying Notes to Consolidated Condensad¢tal Statements.

3




Table of Contents

Assets
Current Assets
Cash and cash equivalel
Restricted cas
Accounts receivable, n
Inventories, ne
Other current asse
Total Current Asset
Restricted Cas
Net Property, Plant and Equipme¢
Goodwill
Intangible Asset
Other Asset:

Total Assets

Liabilities and Shareholders Equity
Current Liabilities:
Current deb
Accounts payabl
Other current liabilitie:
Total Current Liabilities
Long-Term Debti
Deferred Income Taxe
Other Liabilities
Redeemable Noncontrolling Intert
Shareholder Equity:
Common stock ($0.10 par valu

TYSON FOODS, INC.

CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions, except share and per share data)
(Unaudited)

Class /-authorized 900 million shares, issued 322 millibares
Convertible Class -authorized 900 million shares, issued 70 millioarsis

Capital in excess of par vall
Retained earning

Accumulated other comprehensive i

Treasury stock, at cost — 15 million shares at 3ul010, and 16 million shares at October 3,

2009

Total Tyson Shareholde Equity
Noncontrolling Interes

Total Shareholde’ Equity

Total Liabilities and Sharehold¢ Equity

July 3, 201(

$ 834
0
1,22¢
2,13
16¢
4,36+
0
3,631
1,91€
16€
38€

$ 10,46:

$ 93
99¢
1,07:
2,16z
2,48¢
284

Bl

63

32

7

2,23:

2,91€
@37

(226)
4,92

32

4,95¢

$ 10,46

See accompanying Notes to Consolidated Condensad¢tal Statements.
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QOctober 3, 200!

$ 1,00
14C

1,10(

2,00¢

127

4,37¢

43

3,57¢

1,917

187

497

$ 10,59

$ 21¢
1,01

761

1,99:

3,25¢

30¢

53¢

65

32

2,23¢
2,39¢
(34)

(242)
4,39¢

33

4,431
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TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(In millions)
(Unaudited)

Cash Flows From Operating Activitie
Net income (loss
Depreciation and amortizatic
Deferred income taxe
Other, ne
Net changes in working capit

Cash Provided by Operating Activiti

Cash Flows From Investing Activitie
Additions to property, plant and equipmt
Change in restricted cash to be used for investatiyities
Proceeds from sale of marketable secur
Purchases of marketable securi
Proceeds from sale of discontinued opera
Acquisitions, net of cash acquir
Other, ne

Cash Used for Investing Activitie

Cash Flows From Financing Activitie
Payments on del
Proceeds from borrowings of de
Debt issuance cos
Change in restricted cash to be used for finanatiiyities
Purchases of treasury sha
Dividends
Change in negative book cash balar
Other, ne

Cash Provided by (Used for) Financing Activit
Effect of Exchange Rate Change on C

Increase (Decrease) in Cash and Cash Equive
Cash and Cash Equivalents at Beginning of ®

Cash and Cash Equivalents at End of Pe

Nine Months Ended

July 3, 201(

$ 557
37z

(4)

11€

67

1,10¢

(404)
43
34

(39
0
0
2

(364)

(999)
17

0
14C
(42)
(44)
(25)
32

(91)

1

(170)
1,007

$ 834

See accompanying Notes to Consolidated Condensad¢tal Statements.
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June 27, 200

$ (99
382

(26)

97

308

684

(24)
(60)

49

(34)

75

(73)
0
(29¢)

(292)
851
(60)

(140)
(13)
(44)

(119

9

194

15

59t
25C

$ 84=
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TYSON FOODS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

NOTE 1: ACCOUNTING POLICIES
BASIS OF PRESENTATION

The consolidated condensed financial statements hesn prepared by Tyson Foods, Inc. (“Tyson,” Goenpany,” “we,” “us” or “our”).
Certain information and accounting policies andiiote disclosures normally included in financi@tsments prepared in accordance with
accounting principles generally accepted in theté¢hStates have been condensed or omitted pursusinch rules and regulations. Although
we believe the disclosures contained herein arguede to make the information presented not mighgadhese consolidated condensed
financial statements should be read in conjunatiith the consolidated financial statements andsititereto included in our annual report on
Form 10-K for the fiscal year ended October 3, 2@0@paration of consolidated condensed finantagéments requires us to make estimates
and assumptions. These estimates and assumptfensraported amounts of assets and liabilitiesdgisdosure of contingent assets and
liabilities at the date of the consolidated conéenfinancial statements and the reported amouresvehues and expenses during the
reporting period. Actual results could differ frahose estimates.

We believe the accompanying consolidated condefirsaaicial statements contain all adjustments, whighof a normal recurring nature,
necessary to state fairly our financial positioroduly 3, 2010, the results of operations forttiree and nine months ended July 3, 2010,
June 27, 2009, and cash flows for the nine mombea July 3, 2010, and June 27, 2009. Resultsafatipns and cash flows for the periods
presented are not necessarily indicative of resolbe expected for the full year.

CONSOLIDATION

The consolidated condensed financial statemenhsdadhe accounts of all wholly-owned subsidiargesyvell as majority-owned subsidiaries
for which we have a controlling interest. All sifjoant intercompany accounts and transactions baea eliminated in consolidation.

We have an investment in a joint venture, Dynamiel& LLC (Dynamic Fuels), in which we have a 50cpet ownership interest. Dynamic
Fuels qualifies as a variable interest entity. Wiesolidate Dynamic Fuels since we are the primaneficiary.

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In September 2006, the Financial Accounting Stashsl&oard (FASB) issued guidance for using fair gdlumeasure assets and liabilities.
This guidance also requires expanded informati@mugthe extent to which companies measure assdthiadnilities at fair value, the
information used to measure fair value and theceffiéfair value measurements on earnings. Thidange applies whenever other standards
require (or permit) assets or liabilities to be swead at fair value. At the beginning of fiscal 30&e partially adopted this standard, as
allowed, which delayed the effective date for noaficial assets and liabilities. As of the beginrah§iscal 2009, we applied these provisions
to our financial instruments and the impact wasmaterial. We were required to apply fair value suaments to our nonfinancial assets and
liabilities at the beginning of fiscal 2010. Theoation did not have a significant impact on oursmlidated condensed financial statements.

In December 2007, the FASB issued guidance estadjgprinciples and requirements for how an acquire business combination: 1)
recognizes and measures in its financial staten@eisifiable assets acquired, liabilities assunaed, any noncontrolling interest in the
acquiree; 2) recognizes and measures goodwill eadjin a business combination or a gain from adiargurchase; and 3) determines what
information to disclose to enable users of therfaial statements to evaluate the nature and fiadeffiects of a business combination. This
guidance is effective for business combinationsafbich the acquisition date is on or after the haiig of the first annual reporting period
beginning on or after December 15, 2008; therefeseadopted this guidance at the beginning of fi26&0. The initial adoption did not have
a significant impact on our consolidated conderigethcial statements.

In December 2007, the FASB issued guidance to ksttiadiccounting and reporting standards for a notrotling interest in a subsidiary and
for the deconsolidation of a subsidiary. This guitkaclarifies that a noncontrolling interest inubsdiary is an ownership interest in the
consolidated entity and may be reported as equithie consolidated financial statements, rather thahe liability or mezzanine section
between liabilities and equity. This guidance aksguires consolidated net income be reported atiatadhat include the net income
attributable to both Tyson (the parent) and thecnatrolling interest. We adopted the presentatimhdisclosure requirements retrospectively
at the beginning of fiscal 2010. Accordingly, “ditrtable to Tyson” refers to operating results egile of any noncontrolling interest. In
conjunction with this adoption, we also adoptedignce applicable for all noncontrolling interestsvhich we are or may be required to
repurchase an interest in a consolidated subsiétiany the noncontrolling interest holder under & gqution or other contractual redemption
requirement. Because we have certain redeemabt®ntyolling interests, noncontrolling interests presented in both the equity section and
the mezzanine section of the balance sheet bethiadlities and equity.
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TYSON FOODS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S—(Continued)
(Unaudited)

In May 2008, the FASB issued guidance which spesiissuers of convertible debt instruments that beagettled in cash upon conversion
(including partial cash settlement) should sepératecount for the liability and equity componeimts manner that will reflect the entity’s
nonconvertible debt borrowing rate when interest @®recognized in subsequent periods. The anallatiated to the equity component
represents a discount to the debt, which is anemtiato interest expense using the effective istareethod over the life of the debt. We
adopted this guidance in the first quarter of i1 0 and applied it retrospectively. Upon retexgjve adoption, our effective interest rate
our 3.25% Convertible Senior Notes due 2013 wasrdeihed to be 8.26%, which resulted in the recagmiof a $92 million discount to the
notes with the offsetting after tax amount of $56iom recorded to capital in excess of par vallikis discount will be accreted over the five-
year term of the convertible notes at the effecitiverest rate. The impact to our previously repafiscal 2008 interest expense was
significant, while the impact increased fiscal 20@®-cash interest expense by $17 million.

The following table presents the effects of theastective application of new accounting guidant®wor consolidated condensed financial
statements (in millions, except per share data):

Adjustments: Adjustments:
Previously Noncontrolling
Convertible As
Reported Debt Interest Adjusted
October 3, 2009 Balance Shee
Long-Term Debi $ 3,33¢ $ (75) $ — $3,25¢
Deferred Income Taxe 28C 29 — 30¢
Minority Interest 98 — (98) —
Redeemable Noncontrolling Intert — — 65 65
Capital in Excess of Par Val 2,18C 56 — 2,23¢
Retained Earning 2,40¢ (20 — 2,39¢
Total Tyson Shareholde Equity 4,35; 46 — 4,39¢
Noncontrolling Interes — — 33 33
Total Shareholde’ Equity 4,35 46 33 4,431
Three Months Ended June 27, 2009 — Income Statement
Interest Expens $ 88 $ 4 $ — $ 92
Income (Loss) from Continuing Operations before
Income Taxe! 19€ (O] — 192
Income Tax Expense (Benef 70 1) — 69
Income (Loss) from Continuing Operatic 12¢€ 3 — 122
Minority Interest (1) — 1 —
Net Income (Loss 134 3 (D) 13C
Less: Net Loss Attributable to Noncontrolling Irest — — (1) (1)
Net Income (Loss) Attributable to Tysi — — — 131
Earnings (Loss) Per Share from Continuing Operation
Attributable to Tyson
Class A Basic $ 0.3t $ (0.0) $ — $ 0.3/
Class B Basi $ 0.31 $ (0.0) $ — $ 0.3C
Diluted $ 0.3t $ (0.00 $ = $ 0.3¢
Net Income (Loss) Per Share Attributable to Ty:
Class A Basit $ 0.37 $ (0.0) $ — $ 0.3¢€
Class B Basi $ 0.3¢ $ (0.0) $ — $ 0.32
Diluted $ 0.3t $ (0.00 $ — $ 0.3t
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TYSON FOODS, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S—(Continued)

(Unaudited)
Adjustments: Adjustments:
Previously Noncontrolling
Convertible As
Reported Debt Interest Adjusted
Nine Months Ended June 27, 2009 — Income Statement:
Interest Expens $ 22t $ 12 $ — $ 237
Income (Loss) from Continuing Operations before
Income Taxe! (122 (12 — (134)
Income Tax Expense (Benei (38) 4 — (42
Income (Loss) from Continuing Operatic (84) (8) — (92
Minority Interest 3 — 3 —
Net Income (Loss (82 (8) 3 (93
Less: Net Loss Attributable to Noncontrolling Irest — — 3 ©)
Net Income (Loss) Attributable to Tysi — — — (90
Earnings (Loss) Per Share from Continuing Operati
Attributable to Tyson
Class A Basic $ (0.29) $ (0.09) $ — $(0.29
Class B Basi $ (0.20) $ (0.0 $ = $ (0.2
Diluted $ (0.2 $ (0.0 $ — $ (0.29
Net Income (Loss) Per Share Attributable to Ty
Class A Basit $ (0.2 $ (0.09 $ — $(0.29)
Class B Basi $ (0.20 $ (0.09 $ — $(0.29)
Diluted $ (0.2 $ (0.0 $ — $ (0.29

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In December 2008, the FASB issued guidance requadditional disclosures about assets held in gri@rer’s defined benefit pension or
other postretirement plan. This guidance is eféector fiscal years ending after December 15, 200 early adoption permitted. We will
adopt the disclosure requirements beginning withfisaal 2010 annual report.

In June 2009, the FASB issued guidance removingaheept of a qualifying special-purpose entity B&® This guidance also clarifies the
requirements for isolation and limitations on pami of financial assets eligible for sale accountiFhis guidance is effective for fiscal years
beginning after November 15, 2009. Accordingly, wilt adopt this guidance at the beginning of fisgaar 2011. We are in the process of
evaluating the potential impacts of such adoption.

In June 2009 and December 2009, the FASB issuathgoe requiring an analysis to determine whethariable interest gives the entity a
controlling financial interest in a variable intetentity. This guidance requires an ongoing assessand eliminates the quantitative
approach previously required for determining whetreentity is the primary beneficiary. This guidars effective for fiscal years beginning
after November 15, 2009. Accordingly, we will adtiis guidance at the beginning of fiscal year 20/ are in the process of evaluating
potential impacts of such adoption.

NOTE 2: ACQUISITIONS

In August 2009, we completed the establishmenelated joint ventures in China referred to as Shagdryson Xinchang Foods. The
aggregate purchase price for our 60% equity intevas $21 million, which excluded $93 million ofditlonal cash transferred to the joint
venture for future capital needs. The preliminauychase price included $29 million allocated t@ahgible Assets and $19 million allocated
to Goodwill, as well as the assumption of $76 millof Current and Long-Term Debt.
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TYSON FOODS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S—(Continued)
(Unaudited)

NOTE 3: DISCONTINUED OPERATION

On March 13, 2009, we completed the sale of thé fp@eessing, cattle feed yard and fertilizer esséthree of our Alberta, Canada
subsidiaries (collectively, Lakeside), which weeetf our Beef segment, and related inventoriesdi@l consideration of $145 million,
based on exchange rates then in effect. This iedyd) cash received at closing of $43 million, B8 million of collateralized notes
receivable from either XL Foods or an affiliatedignto be collected throughout the two years fafilog closing, and (c) $24 million of XL
Foods Preferred Stock to be redeemed over fivesyear

We recorded a pretax loss on sale of Lakeside @f§illion in the nine months ended June 27, 2008¢ckvincluded an allocation of beef
reporting unit goodwill of $59 million and cumulati currency translation adjustment gains of $3Tionil

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

Three Months Ended Nine Months Ended
July 3, 201 June 27, 200 July 3, 201 June 27, 200
Sales $ — $ — $ — $ 461
Pretax income from discontinued operat $ — $ 9 $ — $ 20
Loss on sale of discontinued operat — — — (10
Income tax expens — 2 — 11
Income (loss) from discontinued operat $ — $ 7 $ — $ (1)

NOTE 4: OTHER INCOME AND CHARGES

During the third quarter of fiscal 2010, we recagm $38 million of insurance proceeds receivededlto losses incurred from Hurricane
Katrina in 2005. These proceeds are reflectedarCthicken segment’s Operating Income and includetle Consolidated Condensed
Statements of Income in Cost of Sales.

During the third quarter of fiscal 2010, we recatde$12 million impairment charge related to anityquethod investment. This charge is
included in the Consolidated Condensed Statemémteome in Other, net.

On March 27, 2009, we announced the decision ®eobur Ponca City, Oklahoma, processed meats flaatplant ceased operation in
August 2009. The closing resulted in the elimimatd approximately 600 jobs. During the second tpraof fiscal 2009, we recorded charges
of $15 million, which included $14 million for estated impairment charges and $1 million of emplagemination benefits. The charges are
reflected in the Prepared Foods segment’s Operatoame and included in the Consolidated Condefgatiéments of Income in Other
Charges.

NOTE 5: DERIVATIVE FINANCIAL INSTRUMENTS

Our business operations give rise to certain margktexposures mostly due to changes in commauiites, foreign currency exchange rates
and interest rates. We manage a portion of theke tihrough the use of derivative financial instemts, primarily futures and options, to
reduce our exposure to commodity price risk, faragrrency risk and interest rate risk. Forwardti@sts on various commodities, including
grains, livestock and energy, are primarily enténtéd to manage the price risk associated withdasted purchases of these inputs used i
production processes. Foreign exchange forwardacistare entered into to manage the fluctuatioffisreign currency exchange rates,
primarily as a result of certain receivable andgtdg balances. We also periodically utilize interage swaps to manage interest rate risk
associated with our variable-rate borrowings.
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TYSON FOODS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S—(Continued)
(Unaudited)

Our risk management programs are periodically meedteby our Board of Directors’ Audit Committee. Beegprograms are monitored by
senior management and may be revised as marketioosdlictate. Our current risk management prograiiize industry-standard models
that take into account the implicit cost of hedgiRgsks associated with our market risks and tloosated by derivative instruments and the
fair values are strictly monitored at all timesingsValue-at-Risk and stress tests. Credit risk®eiated with our derivative contracts are not
significant as we minimize counterparty concentragi utilize margin accounts or letters of crealitj deal with credit-worthy counterparties.
Additionally, our derivative contracts are mosthost-term in duration and we generally do not make of credit-risk-related contingent
features. No significant concentrations of creidit existed at July 3, 2010.

We recognize all derivative instruments as eitlssets or liabilities at fair value in the Consaol@thCondensed Balance Sheets, with the
exception of normal purchases and normal salescéagb¢o result in physical delivery. The accounfiogchanges in the fair value (i.e., gains
or losses) of a derivative instrument depends oetlér it has been designated and qualifies asparhedging relationship and the type of
hedging relationship. For those derivative instroteghat are designated and qualify as hedginguim&nts, we designate the hedging
instrument based upon the exposure being hedgedféir value hedge, cash flow hedge, or hedgeradt investment in a foreign operation).
We qualify, or designate, a derivative financiatmment as a hedge when contract terms closetpntirose of the hedged item, providing a
high degree of risk reduction and correlation. tfeivative instrument is accounted for as a hedgpending on the nature of the hedge,
changes in the fair value of the instrument eithidirbe offset against the change in fair valudtef hedged assets, liabilities or firm
commitments through earnings, or be recognizedhiaracomprehensive income (loss) (OCI) until théde=l item is recognized in earnings.
The ineffective portion of an instrument’s changéair value is recognized in earnings immediatéle designate certain forward contracts
as follows:

» Cash Flow Hedges — include certain commodity foda@mtracts of forecasted purchases (i.e., graimd)certain foreign
exchange forward contrac

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

* Net Investment Hedge include certain foreign currency forward contsaaf permanently invested capital in certain faneig
subsidiaries

Cash flow hedges

Derivative instruments, such as futures and opfiaresdesignated as hedges against changes imthenbof future cash flows related to
procurement of certain commaodities utilized in ptwduction processes. We do not purchase forwardhadity contracts in excess of our
physical consumption requirements and generallgatdedge forecasted transactions beyond 12 mohtiesobjective of these hedges is to
reduce the variability of cash flows associatedlite forecasted purchase of those commoditiestheaderivative instruments we designate
and qualify as a cash flow hedge, the effectiveigonf the gain or loss on the derivative is répdras a component of OCI and reclassified
into earnings in the same period or periods dwihigh the hedged transaction affects earnings. $Gama losses representing hedge
ineffectiveness are recognized in earnings in theeat period. Ineffectiveness related to our désli hedges was not significant for the th
and nine months ended July 3, 2010, and June 2B, 20

We had the following aggregated notionals of oulditag forward and option contracts accounted farash flow hedges:

Metric July 3, 2010 QOctober 3, 200!
Commodity:
Corn Bushel: 32 million 4 million
Soy mea Tons 121,50( 16,90(
Foreign Currenc' United States dolla $21 million $ —

The net amount of pretax losses in accumulateda3®if July 3, 2010, expected to be reclassifien @atrnings within the next 12 months,
was $2 million. During the three and nine monthdezhJuly 3, 2010, and June 27, 2009, we did ntassify any pretax gains/losses into
earnings as a result of the discontinuance of tashhedges due to the probability the originakftaisted transaction would not occur by the
end of the originally specified time period or viitlthe additional period of time allowed by genbralccepted accounting principles.
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TYSON FOODS, INC.

NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S—(Continued)

(Unaudited)

The following table sets forth the pretax impactash flow hedge derivative instruments on the Glitsted Condensed Statements of

Income (in millions):

Gain/(Loss)
Recognized in OCI
On Derivatives

Consolidated Condensed
Statements of Income
Classification

Gain/(Loss)
Reclassified from
OCI to Earnings

Three Months Ended

July 3, 201( June 27, 200
Cash Flow Hedge — Derivatives designated ¢
hedging instrument:
Commodity contract $ 1 $ 3
Foreign exchange contrac 1 —
Total $ 2 $ 3
Gain/(Loss)

Recognized in OCI
On Derivatives

Cost of Sale
Other Income/Expen

Consolidated Condensed
Statements of Income
Classification

Three Months Ended

July 3, 204(

June 27, 200

(4) $ (22)

4) $ (22)

Gain/(Loss)
Reclassified from
OCI to Earnings

Nine Months Ended

July 3, 201( June 27, 200
Cash Flow Hedge — Derivatives designated ¢
hedging instrument:
Commodity contract $ 4 $ (58)
Foreign exchange contrac 1 9
Total $ 3 $ (49

Fair value hedges

Cost of Sale
Other Income/Expen

Nine Months Ended

July 3, 201(

June 27, 200

(5 $ (66)
7

©)] $ (59

We designate certain futures contracts as fairevhkdges of firm commitments to purchase livestocklaughter. Our objective of these
hedges is to minimize the risk of changes in falue created by fluctuations in commodity pricesoagted with fixed price livestock firm
commitments. We had the following aggregated nafi®of outstanding forward contracts entered intbddge forecasted commodity

purchases which are accounted for as a fair vaddedt

Commodity:
Live Cattle
Lean Hogs

For these derivative instruments we designate aatifg as a fair value hedge, the gain or losstenderivative, as well as the offsetting gain

Metric July 3, 2010

QOctober 3, 200!

Pound 336 million
Pound 420 million

133 million
171 million

or loss on the hedged item attributable to the Bddigk, are recognized in earnings in the cumpeniod. We include the gain or loss on the
hedged items (i.e., livestock purchase firm comraiits) in the same line item, Cost of Sales, astfisetting gain or loss on the related

livestock forward position.

Consolidated Condense
Statements of Income

Three Months Ended

in millions

Nine Months Ended

Gain/(Loss) on forward

Classification July 3, 201( June 27, 200 July 3, 201( June 27, 200
Cost of Sale $ (28) $ 27 (44) $ 142
Cost of Sale 28 27 44 (142

Gain/(Loss) on purchase contt:

Ineffectiveness related to our fair value hedges mat significant for the three and nine monthseehduly 3, 2010, and June 27, 2009.
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NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S—(Continued)
(Unaudited)

Foreign net investment hedges

We utilize forward foreign exchange contracts tot@ct the value of our net investments in certaieifyn subsidiaries. For derivative
instruments that are designated and qualify aslgénef a net investment in a foreign currency ghim or loss is reported in OCI as part of
the cumulative translation adjustment to the extesteffective, with the related amounts due térom counterparties included in other
liabilities or other assets. We utilize the forwaiade method of assessing hedge effectivenessinffifective portions of net investment
hedges are recognized in the Consolidated Condétateiments of Income during the period of chahgfectiveness related to our foreign
net investment hedges was not significant for tineg¢ and nine months ended July 3, 2010, and Jur2029. At July 3, 2010, we had
approximately $49 million aggregate outstandingamals related to our forward foreign currency caats accounted for as foreign net
investment hedges.

The following table sets forth the pretax impacthadse derivative instruments on the Consolidateadénsed Statements of Income (in
millions):

Gain/(Loss) Consolidated Condensed Gain/(Loss)
Recognized in OCI Statements of Income Reclassified from
On Derivatives Classification OCI to Earnings
Three Months Ended Three Months Ended
July 3, 201( June 27, 200 July 3, 201( June 27, 200
Net Investment Hedg— Derivatives designated a
hedging instrument:
Foreign exchange contrac $ 2 $ (5) Other Income/Expen $ — $ (2)
Gain/(Loss) Consolidated Condensed Gain/(Loss)
Recognized in OCI Statements of Income Reclassified from
On Derivatives Classification OCI to Earnings
Nine Months Ended Nine Months Ended
July 3, 201( June 27, 200 July 3, 201( June 27, 200
Net Investment Hedg— Derivatives designated a
hedging instrument:
Foreign exchange contrac $ 1 3 (6) Other Income/Expen $ — $ (2

Undesignated positions

In addition to our designated positions, we alsldl harward and option contracts for which we do apply hedge accounting. These include
certain derivative instruments related to commaediprice risk, including grains, livestock and gyeforeign currency risk and interest rate
risk. We mark these positions to fair value throeghnings at each reporting date. We generallyod@mnter into undesignated positions
beyond 18 months.

The objective of our undesignated grains, energlyliaastock commodity positions is to reduce thgalzlity of cash flows associated with
the forecasted purchase of certain grains, enardyiwestock inputs to our production processes.alge enter into certain forward sales of
boxed beef and boxed pork and forward purchaseatté and hogs at fixed prices. The fixed pridesaontracts lock in the proceeds from a
sale in the future and the fixed cattle and hoglpases lock in the cost. However, the cost ofittesiock and the related boxed beef and
boxed pork markeprices at the time of the sale or purchase coulg fram this fixed price. As we enter into fixednfeard sales of boxed be
and boxed pork and forward purchases of cattlehagd, we also enter into the appropriate numbévedtock futures positions to mitigate a
portion of this risk. Changes in market value @& tpen livestock futures positions are marked tcketand reported in earnings at each
reporting date, even though the economic impaouofixed prices being above or below the marketepis only realized at the time of sale
or purchase. These positions generally do not fyuali hedge treatment due to location basis déifees between the commodity exchanges
and the actual locations when we purchase the catitiem
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NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S—(Continued)
(Unaudited)

We have a foreign currency cash flow hedging pnogi@ hedge portions of forecasted transactionsméraied in foreign currencies,
primarily with forward contracts, to protect agdittee reduction in value of forecasted foreign enoy cash flows. Our undesignated foreign
currency positions generally would qualify for cdkdw hedge accounting. However, to reduce earnvwuggatility, we normally will not elect
hedge accounting treatment when the position pesvah offset to the underlying related transadtiah currently impacts earnings.

The objective of our undesignated interest ratgpsw&o manage interest rate risk exposure onaifig-rate bond. Our interest rate swap
agreement effectively modifies our exposure torggerate risk by converting a portion of the flogtrate bond to a fixed rate basis for the
first five years, thus reducing the impact of thierest-rate changes on future interest expensgiftbrest rate swap does not qualify for
hedge treatment due to differences in the undeyligond and swap contract interest-rate indices.

We had the following aggregate outstanding not®mnellated to our undesignated positions:

Metric July 3, 2010 QOctober 3, 200!

Commodity:
Corn Bushel: 18 million 11 million
Soy mea Tons 221,40( 73,00(
Live Cattle Pound 43 million 82 million
Lean Hogs Pound 100 million 11 million
Natural Gas British thermal unit 240 billion 850 billion
Foreign Currenc United States dolla $ 84 million $124 million
Interest Ratt Average monthly notional de $ 56 million $ 64 million

Included in our undesignated positions are cedainmodity grain positions (which do not qualify foedge treatment) we enter into to
manage the risk of costs associated with forwalekga certain customers for which sales priceslatermined under coptus arrangement
These unrealized positions totaled $0 and loss&4 Dmillion at July 3, 2010, and October 3, 20@3pectively. When these positions are
liquidated, we expect any realized gains or logg#de reflected in the prices of the poultry punds sold. Since these derivative positions
not qualify for hedge treatment, they initially ated volatility in our earnings associated withraes in fair value. However, once the
positions were liquidated and included in the sphise to the customer, there was ultimately naiegis impact as any previous fair value
gains or losses were included in the prices opthdtry products.

The following table sets forth the pretax impactted undesignated derivative instruments on thesGlatated Condensed Statements of
Income (in millions):

Consolidated Condensed

Statements of Income Gain/(Loss) Gain/(Loss)
Classification Recognized in Earnings Recognized in Earnings
Three Months Ended Nine Months Ended

July 3, 201( June 27, 200 July 3, 201( June 27, 200

Derivatives not designated as hedging

instruments

Commodity contract Sale: $ (5) $ (6) $ 17 $ (28)
Commodity contract Cost of Sale 20 22 (12) (152
Foreign exchange contrac Other Income/Expen 2 (8) — 1
Interest rate contrac Interest Expens 1 — 1 (©)]
Total $ 18 $ 8 $ 7 $ (182)
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(Unaudited)

The following table sets forth the fair value dfdérivative instruments outstanding in the Cordatied Condensed Balance Sheets (in
millions):

Fair Value
July 3, October 3,
Balance Sheet
Classification 2010 2009
Derivative Assets:
Derivatives designated as hedging instrume
Commodity contract Other current ass¢ $ 19 $ 12
Foreign exchange contrac Other current asse¢ 3 —
Total derivative asse— designater 22 12
Derivatives not designated as hedging instrum
Commodity contract Other current asse¢ 6 9
Foreign exchange contrac Other current asse¢ 3 —
Total derivative asse— not designate 9 9
Total derivative asse $ 31 $ 21
Derivative Liabilities:
Derivatives designated as hedging instrume
Commodity contract Other current liabilitie $ 7 $ 2
Derivatives not designated as hedging instrume
Commodity contract Other current liabilitie 15 13
Foreign exchange contrac Other current liabilitie — 1
Interest rate contrac Other current liabilitie 3 4
Total derivative liabilitie— not designate 18 18
Total derivative liabilities $ 25 $ 20

Our derivative assets and liabilities are presemmtedir Consolidated Condensed Balance Sheetsenhlaasis. We net derivative assets and
liabilities, including cash collateral when a ldgadnforceable master netting arrangement exigtsd®en the counterparty to a derivative
contract and us. See Note 11: Fair Value Measurefiena reconciliation to amounts reported in@unsolidated Condensed Balance
Sheets.
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NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S—(Continued)
(Unaudited)
NOTE 6: INVENTORIES

Processed products, livestock and supplies and athesalued at the lower of cost or market. Cositides purchased raw materials, live
purchase costs, growout costs (primarily feed, re@higrower pay and catch and haul costs), labdmaanufacturing and production
overhead, which are related to the purchase arduption of inventories. Total inventory consistdtug following (in millions):

July 3, 201( QOctober 3, 200!

Processed product
Weightec-average metho- chicken and prepared foo $ 677 $ 62¢
First-in, first-out methoc— beef and porl 402 414
Livestock— first-in, first-out methoc 72C 631
Supplies and othe weightec-average metho 333 33t
Total inventories, ne $ 2,130 $ 2,00¢

NOTE 7: PROPERTY, PLANT AND EQUIPMENT
The major categories of property, plant and equigraad accumulated depreciation are as follows(lhions):

July 3, 201( QOctober 3, 200!
Land $ 97 $ 96
Buildings and leasehold improveme 2,59: 2,57(
Machinery and equipme 4,63( 4,64(
Land improvements and oth 23C 227
Buildings and equipment under construct 50¢ 297
8,05¢ 7,83(
Less accumulated depreciati 4,42¢ 4,254
Net property, plant and equipme $ 3,631 $ 3,57¢
NOTE 8: OTHER CURRENT LIABILITIES
Other current liabilities are as follows (in mittis):
July 3, 201( QOctober 3, 200!
Accrued salaries, wages and bene $ 40C $ 187
Selfinsurance reserve 24¢ 23C
Other 424 344
Total other current liabilitie $ 1,07t $ 761

NOTE 9: COMMITMENTS

We guarantee obligations of certain outside thadips, which consists of a lease and grower loahsf which are substantially
collateralized by the underlying assets. Termdiefunderlying debt cover periods up to eight yeamd, the maximum potential amount of
future payments as of July 3, 2010, was $66 millitdie also maintain operating leases for varioussygf equipment, some of which contain
residual value guarantees for the market valubefinderlying leased assets at the end of thed&the lease. The remaining terms of the
lease maturities cover periods over the next satgieThe maximum potential amount of the residasler guarantees is $54 million, of which
$22 million would be recoverable through variousogse provisions and an additional undetermineddleverable amount based on the fair
market value of the underlying leased assets. ikkBHood of material payments under these guaemitenot considered probable. At July 3,
2010, and October 3, 2009, no material liabilif@sguarantees were recorded.
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We have cash flow assistance programs in whickicelivestock suppliers participate. Under thesggpams, we pay an amount for livestock
equivalent to a standard cost to grow such livéstheing periods of low market sales prices. Th@ants of such payments that are in ex

of the market sales price are recorded as receisaid accrue interest. Participating supplierebligated to repay these receivables
balances when market sales prices exceed thisssthndst, or upon termination of the agreement. @aximum obligation associated with
these programs is limited to the fair value of epatticipating livestock supplier's net tangiblsets. The potential maximum obligation as of
July 3, 2010, was approximately $225 million. Thtat receivables under these programs were $7@miéind $72 million at July 3, 2010,
and October 3, 2009, respectively. Even thoughetipesgrams are limited to the net tangible asddtseoparticipating livestock suppliers, we
also manage a portion of our credit risk associaii¢lt these programs by obtaining security interé@stivestock suppliers’ assets. After
analyzing residual credit risks and general macketitions, we recorded an allowance for thesenarag’ estimated uncollectible receivah
of $22 million and $20 million at July 3, 2010, a@dtober 3, 2009, respectively. At July 3, 2010Q,afehe allowance, we had $25 million
recorded in Accounts Receivable and $23 millio®ther Assets in our Consolidated Condensed Bal&heets, while at October 3, 2009,
entire balance was recorded in Other Assets.

The minority partner in our Shandong Tyson Xinch&ogds joint ventures in China has the right tareise put options to require us to
purchase its entire 40% equity interest at a proueal to the minority partner’s contributed capjtils (minus) its pro-rata share of the joint
venture’'s accumulated and undistributed net easnflugses). The put options are exercisable foareayfear term commencing April 2011. At
July 3, 2010, the put options, if they had beerr@sable, would have resulted in a purchase priapproximately $68 million for the
minority partner’s entire equity interest. We dd helieve the exercise of the put options wouldarially impact our results of operations or
financial condition.

NOTE 10: DEBT
The major components of debt are as follows (idiomis):

July 3, 201( QOctober 3, 200!
Revolving credit facility— expires March 201 $ — $ =
Senior notes
7.95% Notes due February 2010 (2010 N¢ — 14C
8.25% Notes due October 2011 (2011 No 327 83¢
3.25% Convertible senior notes due October 2013320
Notes) 45¢ 45¢
10.50% Senior notes due March 2014 (2014 Nc 81C 81C
7.85% Senior notes due April 2016 (2016 No 70t 925
7.00% Notes due May 20: 134 174
7.125% Senior notes due February 2 — 9
7.00% Notes due January 2C 23 27
Discount on senior note (112) (132
GO Zone tax-exempt bonds due October 2033 (0.13% at
7/3/2010) 10C 10C
Other 137 12¢
Total debt 2,58: 3,47
Less current det 93 21¢
Total lon¢-term debt $ 2,48¢ $ 3,25¢

Revolving Credit Facility

We have a $1.0 billion revolving credit facilityathsupports short-term funding needs and lettecsegfit. Loans made under this facility will
mature and the commitments thereunder will terneimatMarch 2012. However, if our 2011 Notes arersfinanced, purchased or defeased
prior to July 3, 2011, the outstanding loans urbisrfacility will mature on and commitments theneler will terminate on July 3, 2011.
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Availability under this facility, up to $1.0 billig, is based on a percentage of certain eligibleivables and eligible inventory and is reduced
by certain reserves. After reducing the amounildigoy outstanding letters of credit issued urtties facility, the amount available for
borrowing under this facility at July 3, 2010, w828 million. At July 3, 2010, we had outstandiatidrs of credit issued under this facility
totaling approximately $172 million, none of whiakere drawn upon. Our letters of credit are issuadarily in support of workers’
compensation insurance programs, derivative aigsv/and Dynamic Fuels’ Gulf Opportunity Zone taxespt bonds. We had an additional
$67 million of bilateral letters of credit not isdiunder this facility, none of which were drawronp

This facility is fully and unconditionally guaramte on a senior secured basis by substantiallyf aliodomestic subsidiaries. The guarantors’
cash, accounts receivable, inventory and procesmsved related to these items secure our obligatimder this facility.

2010 Notes

In March 2009, we issued $810 million of senioremsed notes, which will mature in March 2014. Vi&ced a portion of the net proceed
a blocked cash collateral account used for the paynprepayment, repurchase or defeasance of t&6tes. These proceeds were
recorded in Current Assets as Restricted Caslei€tinsolidated Condensed Balance Sheets at O&pp@09. On February 1, 2010, we
used the remaining proceeds as payment for théaodisg 2010 Notes.

2013 Notes

In September 2008, we issued $458 million princgrabunt 3.25% convertible senior unsecured notesQtiober 15, 2013, with interest
payable semi-annually in arrears on April 15 antb®er 15. The conversion rate initially is 59.1%3&res of Class A stock per $1,000
principal amount of notes, which is equivalent moirtial conversion price of $16.89 per share £33 A stock. The 2013 Notes may be
converted before the close of business on Julp@P3, only under the following circumstances:

» during any fiscal quarter after December 27, 200B¢ last reported sale price of our Class A ktioe at least 20 trading days
during a period of 30 consecutive trading days mgdin the last trading day of the preceding fisgerter is at least 130% of the
applicable conversion price on each applicablengaday (which would currently require our shams$rade at or above $21.96);
or

» during the five business days after any 10 consextriading days (measurement period) in whichtthding price per $1,000
principal amount of notes for each trading dayhef measurement period was less than 98% of theigrrodithe last reported sale
price of our Class A stock and the applicable cosige rate on each such day;

» upon the occurrence of specified corporate eventkefined in the supplemental indentt

On and after July 15, 2013, until the close of bess on the second scheduled trading day immedjatteteding the maturity date, holders
may convert their notes at any time, regardlesheforegoing circumstances. Upon conversion, wedgliver cash up to the aggregate
principal amount of the 2013 Notes to be conveated shares of our Class A stock in respect ofeghwimder, if any, of our conversion
obligation in excess of the aggregate principal amof the 2013 Notes being converted. As of JUIR®L0, none of the conditions permitt
conversion of the 2013 Notes had been satisfied.

The 2013 Notes were originally accounted for asralined instrument because the conversion feaidreal meet the requirements to be
accounted for separately as a derivative finariegfument. However, we adopted new accountingangd in the first quarter of fiscal 2010
and applied it retrospectively to all periods prasd. This new accounting guidance required ugpately account for the liability and
equity conversion features. Upon retrospective tidopour effective interest rate on the 2013 Nates determined to be 8.26%, which
resulted in the recognition of a $92 million disnobto these notes with the offsetting after tax ammf $56 million recorded to capital in
excess of par value. This discount will be accretest the five-year term of the convertible notetha effective interest rate.

In connection with the issuance of the 2013 Noatesentered into separate convertible note hedgedcdions with respect to our Class A
stock to minimize the potential economic dilutiggon conversion of the 2013 Notes. We also enteredsieparate warrant transactions. We
recorded the purchase of the note hedge transa@®a reduction to capital in excess of par valakof $36 million pertaining to the related
deferred tax asset, and we recorded the procedts @farrant transactions as an increase to capigdcess of par value. Subsequent cha
in fair value of these instruments are not recogphin the financial statements as long as theunstnts continue to meet the criteria for
equity classification.
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We purchased call options in private transaction$4 million that permit us to acquire up to appmately 27 million shares of our Class
stock at an initial strike price of $16.89 per shaubject to adjustment. The call options allowwouacquire a number of shares of our Class A
stock initially equal to the number of shares cd€3l A stock issuable to the holders of the 201&&Nopon conversion. These call options
terminate upon the maturity of the 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 ihgigercise price of $22.31 per share, subject josathent. The warrants are exercisable on
various dates from January 2014 through March 2014.

The maximum amount of shares that may be issusditisfy the conversion of the 2013 Notes is limii@®5.9 million shares. However, the
convertible note hedge and warrant transactionsifact, increase the initial conversion pricelwf 2013 Notes from $16.89 per share to
$22.31 per share, thus reducing the potential éxdgonomic dilution associated with conversiorhef2013 Notes. If our share price is below
$22.31 upon conversion of the 2013 Notes, then® isconomic net share impact. Upon conversion% ib@rease in our share price above
the $22.31 conversion price would result in thedsee of 2.5 million incremental shares. The 2028Bbland the warrants could have a
dilutive effect on our earnings per share to thiemtxthe price of our Class A stock during a gimeasurement period exceeds the respective
exercise prices of those instruments. The calbogtiare excluded from the calculation of dilutexh&mys per share as their impact is anti-
dilutive.

GO Zone Tax-Exempt Bonds

In October 2008, Dynamic Fuels received $100 millio proceeds from the sale of Gulf Opportunity &dax-exempt bonds made available
by the federal government to the regions affectetilorricanes Katrina and Rita in 2005. These flogitiate bonds are due October 1, 203
November 2008, we entered into an interest ratg selated to these bonds to mitigate our interst risk on a portion of the bonds for fi
years. We also issued a letter of credit as a gteegdor the entire bond issuance. The proceeds tihe bond issuance could only be u
towards the construction of the Dynamic Fuels’lfgciAccordingly, the unused proceeds were recdrae non-current Restricted Cash in the
Consolidated Condensed Balance Sheets and wertastiqlty utilized prior to the end of the thirdayter of fiscal 2010.

Debt Covenants

Our revolving credit facility contains affirmativand negative covenants that, among other thingg limé or restrict our ability to: create

liens and encumbrances; incur debt; merge, disslidngdate or consolidate; make acquisitions anagstments; dispose of or transfer assets;
pay dividends or make other payments in respectiotapital stock; amend material documents; ch#imgaature of our business; make
certain payments of debt; engage in certain traimsecwith affiliates; and enter into sale/leasébachedging transactions, in each case,
subject to certain qualifications and exceptiohavhilability under this facility is less than tgeeater of 15% of the commitments and $150
million, we will be required to maintain a minimuired charge coverage ratio.

Our 2014 Notes also contain affirmative and negatiwvenants that, among other things, may limiestrict our ability to: incur additional
debt and issue preferred stock; make certain imessts and restricted payments; create liens; creatactions on distributions from
subsidiaries; engage in specified sales of assdts@bsidiary stock; enter into transactions wiffiaes; enter new lines of business; engage
in consolidation, mergers and acquisitions; andagegn certain sale/leaseback transactions.

Condensed Consolidating Financial Statements

Tyson Fresh Meats, Inc. (TFM Parent), our whollyred subsidiary, has fully and unconditionally gméead the 2016 Notes. TFM Parent
and substantially all of our wholly-owned domestitsidiaries have fully and unconditionally guaesat the 2014 Notes. The following
financial information presents condensed consaliddinancial statements, which include Tyson Fodds. (TFI Parent); TFM Parent; the
other 2014 Notes’ guarantor subsidiaries (Guarahtmm a combined basis; the elimination entrieessary to reflect TFM Parent and the
Guarantors, which collectively represent the 20b4el’ total guarantor subsidiaries (2014 Guarajptorsa combined basis; the 2014 Notes’
non-guarantor subsidiaries (Non-Guarantors) onnabteed basis; the elimination entries necessacptsolidate TFI Parent, the 2014
Guarantors and the Non-Guarantors; and Tyson Fdoclspn a consolidated basis, and is providechaatarnative to providing separate
financial statements for the guarantor(s).
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Condensed Consolidating Statement of Income fothttree months ended July 3, 2( in millions
2014 Guarantors
TFI TFM
Parent Parent Guarantors  Eliminations Subtotal  Non-Guarantors Eliminations Total
Sales $16€ $4317 $ 3,08 $ (261) $7,24C $ 297 $ (16%) $7,43¢
Cost of Sale: — 3,96¢ 2,86¢ (261) 6,57¢ 27€ (165) 6,68¢
Gross Profit 16€ 34¢ 21€ — 56& 21 — 752
Selling, general and administrati 45 52 124 — 17¢ 24 — 24E
Operating Income (Los! 121 297 92 — 38¢ 3 — 507
Other (Income) Expens
Interest expense, n 98 D 5 — 4 (4) — 98
Other, ne 14 @ 1 — — — — 14
Equity in net earnings of
subsidiaries (247) (6) 1 5 — (2) 24¢ —
Total Other (Income) Expen: (135) (8) 7 5 4 (6) 24¢ 112
Income (Loss) from Continuing
Operations before Income Tax 25€ 30t 85 (5) 38t 3 (249) 39t
Income Tax Expens 8 10¢ 28 — 13€ 9 — 153
Net Income (Loss 24¢ 197 57 5) 24¢ (6) (249 242
Less: Net Loss Attributable to
Noncontrolling Interes — — — — — (6) — (6)
Net Income (Loss) Attributable to Tyst $24& $ 197 $ 57 $ 5) $ 24¢c 3 — $ (249 $ 24¢
Condensed Consolidating Statement of Income fothttee months ended June 27, 2 in millions
2014 Guarantors
TFI TFM
Parent Parent Guarantors Eliminations Subtotal Non-Guarantors Eliminations Total
Sales $ 3 $3651 $ 2994 $ (17¢) $6,46¢ % 196 $ (8) $6,66=
Cost of Sale: (155) 3,521 2,83¢ (176€) 6,187 16€ (8) 6,19:
Gross Profit 15¢ 124 15¢ — 282 30 — 47C
Selling, general and administrati 38 41 96 — 137 17 — 192
Other charge — — 2 — 2 — — 2
Operating Incom: 12C 83 60 — 14z 13 — 27¢€
Other (Income) Expens
Interest expense, n 80 7 4 — 11 (4) — 87
Other, ne’ 7 (@) ©) — (4) (6) — (©)
Equity in net earnings of
subsidiaries (119 (25) (19) 19 (25) (5) 14¢ —
Total Other (Income) Expen: (32) (19) (18) 19 (18) (15) 14¢ 84
Income (Loss) from Continuing
Operations before Income Tax 152 10z 78 (19) 161 28 (149 19z
Income Tax Expens 23 22 16 — 38 8 — 69
Income (Loss) from Continuing
Operations 12¢ 80 62 (19 123 20 (149 12:
Income (Loss) from Discontinued
Operation, net of ta 1 (3) — — (3 9 — 7
Net Income (Loss 13C 77 62 (19 12C 29 (149 13C
Less: Net Loss Attributable to
Noncontrolling Interes (1) — — — — — — (D
Net Income (Loss) Attributable -
Tyson $131 $ 77 % 62 $ (199 $ 12¢ % 29 $ (149 $ 131
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Condensed Consolidating Statement of Income fonihe months ended July 3, 20 in millions
2014 Guarantors
TFI TFM
Parent Parent Guarantors Eliminations Subtotal Non-Guarantors Eliminations Total
Sales $387 $11,74¢ $ 9,07C $ (684 $20,13: $ 85z $ (384 $20,98¢
Cost of Sale: (6) 10,95: 8,46¢ (684) 18,73: 801 (384) 19,14«
Gross Profit 398 79t 60€ — 1,401 51 — 1,84¢
Selling, general and administrati 98 14C 37¢ — 51¢ 63 — 68C
Operating Income (Los! 29t 65% 227 — 882 (12 — 1,16
Other (Income) Expens
Interest expense, n 26€ 2 13 — 15 (12 — 271
Other, ne 22 — (6) — (6) 2 — 14
Equity in net earnings of
subsidiaries (570 (34 17 23 6 (12 57€ —
Total Other (Income) Expen: (280) (32 24 23 15 (26) 57€ 28t
Income (Loss) from Continuing
Operations before Income Ta 57& 687 203 (23 867 14 (57€) 88C
Income Tax Expens 8 22E 66 — 291 24 — 323
Net Income (Loss 567 462 137 (23 57€ (20 (57€) 557
Less: Net Loss Attributable to
Noncontrolling Interes — — — — — (10 — (10
Net Income (Loss) Attributable -
Tyson $567 $ 46z $ 1371 % 23y $ 57¢ 3% — $ (57¢) $ 567
Condensed Consolidating Statement of Income fonihe months ended June 27, 2( in millions
2014 Guarantors
TFI TFM
Parent Parent Guarantors Eliminations Subtotal Non-Guarantors Eliminations Total
Sales $ 7 $1058: $ 8,927 $ (54€) $18,96F % 53¢ $ (21)  $19,49(
Cost of Sale: 127 10,27: 8,43¢ (54¢€) 18,16: 481 (21) 18,74¢
Gross Profit (Loss (220 312 491 — 803 58 — 741
Selling, general and administrati 98 14z 32¢€ — 46¢ 50 — 617
Other charge — — 17 — 17 — — 17
Operating Income (Los! (21¢) 16¢ 14¢ — 317 8 — 107
Other (Income) Expens
Interest expense, n 201 11 13 — 24 2 — 228
Other, ne 7 ©)] (©)] — (6) 17 — 18
Equity in net earnings of
subsidiaries (182) (8) 38 (4) 26 (172) 167 —
Total Other (Income) Expen: 26 — 48 (4) 44 4 167 241
Income (Loss) from Continuing
Operations before Income Tas  (244) 16¢ 10C 4 273 4 (167) (139
Income Tax Expense (Benei (139 50 43 — 93 (2) — (42)
Income (Loss) from Continuing
Operations (117 11¢ 57 4 18C 6 (167) (92
Income (Loss) from Discontinuec
Operation, net of ta 21 5 — — 5 (27) — (1)
Net Income (Loss (90 124 57 4 18t (22) (167) (93
Less: Net Loss Attributable to
Noncontrolling Interes — — — — — 3 — 3
Net Income (Loss) Attributable -
Tyson $090 $ 124 % 57 $ 4 $ 18t % (189 $ (169 $ (90
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(Unaudited)
Condensed Consolidating Balance Sheet as of JA913) in millions
2014 Guarantors
TFI TFM
Parent Parent  Guarantors  Eliminations Subtotal  Non-Guarantors Eliminations Total

Assets
Current Assets

Cash and cash equivale! $ — $ 2 % 672 % — $ 674 % 16C $ — $ 834

Accounts receivable, n — 67¢ 3,79 — 4,47¢ 12¢ (3,379 1,22¢

Inventories, ne 2 64€ 1,311 — 1,957 17z — 2,13

Other current asse 28 62 30 (12 80 70 (9) 16¢
Total Current Asset 30 1,38¢ 5,80¢ (12 7,18t 531 (3,389 4,36¢
Net Property, Plant and Equipme 40 863 2,23¢ — 3,101 49( — 3,631
Goodwill — 88C 96¢ — 1,84¢ 68 — 1,91¢
Intangible Asset — 38 55 — 93 75 — 16¢
Other Asset: 14C 84 43 — 127 304 (18%) 38¢
Investment in Subsidiarie 10,61( 1,784 657 (1,606 83E 30¢ (11,759 —
Total Asset: $10,82( $5,03¢ $ 9,76¢ $ (1,61f $13,18¢ $ 1,777 $ (15,319 $10,46]
Liabilities and Shareholders Equity
Current Liabilities:

Current deb $ 2 $— $ — % — $ — 91 $ — $ 93

Accounts payabl 12 381 53€ — 917 67 — 99¢

Other current liabilitie 3,411 22C 431 (12 63¢ 40¢ (3,387) 1,07:
Total Current Liabilities 3,42¢ 601 967 12 1,55¢ 562 (3,382) 2,162
Long-Term Debt 2,362 — 18C — 18C 127 (180) 2,48¢
Deferred Income Taxe — 104 18C — 284 3 3 284
Other Liabilities 10¢ 154 20t — 35¢ 45 — 518
Redeemable Noncontrolling Intert — — — — — 63 — 63
Total Tyson Shareholde Equity 4,92¢  4,17¢ 8,231 (12,6060 10,81( 944 (11,759 4,92
Noncontrolling Interes — — — — — 32 — 32
Total Shareholde’ Equity 4,92¢  4,17¢ 8,23 (1,606 10,81( 97¢€ (11,759 4,95¢

Total Liabilities and Sharehold¢ Equity $10,82( $5,03¢ $ 9,76¢ $ (1,61¢ $13,18¢ $ 1,777 $ (15,319 $10,46:
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Condensed Consolidating Balance Sheet as of Oc&I2809 in millions
2014 Guarantors
TFI TFM
Parent Parent  Guarantors  Eliminations Subtotal  Non-Guarantors Eliminations Total

Assets
Current Assets

Cash and cash equivale! $ — $— $ 78 $ — $ 78t $ 21€ $ — $ 1,004

Restricted cas — — 14C — 14C — — 14C

Accounts receivable, n 2 41¢€ 3,30¢ 7 3,72( 11€ (2,739 1,10C

Inventories, ne 1 58¢ 1,23¢ — 1,82¢ 182 — 2,00¢

Other current asse 19¢ 89 29 (A7) 101 36 (213 122
Total Current Asset 201 1,09: 5,50¢ (24) 6,57¢ 551 (2,95)) 4,37¢
Restricted Cas — — — — — 43 — 43
Net Property, Plant and Equipme 40 88: 2,25¢ — 3,13¢ 397 — 3,57¢
Goodwill — 881 977 — 1,85¢ 59 — 1,917
Intangible Asset — 42 59 — 101 86 — 187
Other Asset: 211 12C 37 — 157 34¢€ (217) 497
Investment in Subsidiarie 10,03¢  1,76: 674 (1,597 84( 29€ (11,179 —
Total Asset: $10,49(C $4,78- $ 9,50¢ $ (1,621 $12,66¢ $ 1,77¢ $ (14,347 $10,59¢
Liabilities and Shareholders’ Equity
Current Liabilities:

Current deb $ 3 $14C $ — % — $ 14C $ 76 $ — $ 21¢

Accounts payabl 15 37& 55C — 92t 73 — 1,01z

Other current liabilitie! 2,79( 251 29¢€ (24) 522 39¢ (2,950 761
Total Current Liabilities 2,80¢ 76€ 84¢€ (24) 1,58¢ 54¢ (2,95)) 1,99:
Long-Term Debt 3,112 15 18C — 19t 131 (180) 3,25¢
Deferred Income Taxe 29 10¢ 182 — 29C 27 (37 30¢
Other Liabilities 14z 161 20z — 362 33 — 53¢
Redeemable Noncontrolling Intert — — — — — 65 — 65
Total Tyson Shareholde Equity 4,39¢ 3,73 8,09¢ (1,597 10,23 941 (11,174 4,39¢
Noncontrolling Interes — — — — — 33 — 33
Total Shareholde’ Equity 4,39¢ 3,73 8,09¢ (1,597 10,23 974 (11,174 4,431

Total Liabilities and Sharehold¢ Equity $10,49C $4,782 $ 9,50¢ $ (1,621 $12,66¢ $ 1,77¢ $ (14,347 $10,59¢
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(Unaudited)
Condensed Consolidating Statement of Cash Flowsghé&nine months ended July 3, 2( in millions
2014 Guarantors
TFI TFM
Parent Parent Guarantors Eliminations Subtotal Non-Guarantors Eliminations Total
Cash Provided by (Used for)
Operating Activities $ 31E $36C $ 466 $ $ 826 $ 33 3 —  $1,10¢
Cash Flows from Investing
Activities:
Additions to property, plant a
equipmen: 3 (53 (239 (28€) (115) — (409
Change in restricted ca — — — — 43 — 43
Purchases of marketable
securities, ne — — — — (5) — 5)
Other, ne (1) (2) 20 18 (15) — 2
Cash Used for Investing Activitie (4) (55) (213 (26¢) (92 — (364)
Cash Flows from Financing
Activities:
Net change in del (829) (15%) — (155) 8 — (97€)
Change in restricted ca — — 14C 14C — — 14C
Purchase of treasury sha (42 — — — — — (42
Dividends (44) — — — — — (44)
Other, ne 28 17 (43 (26) 5 — 7
Net change in intercompany
balance: 57€ (165) (46€) (631) 55 — —
Cash Provided by (Used for)
Financing Activities (311) (309 (369) (672) 68 — (915)
Effect of Exchange Rate Change on
Cash — — — — 1 — 1
Increase (Decrease) in Cash and (
Equivalents — 2 (11€) (1149 (56) — (270
Cash and Cash Equivalents at
Beginning of Yea — — 78€ 78€ 21€ — 1,004
Cash and Cash Equivalents at Enc
Period $— $ 2 $ 672 $ $ 674 $ 16C $ — $ 834
Condensed Consolidating Statement of Cash Flowthé&nine months ended June 27, 2 in millions
2014 Guarantors
TFI TFM
Parent Parent Guarantors Eliminations Subtotal Non-Guarantors Eliminations Total
Cash Provided by (Used for)
Operating Activities $(357) $ 237 $ 804 $ $1,041 $ 25 $ (25 $684
Cash Flows from Investing
Activities:
Additions to property, plant
and equipmer — (42) (15¢) (299 (49) — (24¢)
Change in restricted ca — — — — (60) — (60)
Proceeds from sale of
marketable securities, n — — — — 15 — 15
Proceeds from sale of
discontinued operatic — — — — 75 — 75
Acquisitions, net of cash
acquirec — — (13 (13 (58) — (72)
Other, ne (32 4 21 25 (2) — (9)
Cash Used for Investing Activitie (32 (37) (150 (187) (79) — (29¢)

Cash Flows from Financing
Activities:




Net change in del 563 (94) — (949) a0 — 55¢
Debt issuance cos (58) — — — (2 — (60)
Change in restricted ca — — (140 (140 — — (140
Purchase of treasury sha (11) — — — — — (12)
Dividends (44 — — — (25) 25 (44)
Other, ne — (25) (81) (10€) 4) — (110
Net change in intercompany
balance: (201) (81) 25C 16¢ 32 — —
Cash Provided by (Used for)
Financing Activities 24¢ (200 29 (177) 91 25 194
Effect of Exchange Rate Change
Cash — — — — 15 — 15
Increase (Decrease) in Cash and
Cash Equivalent (140 — 683 683 52 — 59t
Cash and Cash Equivalents at
Beginning of Yea 14C — 35 35 75 — 25(
Cash and Cash Equivalents at End
of Period $— $— 71€ $ 71€ 127 — $ 84E
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NOTE 11: FAIR VALUE MEASUREMENTS

We adopted fair value measurement accounting gaedahthe beginning of fiscal 2009. This guidaneknes fair value, establishes a
framework for measuring fair value and expandsldssoe requirements about fair value measurem&hts.guidance also defines fair value
as the price that would be received to sell antasggaid to transfer a liability (an exit pric&) the principal or most advantageous market for
the asset or liability in an orderly transactiomveEen market participants on the measurement @iatefair value hierarchy prescribed by this
standard contains three levels as follows:

Level 1— Unadjusted quoted prices available in active retsrkor the identical assets or liabilities at theasurement date.
Level 2— Other observable inputs available at the measuredate, other than quoted prices included in Léyeither directly or indirectly
including:

* Quoted prices for similar assets or liabilitiesaative markets

* Quoted prices for identical or similar assets in-active markets

» Inputs other than quoted prices that are obsenfabkle asset or liability; ar

» Inputs derived principally from or corroborateddither observable market da

Level 3— Unobservable inputs that cannot be corroboratesbisgrvable market data and reflect the use offsignt management judgme
These values are generally determined using pritiadels for which the assumptions utilize managemestimates of market participant
assumptions.

Assets and Liabilities Measured at Fair Value onRecurring Basis

The fair value hierarchy requires the use of olelglermarket data when available. In instances witherenputs used to measure fair value
into different levels of the fair value hierarclige fair value measurement has been determined loasthe lowest level input significant to
the fair value measurement in its entirety. Oueassient of the significance of a particular iterthtofair value measurement in its entirety
requires judgment, including the considerationnpitits specific to the asset or liability. The faliag tables set forth by level within the fair
value hierarchy our financial assets and liabgigecounted for at fair value on a recurring bascording to the valuation techniques we used
to determine their fair values (in millions):

July 3, 201C Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivative! $— $ 258 $— $ 9 $ 16
Foreign Exchange Forward Contra — 6 — 2 4
Available for Sale Securitie
Debt securitie! — 40 73 — 113
Equity securitie: 13 — — — 13
Deferred Compensation Assi — 78 — — 78
Total Assets $ 13 $24¢ $ 73 $ (1) 224
Liabilities:
Commodity Derivative! $— $ 22 $— $ (21) $ 1
Interest Rate Swa — 3 — (2) 1
Total Liabilities $— $ 25 $— $ 23 3% 2
October 3, 2009 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivative: $— $ 21 $— $ @17 $ 4
Available for Sale Securitie
Debt securitie: — 33 72 — 10t
Equity securities 20 — — — 20
Deferred Compensation Assi 2 84 — — 86
Total Assets $ 22 $13¢ $ 72 $ (17 21t
Liabilities:
Commodity Derivative: $— $ 15 $— $ (11) $ 4
Foreign Exchange Forward Contra — 1 — — 1
Interest Rate Swa — 4 — (2 2
Total Liabilities $— $ 20 $— $ (13 $ 7
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(&) Our derivative assets and liabilities are pmésetin our Consolidated Condensed Balance Sheaiset basis. We net derivative assets
and liabilities, including cash collateral, whelegally enforceable master netting arrangementskistween the counterparty to a
derivative contract and us. At July 3, 2010, we pasted $13 million of cash collateral and helcdcash collateral with various
counterparties. At October 3, 2009, we had posteahiflion of cash collateral and held no cash dellal with various counterpartie

The following table provides a reconciliation beemethe beginning and ending balance of debt sezsiriteasured at fair value on a recurring
basis in the table above that used significant senkable inputs (Level 3) (in millions):

Nine Months Ended

July 3, 201( June 27, 200
Balance at beginning of ye $ 72 $ 54
Total realized and unrealized gains (loss
Included in earning 1 4
Included in other comprehensive inco 2 2
Purchases, issuances and settlement: (2 22
Balance at end of peric $ 73 $ 74
Total gains (losses) for the nine-month periodsuighed in
earnings attributable to the change in unrealizédgy(losses)
relating to assets and liabilities still held ateri period $ — $ (4

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

Derivative Assets and Liabilities:Our derivatives, including commodities, foreign lkeange forward contracts and an interest rate swap,
primarily include exchange-traded and over-the-¢eucontracts which are further described in NotBérivative Financial Instruments. We
record our commodity derivatives at fair value gsijuoted market prices adjusted for credit and peniermance risk and internal models
that use as their basis readily observable manlett$ including current and forward commodity magkeéces. Our foreign exchange forward
contracts are recorded at fair value based on dymtees and spot and forward currency prices #etjuor credit and non-performance risk.
Our interest rate swap is recorded at fair valisean quoted LIBOR swap rates adjusted for cegditnon-performance risk. We classify
these instruments in Level 2 when quoted markeeprcan be corroborated utilizing observable ctiaad forward commodity market prices
on active exchanges, observable market transaatiosygot currency rates and forward currency praresbservable benchmark market rates
at commonly quoted intervals.

Available for Sale Securities:Our investments in marketable debt securities la®sified as available-for-sale and are include@finer

Assets in the Consolidated Condensed Balance Shéwtse investments, which are generally long-fermature with maturities ranging up
to 46 years, are reported at fair value based isingrmodels and quoted market prices adjustedredit and non-performance risk. We
classify our investments in U.S. government andhagelebt securities as Level 2 as fair value isegaly estimated using discounted cash
flow models that are primarily industry-standarddels that consider various assumptions, includme t/alue and yield curve as well as
other readily available relevant economic measWésclassify certain corporate, asset-backed amel @ebt securities as Level 3 as there is
limited activity or less observable inputs into jprietary valuation models, including estimated jpsgpent, default and recovery rates on the
underlying portfolio or structured investment veéic

In October 2008, we received eight million warraoetpurchase an equivalent amount of Syntroleunp@ation common stock for one cent
each in return for our entering into a letter afdit to guarantee all of the Dynamic Fuels’ Gulfpopunity Zone tax-exempt bonds (see Note
10: Debt), including Syntroleum Corporation’s 5@qant ownership portion. In April 2009, we exerditkese warrants for eight million
shares of Syntroleum Corporation. We record theeshia Other Assets in the Consolidated CondenséanBe Sheets at fair value based on
guoted market prices. We classify the shares asllless the fair value is based on unadjusted dumiees available in active markets.

25



Table of Contents

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

(Unaudited)
(in millions) July 3, 2010 QOctober 3, 2009
Amortized Unrealized Amortized Unrealized
Fair Fair
Cost Basis Value Gain Cost Basis Value Gain
Available for Sale Securitie
Debt Securities
U.S. Treasury and Agent $ 39 $40 % 1 $ 33 $33 $ —
Corporate and Ass-Backed (a 44 48 4 46 48 2
Redeemable Preferred Stc 25 25 — 24 24 —
Equity Securitie— Common Stocl 9 13 4 9 20 11

(@) AtJuly 3, 2010, and October 3, 2009, the ainedtcost basis for Corporate and Asset-Backed shhirities had been reduced by
accumulated other than temporary impairments ah#8on and $4 million, respectivel

Unrealized holding gains (losses), net of tax,e@uded from earnings and reported in OCI un#él$kcurity is settled or sold. On a quarterly
basis, we evaluate whether losses related to @ilale-for-sale securities are temporary in natlfflesses related to our debt securities are
determined to be other than temporary, the losddMoe recognized in earnings if we intend, or nmikely than not will be required, to sell

the security prior to recovery. For debt securitieghich we have the intent and ability to holdilmaturity, losses determined to be other
than temporary would remain in OCI, other than expe credit losses which are recognized in earnMgsconsider many factors in
determining whether a loss is temporary, includhmglength of time and extent to which the faineahas been below cost, the financial
condition and near-term prospects of the issueramndbility and intent to hold the investment égperiod of time sufficient to allow for any
anticipated recovery. For the three and nine moatiasng July 3, 2010, we recognized no other teampbrary impairments in earnings, wl
we recognized $0 and $4 million of other than terappimpairments for the three and nine monthsrendune 27, 2009, respectively. No
other than temporary losses were deferred in O@nhduhe three and nine months ending July 3, 2amh@,June 27, 2009.

Deferred Compensation AssetsiWWe maintain two non-qualified deferred compensagilams for certain executives and other highly
compensated employees. Investments are maintaiieich & trust and include money market funds, mifurads and life insurance policies.
The cash surrender value of the life insurancecigsliis invested primarily in mutual funds. Theastments are recorded at fair value based
on quoted market prices adjusted for credit andpenfiormance risk and are included in Other Asigetie Consolidated Condensed Balance
Sheets. We classify the investments which havereabk market prices in active markets in Levekhese are generally publicly-traded
mutual funds. The remaining deferred compensatisetsa are classified in Level 2, as fair valuelmacorroborated based on observable
market data. Realized and unrealized gains (lossedgferred compensation are included in earnings.

Assets and Liabilities Measured at Fair Value orNbnrecurring Basis

Disclosures for nonfinancial assets and liabilitlest are measured at fair value, but are recodrane disclosed at fair value on a
nonrecurring basis, were required prospectivelyirieng in the first quarter of fiscal 2010. Duritige three and nine months ended July 3,
2010, we had no significant measurements of assdéitsbilities at fair value on a nonrecurring Isasubsequent to their initial recognition.

Other Financial Instruments

Fair values for debt are based on quoted marke¢por published forward interest rate curves. Valire and carrying value for our debt w
as follows (in millions):

July 3, 2010 QOctober 3, 2009
Carrying Carrying
Fair Fair
Value Value Value Value
Total Debt $2,76¢ $2,582 $3,72¢ $3,471

For all of our other financial instruments, theirestted fair value approximated the carrying valuduy 3, 2010, and October 3, 2009. The
carrying value of our other financial instrumemtst otherwise disclosed herein, included notesivabée, which approximated fair value at
July 3, 2010, and October 3, 2009. Notes receivable recorded in Other Current Assets in the Cladeted Condensed Balance Sheets and
totaled $46 million at July 3, 2010, and were relearin Other Assets at October 3, 2009, and toted&dmillion. The fair values were
determined using pricing models for which the agsizns utilize management’s estimates of markeiqgpant assumptions.
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NOTE 12: CONTINGENCIES

Listed below are certain claims made against th@amy and our subsidiaries. In our opinion, we hraaele appropriate and adequate
reserves, accruals and disclosures where necesasarpelieve the probability of a material lossdr&ythe amounts accrued to be remote;
however, the ultimate liability for these mattessincertain, and if accruals and reserves aredesjuate, an adverse outcome could have a
material effect on the consolidated financial ctiodior results of operations. We believe we hauestantial defenses to the claims made and
intend to vigorously defend these cases.

In 2000, the Wage and Hour Division of the U.S. &¢ment of Labor (DOL) conducted an industry-widedstigation of poultry producers,
including us, to ascertain compliance with variawgye and hour issues. As part of this investigatiom DOL inspected 14 of our processing
facilities. On May 9, 2002, the DOL filed a civibmplaint styled Elaine L. Chao (now Hilda L. SoliSecretary of Labor, United States
Department of Labor v. Tyson Foods, Inc. in the.\DBtrict Court for the Northern District of Alab&. The plaintiff alleged that we violat
the overtime provisions of the federal Fair Labtarfdlards Act (“FLSA™jat our chicken processing facility in Blountsvilkdabama. Throug
discovery and trial, the Secretary of Labor soughequire us to compensate all hourly chicken @gssimg employees for pre- and post-shift
clothes changing, washing and related activitiesfanone of two unpaid 30-minute meal periods. Beeretary of Labor sought back wages
for all employees at the Blountsville facility farperiod of two years prior to the date of theafjliof the complaint and an injunction against
future violations at that facility and all othericken processing facilities we operate. A juryltdagan on February 2, 2009, and concluded
with a mistrial on April 13, 2009, when the junyléal to reach a unanimous verdict. A second jugl tvas held, beginning on August 25,
2009. The jury reached a verdict on November 492860d it determined that Blountsville employeedgrened work for which they were n
compensated and awarded $250,000 in damages foe-g@ar period. The jury also determined thatGboenpany’s recordkeeping for hours
of work did not violate the FLSA. On June 3, 20t parties filech joint motion with the court for approval of a sent judgment. Under t|
terms of the consent judgment, the Company wiltioe its current pay practices and, on an intdréasis, provide 8 or 12 minutes of extra
pay per shift to hourly processing line employeasom-union locations. Over the next two and onéyears, but no later than December 1,
2012, the Company will modify timekeeping practie¢éts poultry plants and certain prepared foddats to pay hourly processing line
employees punch-to-punch, or to “clock in” befdreyt put on certain clothing items and “clock outéathe clothing items are taken off.
Union locations affected by the consent judgméiimiely notifications are provided, are allowedp@articipate in the consent judgment after
December 1, 2012. The court approved the jointanotnd the consent judgment became effective na 8u2010.

Several private lawsuits are pending against egialy that we failed to compensate poultry planpleyees for all hours worked, including
overtime compensation, in violation of the FLSA €8b lawsuits include DeAsencio v. Tyson Foods, (RBeAsencio), filed on August 22,
2000, in the U.S. District Court for the Easterstiict of Pennsylvania. This matter involves simd#iegations that employees should be paid
for the time it takes to engage in pre- and po#t-abtivities such as changing into and out oftpotive and sanitary clothing, obtaining
clothing and walking to and from the changing amark areas and break areas. They seek back wagedated damages, pre- and post-
judgment interest, and attorn’ fees. Plaintiffs appealed a jury verdict and fipmlgment entered in our favor on June 22, 200éhé U.S.
District Court for the Eastern District of Penngva. On September 7, 2007, the U.S. Court of Alsdeathe Third Circuit reversed the jury
verdict and remanded the case to the District Cloarfurther proceedings. We sought rehearing et pahich was denied by the Court of
Appeals on October 5, 2007. The United States Supi@ourt denied our petition for a writ of certioran June 9, 2008. The new trial date
has not been set.
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The other private lawsuits referred to above areil&ckles, et al. v. Tyson Foods, Inc. (N. Distabama, October 23, 2006); McCluster, et
al. v. Tyson Foods, Inc. (M. Dist. Georgia, DecemhbE, 2006); Dobbins, et al. v. Tyson Chicken, let.al. (N.D. Alabama, December 21,
2006); Buchanan, et al. v. Tyson Chicken, Incaleand Potter, et al. v. Tyson Chicken, Inc.,|e(NM.D. Alabama, December 22, 2006);
Jones, et al. v. Tyson Foods, Inc., et al., Waltbml. v. Tyson Foods, Inc., et al. and Williamsal. v. Tyson Foods, Inc., et al. (S.D.
Mississippi, February 9, 2007); Balch, et al. vs@y Foods, Inc. (E.D. Oklahoma, March 1, 2007);Aglaet al. v. Tyson Foods, Inc. (W.D.
Arkansas, March 2, 2007); Atkins, et al. v. Tysaoés, Inc. (M.D. Georgia, March 5, 2007); Laneyalev. Tyson Foods, Inc. and Williams,
et al. v. Tyson Foods, Inc. (M.D. Georgia, May 2807). Similar to DeAsencio, each of these maiterslves allegations that employees
should be paid for the time it takes to engageé pnd post-shift activities such as changing amd out of protective and sanitary clothing,
obtaining clothing and walking to and from the chiay area, work areas and break areas. The pfaiitieach of these lawsuits seek or have
sought to act as class representatives on behalf adrrent and former employees who were allegadt paid for time worked and seek b
wages, liquidated damages, pre- and post-judgmeésrieist, and attorneys’ fees. On April 6, 2007 fileel a motion for transfer of the above
named actions for coordinated pretrial proceedbegsre the Judicial Panel on Multidistrict Litigari, which was granted on August 17, 2(
These cases and five other cases subsequentlyrfilel¥ing the same allegations, Armstrong, evallyson Foods, Inc. (W.D. Tennessee,
January 30, 2008); Maldonado, et al. v. Tyson Fpbts (E.D. Tennessee, January 31, 2008); Whital, . Tyson Foods, Inc. (E.D. Texas,
February 1, 2008); Meyer, et al. v. Tyson Foods, (#.D. Missouri, February 2, 2008); and Leakalet. Tyson Foods, Inc. (W.D. North
Carolina, February 6, 2008), were transferred ¢oUts. District Court in the Middle District of Gega, In re: Tyson Foods, Inc., Fair Labor
Standards Act Litigation (“MDL Proceedings”). Omdary 2, 2008, the Court issued a Joint SchedalimjCase Management Order. This
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 Aptil 18, 2008, to “opt—in” to the class. Appraxately 13,800 employees and former
employees filed their consents to “opt-in” to thiass. On October 15, 2008, the Court denied thietfifa’ motion for equitable tolling,

which, if granted, would have extended the timequkein which the plaintiffs could have sought damsigHowever, in addition to the
consents already obtained, the Court allowed thmiiffs to obtain corrected and reaffirmed optansents that were previously filed in the
matter of M.H. Fox, et al. v. Tyson Foods, Inc.iNAlabama, June 22, 1999). The deadline for filingse consents was December 31, 2008,
and according to the third party administrator,ragpnately 4,000 reaffirmed consents were filedneoor all of which may be in addition to
the approximately 13,800 consents filed previouhe parties have completed discovery at eighuoffacilities and our corporate
headquarters in Springdale, Arkansas. In July 208%led class decertification motions for the gifdcilities involved in discovery. We also
filed Motions for Partial Summary Judgment for taesght facilities. Oral arguments for these mationcurred on February 3, 2010, and, on
March 16, 2010, the Court granted partial summadgiment with respect to two unionized facilitiesl@enied the remaining motions. The
Court concluded that the activities at these twailifees met the definition of “clothes changingiider Section 203(0) of the FLSA and that
the time engaged in pre- and post-shift donningdofting is not compensable. The Court did not miewhether Section 203(0) activity
could begin the continuous work day, thereby makithgvalking, sanitizing and washing time aftertthativity compensable. We then filed a
motion for certification of a permissive appealwinether Section 203(0) activity can start the cardus workday and whether washing
required clothing items is covered by Section 2D30m April 23, 2010, the Court granted us pernoisgb appeal these issues to the Eleventh
Circuit Court of Appeals. The Court also retainedsdiction with respect to the eight facilities #ehstaying proceedings with respect to
seven. It then scheduled trial in Williams, etalTyson Foods, Inc. (M.D. Georgia, May 23, 20@vhjch involves our Dawson, Georgia
facility, for October 12, 2010. On April 16, 20%6¢e Court lifted a previously entered stay of digry with respect to our remaining 32
facilities subject to the MDL Proceedings and oedethe parties to meet, confer, and report to iertGany discovery agreements and
disputed issues within 45 days. On June 7, 20E0Cturt issued a scheduling order which set theeabd discovery for the remaining 32
facilities for May 31, 2012.

We have pending eleven separate wage and hounadtieolving TFM’ plants located in Lexington, Nebraska (Lopeal.et. Tyson Foods
Inc., D. Nebraska, June 30, 2006), Garden CityEamgoria, Kansas (Garcia, et al. v. Tyson Foods, Ingson Fresh Meats, Inc., D. Kansas,
May 15, 2006), Storm Lake, lowa (Bouaphakeo (f&f&rp), et al. v. Tyson Foods, Inc., N.D. lowa,reaby 6, 2007), Columbus Junction,
lowa (Robinson, et al. v. Tyson Foods, Inc., dyson Fresh Meats, Inc., S.D. lowa, September Q@7 Joslin, lllinois (Murray, et al. v.
Tyson Foods, Inc., C.D. lllinois, January 2, 20@33kota City, Nebraska (Gomez, et al. v. Tyson Botrt., D. Nebraska, January 16, 2008),
Madison, Nebraska (Acosta, et al. v Tyson Foods,drb.a Tyson Fresh Meats, Inc., D. Nebraska, 29, 2008), Perry and Waterloo,
lowa (Edwards, et al. v. Tyson Foods, Inc. d.b.adfyFresh Meats, Inc., S.D. lowa, March 20, 20@8uncil Bluffs, lowa (Maxwell (f/k/a
Salazar), et al. v. Tyson Foods, Inc. d.b.a. Tys@sh Meats, Inc., S.D. lowa, April 29, 2008); Logport, Indiana (Carter, et al. v. Tyson
Foods, Inc. and Tyson Fresh Meats, Inc., N.D. Imajapril 29, 2008); and Goodlettsville, Tennes@&eadeer v. Tyson Foods, Inc., and
Tyson Fresh Meats, Inc., M.D. Tennessee, Februa2@). The actions allege we failed to pay emgésyfor all hours worked, including
overtime compensation for the time it takes to ¢gjeaimto protective work uniforms, safety equipmamnd other sanitary and protective
clothing worn by employees, and for walking to &r the changing area, work areas and break a&maaslation of the FLSA and

analogous state laws. The plaintiffs seek back sdgriidated damages, pre- and post-judgmentdsateattorneys’ fees and costs. Each case
is proceeding in its jurisdiction. Trials have bessheduled in the Abadeer and Bouaphakeo cas€cfober 12, 2010, and November 1,
2010, respectively.

On June 19, 2005, the Attorney General and theeSmgrof the Environment of the State of Oklahoitedfa complaint in the U.S. District
Court for the Northern District of Oklahoma agaiost three of our subsidiaries and six other pputitegrators. This complaint was
subsequently amended. As amended, the complamtsissnumber of state and federal causes of acibtuding, but not limited to, coun



under Comprehensive Environmental Response, Corapensand Liability Act (‘CERCLA”"), Resource Consation and Recovery Act
(“RCRA"), and state-law public nuisance theorieseTamended complaint asserts that defendants aadhosontract growers who are not
named in the amended complaint polluted the susfaters, groundwater and associated drinking vatpplies of the lllinois River
Watershed (“IRW”) through the land application afuftry litter. Oklahoma asserts that this allegetiytion has also caused extensive injury
to the environment (including soils and sedimeaofghe IRW and that the defendants have been upjestiched. Oklahoma'’s claims cover
the entire IRW, which encompasses more than ol@macres of land and the natural resources (tiotylakes and waterways) contained
therein. Oklahoma seeks wide-ranging relief, intigdnjunctive relief, compensatory damages in egaaf $800 million, an unspecified
amount in punitive damages and attorneys’ feesaw¢ethe other defendants have denied liabilityeraisd various defenses, and filed a third-
party complaint that asserts claims against otkesgns and entities whose activities may have itartiéd to the pollution alleged in the
amended complaint. The district court has stayede®dings on the third party complaint pendingltgsm of Oklahomas claims against tt
defendants. On October 31, 2008, the defendaets dilmotion to dismiss for failure to join the Gilare Nation as a required party or, in the
alternative, for judgment as a matter of law bamethe plaintiffs’ lack of standing. This motion svgranted in part and denied in part on
July 22, 2009. In its ruling, the district coursdiissed Oklahoma’claims for cost recovery and for natural rescai@mages under CERCI
and for unjust enrichment under Oklahoma common Tavis ruling also narrowed the scope of Oklahomearaining claims by dismissing
all damage claims under its causes of action fdal@kma common law nuisance, federal common lawamgis, and Oklahoma common law
trespass, leaving only its claims for injunctivéeaffor trial. On August 18, 2009, the Court graditpartial summary judgment in favor of the
defendants on Oklahoma'’s claims for violationshaf ©klahoma Registered Poultry Feeding Operatiantis@klahoma later voluntarily
dismissed the remainder of this claim. On Septer@b2009, the Cherokee Nation filed a motion teimene in the lawsuit. Their motion to
intervene was denied on September 15, 2009, andhbeokee Nation filed a notice of appeal of thdihg in the Tenth Circuit Court of
Appeals on September 17, 2009. A non-jury trigthaf case began on September 24, 2009. At the afd8klahoma’s case-inhief, the Cour
granted the defendants’ motions to dismiss claias®td on RCRA, nuisance per se, and health riskiedeto bacteria. The defense rested its
case on January 13, 2010, and closing argumentsiveddl on February 11, 2010. The parties are awgdtie Court’s ruling. On March 30,
2010, the Court of Appeals ordered the partiesiborst briefs addressing whether the Cherokee Natiappeal is moot due to the completion
of the underlying trial. Oral arguments for the @hee Nation's appeal occurred on May 5, 2010,tardparties are awaiting the Court of
Appeals’ rulings as to these issues.
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In 2008, the following 12 separate lawsuits weletdfi with the various plaintiffs alleging that waddely advertised chicken products esisec
without antibiotics” in violation of various stat®nsumer protection statutes (Cutsail v. TysorMBryland, June 23, 2008; Cohen v. Tyson,
E.D. Arkansas, April 25, 2008; Wright v. Tyson, IRew Jersey, June 18, 2008; Wilson v. Tyson, E.[kaAsas, June 18, 2008; Gupton v.
Tyson, E.D. Arkansas, July 2, 2008; Kranish v. Tyd0. Maryland, June 20, 2008; Zukowsky v. Tysom).EArkansas, June 30, 2008;
Brickerd v. Tyson, D. Maryland, July 9, 2008; CowurfTyson, W.D. Washington, June 19, 2008; Epsteifiyson, N.D. California, June 4,
2008; Johnson v. Tyson, D. Idaho, July 16, 2008; Mize v. Tyson, W.D. Arkansas, June 30, 2008)infifés in each of these cases seek to
pursue claims on behalf of themselves and proposeades of other similarly situated consumersnkfts in each of these cases seek
compensatory and punitive damages in an unspedifiealint in excess of $5 million. Plaintiffs in twbthese cases, Cutsail v. Tyson and
Cohen v. Tyson, petitioned the Judicial Panel odtillistrict Litigation to transfer all of these &mhs to a single court for consolidated or
coordinated pretrial proceedings pursuant to 28€1.$407. On October 17, 2008, the Judicial Parsitgd the multidistrict litigation
petitions and transferred the pending cases t®isteict of Maryland. Subsequently, plaintiffs Gopt Latimer and Mize filed voluntary
dismissals of their claims. These three cases sudysequently dismissed. The parties have now rdackettlement of the matter. Under the
terms of the settlement, we will pay up to $5 raillin class claims, notice and administrative ¢aatsl Court-approved incentive awards to
the named plaintiffs. If the sum of valid classilgs, notice and administration costs, and incerdiwards is less than $5 million, we will
make in-kind donations of our products to food kmimksuch amounts to bring our total payout to $ian (excluding attorneys’ fees and
expenses). The settlement agreement also providéglaintiffs’ counsel may apply to the Court &r award of attorneys’ fees and actual
expenses in a total amount not to exceed $3 milldmJanuary 15, 2010, the Court granted preliiagproval of the settlement agreement.
Notice of the proposed settlement was published aafinal fairness hearing occurred on May 7, 2@®.June 2, 2010, the Court entere
final judgment and order approving the settlemgnéament, including an award of $3 million for filaintiffs’ attorneys’fees and $20,000
an incentive award to be shared by the named fffainthree class members have filed notices okappf this final judgment and order.

In September 2009, the National Water Commissi@ONAGUA”), an agency of the Mexican government'sMtry of the Environment
and Natural Resources, sent an observation lettaurt Mexican subsidiary, Tyson de Mexico (“TdMijith respect to TdM’s water usage at
certain water wells that are part of its poultrgguction operations. This letter was in responsedid’s previous submission to CONAGUA
of requested information relating to water usagenfthese wells from 2004 to 2007. In the obserwdgtter, which contains an initial finding
of facts, CONAGUA alleges that TdM may have faitedi) report accurate water volume usage, (iijafisneasuring equipment, (iii) provis
evidence of water use exemptions, (iv) pay for @pple usage, and (v) properly measure water volathas required under water deeds |
by TdM. On October 15, 2009, TdM responded to CONIMGdenying the allegations as presented. On A#jl2010, the regional
CONAGUA office delivered its final determinations TdM on this matter and claimed that TdM oweddbgency approximately 55.9 million
pesos (approximately US$4.6 million) for certaintevausage during the period in question. TdM haseafed the regional office’s final
determinations to the administrative courts of CANAA in Mexico City.

On May 8, 2008, a lawsuit was filed against the @any and two of our employees in the District CaificCurtain County, Oklahoma
styled Armstrong, et al. v. Tyson Foods, Inc.,lefthe “Armstrong Case”). The lawsuit was broubita group of 52 poultry growers who
allege that certain of our live production practice Oklahoma constitute fraudulent inducementdrainjust enrichment, negligence, gross
negligence, unconscionability, violations of thel@ioma Business Sales Act, Deceptive Trade Pradttations, violations of the Consurnr
Protection Act, and conversion, as well as otheoties of recovery. The plaintiffs sought damagesn unspecified amount. On October 30,
2009, 20 additional growers represented by the sdtomey filed a lawsuit against us in the samgtcasserting the same or similar claims,
which is styled Clardy, et al. v. Tyson Foods, Jmt.al. (the “Clardy Case”). In both of these case have denied all allegations of
wrongdoing. In June 2009, the plaintiffs in the Atnong case requested an expedited trial date $oradler group of plaintiffs they claimed
were facing imminent financial peril. The Courtiniately severed a group of 10 plaintiffs from themstrong Case, and a trial began on
March 15, 2010. There were numerous irregularéies rulings during the trial which we believe tovéddeen legally erroneous and highly
prejudicial to our right to a fair trial. On Apdl, 2010, the jury returned a verdict against us@reof our employees, and on April 2, 2010,
the jury returned a punitive damages verdict agaiasAfter a dispute caused by inconsistenciesdwn the multiple verdict forms comple
by the jury and apparent confusion by the jurycalsdw to complete those verdict forms, the Coureérsd a final judgment in the amount of
$8,655,735. The Company filed post-trial motionalenging the verdict. If those motions are derigdhe Court, an appeal will be
prosecuted. A trial was scheduled for June 21, 2ftt@ight of the remaining Armstrong plaintiffsjt that trial date was cancelled because
the judge who presided over the first trial diséfiead from the cases. The Oklahoma Supreme Cowrtapaointed a new judge to the

cases. No other trials are presently scheduletedéssary, we will seek a stay of all future trilghe claims of the plaintiffs in the Armstra
Case and the Clardy Case pending the outcome aifpipeal of the first trial. We believe numerous aulstantial legal errors were made by
the Court during the first trial and that a reviefaand guidance on these issues by the new judgeappellate court could have a substa
impact on the outcome of future trials in the Ammosg Case and the Clardy Case.
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NOTE 13: INCOME TAXES

The effective tax rate was 38.8% and 36.7% forthirel quarter and nine months of fiscal 2010, retipely. These rates were computed
based upon the estimated annual effective tax Tate effective tax rate for the third quarter aimermonths of fiscal 2010 was impacted by
such items as state income taxes, losses in fopeitpalictions and related valuation allowances, domestic production deduction and
general business credits. Additionally, the effextiax rate for the nine months of fiscal 2010 wagacted by adjustments to uncertain tax
positions due to tax audit resolutions and staguf@rations.

The effective tax rate for continuing operations\88.1% and 31.2% for the third quarter and ninathmof fiscal 2009, respectively.
Accounting guidance requires interim period taxegalculated using the estimated annual effectivgate, unless the estimated annual
effective tax rate cannot be reliably estimatedrimufiscal 2009, we experienced rapidly changipgrating conditions which resulted in a
large range in the estimate of the annual effedtixerate. Consequently, beginning in the secorattquof fiscal 2009, we switched from
estimating interim period taxes on the annual mettoahe year-to-date method for fiscal 2009 imbepieriods.

Unrecognized tax benefits were $219 million and3&8llion at July 3, 2010, and October 3, 2009pessively. The amount of unrecognized
tax benefits, if recognized, that would impact effective tax rate was $147 million and $104 miiliat July 3, 2010, and October 3, 2009,
respectively. This increase is primarily the resfilthe first quarter adoption of new accountingdgunce related to business combinations.

We classify interest and penalties on unrecogniaedyenefits as income tax expense. At July 3, 2846 October 3, 2009, before tax
benefits, we had $77 million and $71 million, respeely, of accrued interest and penalties on upgezed tax benefits.

We are subject to income tax examinations for fe@eral income taxes for fiscal years 1998 thro2@®9, and for foreign, state and local
income taxes for fiscal years 2002 through 2009hiWithe next twelve months, tax audit resolutionsld reduce unrecognized tax benefits
either because tax positions are sustained on aubdécause we agree to their disallowance; howéwverange of the possible change cannot
be reasonably estimated at this time.
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NOTE 14: EARNINGS (LOSS) PER SHARE
The following table sets forth the computation asiz and diluted earnings (loss) per share (inon#l, except per share data):

Three Months Ended Nine Months Ended
July 3, 201( June 27, 200 July 3, 201( June 27, 200
Numerator:
Income (loss) from continuing operatic $ 24z $ 122 $ 557 $ (92
Less: Net loss attributable to noncontrolling
interest (6 @ (10 3
Income (loss) from continuing operations
attributable to Tyso 24¢ 124 567 (89
Less Dividends
Class A ($0.040/shar: 12 12 37 37
Class B ($0.036/shar 3 3 8 8
Undistributed earnings (losse $ 23¢ $ 10¢ $ 52z $ (139
Class A undistributed earnings (loss $ 19z $ 90 $ 432 $ (111)
Class B undistributed earnings (loss 40 19 a0 (23
Total undistributed earnings (loss: $ 23¢ $ 10¢ $ 52z $ (139

Denominator
Denominator for basic earnings (loss) per sh
Class A weighted average sha 304 30z 303 303
Class B weighted average shares, and st
under the if-converted method for dilut

earnings per sha 70 70 70 70
Effect of dilutive securities
Stock options and restricted stc 6 6 5 —
Convertible 2013 note 2 — 1 —

Denominator for diluted earnings (loss) per shz
adjusted weighted average shares and asst
conversion 382 37¢ 37¢ 37¢

Earnings (Loss) Per Share from Continuing Operation
Attributable to Tyson

Class A Basit $ 0.6¢ $ 0.34 $ 1.6t $ (029

Class B Basi $ 0.61 $ 0.3C $ 1.3¢ $ (0.2

Diluted $ 0.6 $ 0.3¢ $  1.4c¢ $ (029
Net Income (Loss) Per Share Attributable to Ty:

Class A Basic $ 0.6t $ 0.3¢€ $ 1.5t $ (0.29

Class B Basi $ 0.61 $ 0.3 $ 1.3¢ $ (0.2

Diluted $ 0.6 $ 0.3t $  1.4c¢ $ (029

Approximately 1 million and 6 million of our stodkased compensation shares were antidilutive fothite® and nine months ended July 3,
2010, respectively, and approximately 15 millio &b million of our stock-based compensation shexa® antidilutive for the three and
nine months ended June 27, 2009, respectively.eTélegres were not included in the dilutive earnpeysshare calculation.

We have two classes of capital stock, Class A samckClass B stock. Cash dividends cannot be pdidlters of Class B stock unless they
are simultaneously paid to holders of Class A stdtle per share amount of cash dividends paid lieh® of Class B stock cannot exceed
90% of the cash dividends paid to holders of Chasfock.

We allocate undistributed earnings (losses) baped a 1 to 0.9 ratio per share to Class A stockGads B stock, respectively. We allocate
undistributed earnings (losses) based on this datéoto historical dividend patterns, voting cohtoClass B stockholders and contractual
limitations of dividends to Class B stock.
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NOTE 15: COMPREHENSIVE INCOME (LOSS)
The components of comprehensive income (loss)safellaws (in millions):

Three Months Ended Nine Months Ended
July 3, 201( June 27, 200 July 3, 201( June 27, 200
Net income (loss $ 24z $ 13C $ 557 $ (99
Other comprehensive income (loss), net of
Net hedging unrealized gain (los 1 2 2 (30
Net hedging unrealized loss reclassified to
earnings 2 13 2 36
Unrealized gain (loss) on investme 2 7 4 3
Unrealized loss on investments reclassified to
other income — — — 4
Currency translation adjustme (11) 40 1 (54)
Currency translation adjustment reclassified to
loss on discontinued operatic — (2 — (39
Postretirement benefits reserve adjustm — — — (5
Total comprehensive income (los 232 19C 554 (17¢)
Comprehensive loss attributable to noncontrolling
interest (©)] @® (109 3
Total comprehensive income (loss) attributable to
Tyson $ 23¢ $ 191 $ 564 $ (175
The related tax effects allocated to the componeint®mprehensive income are as follows (in mikipn
Three Months Ended Nine Months Ended
July 3, 201( June 27, 200 July 3, 201( June 27, 200
Income tax expense (benefi
Net hedging unrealized gain (los $ 1 $ 1 $ (1) $ (19)
Net hedging unrealized loss reclassified to
earnings 2 9 3 23
Unrealized gain (loss) on investme 3 3 3 2
Unrealized loss on investments reclassified t
other income — — — 1
Currency translation adjustme 1 2 1 2
Postretirement benefits reserve adjustm — — — 5
Total income tax expen: $ 1 $ 11 $  — $ 10
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NOTE 16: SEGMENT REPORTING
We operate in four segments: Chicken, Beef, PodkRrepared Foods. We measure segment profit aatogeincome (loss).

Chicken: Chicken operations include breeding and raisingkaris, as well as processing live chickens intshfrérozen and value-added
chicken products and logistics operations to maeelpcts through the supply chain. Products are etadkdomestically to food retailers,
foodservice distributors, restaurant operatorsraomtommercial foodservice establishments suchtasmts; hotel chains, healthcare faciliti
the military and other food processors, as wetbadaternational markets. It also includes salestfiallied products and our chicken breeding
stock subsidiary.

Beef: Beef operations include processing live fed caitid fabricating dressed beef carcasses into panthkub-primal meat cuts and case-
ready products. This segment also includes sades &lied products such as hides and variety maatejell as logistics operations to move
products through the supply chain. Products ar&keted domestically to food retailers, foodservics#tributors, restaurant operators and
noncommercial foodservice establishments suchtesoss;, hotel chains, healthcare facilities, thatany and other food processors, as we
to international markets. Allied products are méekletéo manufacturers of pharmaceuticals and teahproducts.

Pork: Pork operations include processing live market targsfabricating pork carcasses into primal andmirbal cuts and case-ready
products. This segment also includes our live swimmeip, related allied product processing actigiied logistics operations to move prod
through the supply chain. Products are marketededtioally to food retailers, foodservice distritngtarestaurant operators and
noncommercial foodservice establishments suchtesoss;, hotel chains, healthcare facilities, thatany and other food processors, as we
to international markets. We sell allied productpharmaceutical and technical products manufactuas well as a limited number of live
swine to pork processors.

Prepared Foods:Prepared Foods operations include manufacturingrearéieting frozen and refrigerated food products lagistics
operations to move products through the supplyrciRrioducts include pepperoni, bacon, beef and jpiada toppings, pizza crusts, flour and
corn tortilla products, appetizers, prepared meslsic foods, soups, sauces, side dishes, mdesdend processed meats. Products are
marketed domestically to food retailers, foodsendistributors, restaurant operators and nonconiatidomdservice establishments such as
schools, hotel chains, healthcare facilities, thigary and other food processors, as well as terimational markets.

33



Table of Contents

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

(Unaudited)

Information on segments and a reconciliation t@ime (loss) from continuing operations before incdaxes are as follows (in millions):

Three Months Ended

Nine Months Ended

July 3, 201( June 27, 200 July 3, 201( June 27, 200
Sales:
Chicken $ 2,52i $ 2,417 $ 7,44: $ 7,011
Beef 3,14¢ 2,771 8,67( 7,92¢
Pork 1,24¢ 94¢ 3,29: 2,90:
Prepared Fooc 753 673 2,20( 2,10z
Intersegment Sale (240 (153 (619 (456)
Total Sales $ 7,43¢ $ 6,667 $ 20,98¢ $ 19,49
Operating Income (Loss
Chicken $  18€(a) $ 142 $ 37&a) $ (189
Beef 17€ 66 421 94
Pork 12t 28 25€ 112
Prepared Fooc 22 40 114 94(c)
Other (2 (@) 4 4
Total Operating Incom 507 27€ 1,16t 107
Other Expens 112(b) 84 28E(b) 241
Income (Loss) from Continuing Operations before
Income Taxe! $ 39t $ 192 $ 88C $ (139

(@) Includes $38 million gain from insurance proce¢

(b) Includes $12 million charge related to the imp&nt of an equity method investment and $34 orilland $59 million, respectively, of
charges related to losses on notes repurchasetydhe three and nine months ending July 3, 2

(¢) Includes $15 million charge related to the closifigur Ponca City, Oklahoma, processed meats

The Beef segment had sales of $48 million and $#dlibmin the third quarter of fiscal years 2010da2009, respectively, and sales of $125
million and $114 million in the nine months of fadg/ears 2010 and 2009, respectively, from tramsaswith other operating segments of
Company. The Pork segment had sales of $192 mali@h$109 million in the third quarter of fiscalays 2010 and 2009, respectively, and
sales of $492 million and $342 million in the nimenths of fiscal years 2010 and 2009, respectifedyn transactions with other operating
segments of the Company. Beginning in the thirdtguaf fiscal 2010, we modified the presentatidiour segment sales for all periods
presented above to include the impact of intersegsedes, which were at market prices.
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Description of the Company

We are one of the world’s largest meat protein canigs and the second-largest food production coynipatine Fortune 500with one of the
most recognized brand names in the food industey pvéduce, distribute and market chicken, beek,gmepared foods and related allied
products. Our operations are conducted in four sedgsn Chicken, Beef, Pork and Prepared Foods. $6me key factors influencing our
business are customer demand for our productsltitiey to maintain and grow relationships with tareers and introduce new and
innovative products to the marketplace; accessilili international markets; market prices for puwducts; the cost of live cattle and hogs,
raw materials and grain; and operating efficienofesur facilities.

Overview

* General — All of our core businesses had increapedating results for the nine months ended JuB020, as compared to the
same period last year, as a result of improvednateerformance and a better market environmere.fdllowing are a few of the
key drivers:

. We achieved margin management gains and operagffi@éncy improvements year-to-date comparedhéogrior year,
which were the key drivers that led to the neadlyl®illion improvement in operating income. Margianagement
improvements occurred in the areas of mix, expalEss price optimization and value-added produttiives. The
operational efficiencies occurred in the areasi@llg, cost reduction, labor management, logigticst optimization,
capacity and live bird operations (including livitigi feed conversion, and net to processing imprognts)

. Tyson and the meat industry in general have beeeéfftom improving domestic market conditions. Fue first time in 40
years, industry forecasters predict a reducticavimilable protein in two consecutive years for 20020. This is a factor ¢
reduced protein production, fewer imports, increélaseports and reduced freezer inventories. Poarsitingd results for 2008
and 2009 led to a reduction in industry capacity ametter balance between overall meat produgpglg and demand.
While the recent economic conditions have causetedsed demand at foodservice establishments,aohtigt lost deman
has shifted to retailers as consumers are chotsiegt at home

* As aresult of improving domestic market conditiamsl our own operational efficiency and margin nggmaent improvements,
our operating margins were 6.8% in the third quastdiscal 2010 (6.3% after removing $38 milliohinsurance proceeds
received during the quarter). This is the firstdigince the acquisition of IBP, inc. in 2001 thp¢i@ting margins have exceeded
6%. The following is a summary of operating margigssegment

. Chicken-7.4% (or 5.9% excluding $38 million of insurancegeeds receive(
. Beef-5.6%

. Pork-10.0%

. Prepared Fooc- 2.9%

» Debt and Liquidity — During the first nine monthisfiscal 2010, we generated $1.1 billion of opergtcash flows. We used these
cash flows, as well as restricted cash, to repsehatire or redeem $923 million of senior nofesa result, our total debt is uni
$2.6 billion, the lowest level since the acquisitif IBP, inc. At July 3, 2010, we had $1.7 billiofliquidity, which includes the
availability under our credit facility and $834 tioh of cash and cash equivaler

in millions, except per share data Three Months Ended Nine Months Ended
July 3, 201( June 27, 200 July 3, 201( June 27, 200
Net income (loss) attributable to Tys $  24€ $ 131 $ 567 $ (90
Net income (loss) attributable to Tys— per diluted
share 0.6t 0.3t 1.4¢ (0.29)

Third quarter and nine months of fiscal 2010- Net income attributable to Tyson included théofwing items:
»  $38 million gain from insurance procee:

*  $34 million and $59 million in charges related tsdes on notes repurchased during the third quamtenine months, respective
and

*  $12 million charge related to the impairment of gnigy method investmen

Nine months of fiscal 2009- Net loss attributable to Tyson included the feilng item:
»  $15 million charge related to the closing of our EaCity, Oklahoma, processed meats pl
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Outlook

Our operational improvements and lower intereseasp will help us to finish fiscal 2010 strong quud us in a good position as we begin
fiscal 2011. We expect overall protein productibadf, chicken, pork and turkey) to increase inafif11 compared to fiscal 2010. We also
anticipate that export markets will improve in 20The following is a summary of the fiscal 2011loak for each of our segments:

» Chicken— While we expect chicken production to increasenéstic availability will depend on export volum€&surrent U.S. crop
conditions are favorable, however, because of Mityah the world grain markets, grain costs coble higher in fiscal 2011
compared to fiscal 2010. Additionally, we will canie to focus on making operational improvementsetip maximize our
margins.

» Beef— We expect to see a gradual reduction in catiplgs of 1-2% in fiscal 2011; however, we do ngpect a significant
change in the fundamentals of our Beef businegsralsites to the previous few quarters. We expdeguate supplies in the
regions we operate our plan

» Pork— We expect hog supplies in fiscal 2011 will be panable to fiscal 2010 and we believe we will hadequate supplies in
the regions in which we operate. We expect porlogsgo remain strong in fiscal 201

» Prepared Foods Based on analysts’ estimates, raw material eagitbkely increase in fiscal 2011, but the chasge our sales
contracts moved us further away from long-termdiypeice contracts toward formula or shorter-terigipg, which will better
enable us to absorb rising raw material costs. Wewehere is a lag time for price increases te ffect, which makes it more
difficult to absorb the rapidly rising raw matera@sts we experienced during the third quartersobf 2010

Through the first nine months of fiscal 2010, wedisash, restricted cash and cash flows from dpasato reduce our debt by nearly $900
million and to reinvest over $400 million back irdar business through capital expenditures. THeviamg is a summary of the outlook for
the balance of fiscal 2010 and full fiscal 2011:

» Capital Expenditures We expect total capital expenditures for fis@l@to be approximately $600 million. While thigdiswn
from our previous estimate, the anticipated prgjece still ongoing, but were not able to be coneplén fiscal 2010 as previously
expected. Our preliminary capital expenditures [itarfiscal 2011 is approximately $700 millic

» Interest Expense We expect net interest expense for fiscal 20 liktapproximately $335 million, which includes $&9 million
of losses from note repurchases during the firs¢ mnonths of fiscal 2010. Based on our current tiles, we expect fiscal 2011
net interesexpense will be approximately $250 million, dowrb$8illion compared to fiscal 201

» Debt— We will continue to use our available cash tarepase notes when available at attractive ratesddhot have any
significant maturities of debt coming due over et two years, as our 8.25% Notes due October BalEhce was down to $327
million at July 3, 2010, which we anticipate retgiwith current cash on hand and cash flows froerajons.

Summary of Results — Continuing Operations

Sales
in millions Three Months Ended Nine Months Ended

July 3, 201( June 27, 200 July 3, 20( June 27, 200
Sales $ 7,43¢ $ 6,662 $ 20,98¢ $ 19,49
Change in sales volun 1.2% 1.7%
Change in average sales pr 10.2% 5.€%
Sales growtt 11.€% 7.7%

Third quarter — Fiscal 2010 vs Fiscal 2009

» Average Sales Price Sales were positively impacted by higher avesaies prices in the Beef, Pork and Prepared Foods
segments, which accounted for the majority of the4bmillion increase. This was largely due to highe and raw material cost
This was partially offset by lower average salésgxin the Chicken segme

e Sales Volume- Sales volume was up slightly from the same pdastlyear, which accounted for an increase ofriion. The
increase was driven by Chicken segment volumesygpifly from a recent international acquisition alamestic customer demat
partially offset by decreased sales volume in ceefBegmen

Nine months — Fiscal 2010 vs Fiscal 2009

» Average Sales Price Sales were positively impacted by higher avesades prices, which accounted for an increase of
approximately $1.1 billion. The Beef, Pork and Rrel Foods segments increased largely due to higheand raw material
costs, while the Chicken segment increase waslhadye to the change in mix resulting from a reéhretn rendered product
volumes.

» Sales Volume- Sales were also positively impacted by highezssablume, which accounted for an increase of aqimately
$369 million. The increase was driven by Chickegnsent volumes, primarily from a recent internaticaxauisition and domestic
customer demand, as well as an increase in thedBekPrepared Foods segments. This was partidfigtdly decreased sales



volumes in the Pork segme
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Cost of Sales

in millions Three Months Ended Nine Months Ended

July 3, 201( June 27, 200 July 3, 201( June 27, 200
Cost of sale: $ 6,68¢ $ 6,192 $ 19,14« $ 18,74¢
Gross margit $ 75z $ 47C $ 1,84¢ $ 741
Cost of sales as a percentage of s 89.% 92.9% 91.2% 96.2%

Third quarter — Fiscal 2010 vs Fiscal 2009

» Cost of sales increased $494 million. Higher cestgound was the primary reason for the increaseshof sales and included
following changes

. Increase in average live cattle and hog costs pfogimately $458 million
. Increase in incentiv-based compensation of approximately $26 mill

Nine months — Fiscal 2010 vs Fiscal 2009

» Cost of sales increased $395 million. Higher satdsme increased cost of sales by $355 millionyel as higher cost per pound
which increased cost of sales by $40 milli

. Increase in average live cattle and hog costs pfogimately $357 million

. Increase due to net losses of $53 million in theemonths of fiscal 2010, as compared to net g&#i®d 72 million in the
nine months of fiscal 2009, from our commodity riaknagement activities related to forward futu@stiacts for live
cattle and hogs, and excludes the impact fromaeélphysical purchase transactions which impaceatiand future period
operating results

. Increase in incentiv-based compensation of approximately $63 mill

. Decrease due to net losses of $4 million in the mionths of fiscal 2010, as compared to net los&8248 million in the
nine months of fiscal 2009, from our commodity neknagement activities related to grain and enpugghases, and
excludes the impact from related physical purcliasesactions which impact current and future pedpdrating results

. Decrease in grain costs in the Chicken segmenpmfoximately $80 million

Selling, General and Administrative

in millions Three Months Ended Nine Months Ended

July 3, 201( June 27, 200 July 3, 201( June 27, 200
Selling, general and administrative expe $ 24t $ 192 $ 68C $ 617
As a percentage of sal 3.3% 2.5% 3.2% 3.2%

Third quarter — Fiscal 2010 vs Fiscal 2009
* Increase of $34 million related to incen-based compensatio

» Increase of $12 million related to the change iregiment returns on company-owned life insurantgglwis used to fund non-
qualified retirement plan:

Nine months — Fiscal 2010 vs Fiscal 2009
* Increase of $78 million related to incen-based compensatio

» Decrease of $9 million related to the change irgtment returns on company-owned life insurancéwis used to fund non-
qualified retirement plan:

» Decrease of $9 million related to advertising aalés promotions

Other Charges

in millions Three Months Ended Nine Months Ended
July 3, 201C June 27, 200 July 3, 201( June 27, 200
$ — $ 2 $ — $ 17

Nine months of fiscal 2009:
* Included $15 million charge related to the closifigur Ponca City, Oklahoma, processed meats |
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Interest Expense

in millions Three Months Ended Nine Months Ended
July 3, 201( June 27, 200 July 3, 201( June 27, 200
Cash interest expen $ 58 $ 76 $ 194 $ 19€
Losses on notes repurcha: 34 4 59 3
Non-cash interest expen 10 12 29 38
Total Interest Expens $ 1oz $ 92 $ 28 $ 237

Third quarter — Fiscal 2010 vs Fiscal 2009

e Cash interest expense includes interest experatedeb the coupon rates for senior notes and comant/letter of credit fees
incurred on our revolving credit facilities. Thecdease is due to lower average weekly indebtedsfesgproximately 20%,
partially offset by an increase in the overall @aggr borrowing rate:

* Losses on notes repurchased during the third quastal 2010 includes the amount paid exceediegdlce value of the notes
repurchased, which primarily includes the repurebas the 8.25% Notes due October 2011 (2011 Nates}the 7.85% Notes d
April 2016 (2016 Notes

* Non-cash interest expense primarily includes intenestted to the amortization of debt issuance castisdiscounts/premiums on
note issuances. This includes debt issuance custged on the new credit facility in March 200%ahe 10.5% Senior Notes due
2014 (2014 Notes) issued in March 2009, as weteasccretion of the debt discount on the 3.25%v€dible Senior Notes due
2013 (2013 Notes) and 2014 Not

Nine months — Fiscal 2010 vs Fiscal 2009

e Cash interest expense includes interest experatedeb the coupon rates for senior notes and comant/letter of credit fees
incurred on our revolving credit facilities. Thecdease is due to lower average weekly indebtedrfesgzproximately 6%, partiall
offset by an increase in the overall average barrgwates

* Losses on notes repurchased during the nine mentted July 3, 2010, includes the amount paid excgéede face value of the
notes repurchased, which primarily includes theirelpases of the 2011 Notes and the 2016 N

* Non-cash interest expense primarily includes interglsted to the amortization of debt issuance castisdiscounts/premiums on
note issuances. This includes debt issuance ¢ustigéd on the new credit facility in March 200%lahe 2014 Notes issued in
March 2009, as well as the accretion of the dedtadint on the 2013 Notes and 2014 Notes. Fisc@l 2a3® includes expenses
related to amendment fees paid in December 20@fipthen existing credit agreemer

Other (Income) Expense, net

in millions Three Months Ended Nine Months Ended
July 3, 201( June 27, 200 July 3, 201( June 27, 200
$ 14 $ ®) $ 14 $ 18

Third quarter and nine months of fiscal 2010:

* Includes $12 million charge related to the impaminaf an equity method investme

Nine months of fiscal 2009:
* Includes $19 million in foreign currency exchangsd.
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Effective Tax Rate

Three Months Ended Nine Months Ended
July 3, 201( June 27, 200 July 3, 201( June 27, 200
38.8% 36.1% 36.7% 31.2%

Third quarter of fiscal 2010 — The effective tax rate was impacted by:

state income taxe

losses in foreign jurisdictions and related valhratllowances
the domestic production deduction; &

general business credi

Nine months of fiscal 2016- The effective tax rate was impacted by:

state income taxe

the domestic production deductic

losses in foreign jurisdictions and related valhratllowances

adjustments to uncertain tax positions due to taitaesolutions and statute expirations;
general business credi

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

state income taxe

general business credi

amounts related to compe-owned life insurance; ar
foreign valuation allowance

Nine months of fiscal 2009- The effective tax rate was impacted by:

tax planning in foreign jurisdiction:

general business credi

amounts related to compe-owned life insurance; ar
state and foreign valuation allowanc

Segment Results

We operate in four segments: Chicken, Beef, PockRrepared Foods. Beginning in the third quartdisefl 2010, we modified the
presentation of our segment sales for all periodsgnted below to include the impact of intersegrates.

in millions Sales
Three Months Ended Nine Months Ended
July 3, 201( June 27, 200 July 3, 201( June 27, 200
Chicken $ 2,527 $ 2417 $ 7,44 $ 7,011
Beef 3,14¢ 2,771 8,67( 7,92¢
Pork 1,24¢ 94¢ 3,29: 2,90:
Prepared Fooc 758 673 2,20( 2,10t
Intersegment Sale (240 (159 (617) (45€)
Total $ 7,43¢ $ 6,66C $ 20,98¢ $ 19,49(
in millions Operating Income (Loss)
Three Months Ended Nine Months Ended
July 3, 201( June 27, 200 July 3, 201( June 27, 200
Chicken $ 18€ $ 147 $ 37¢ $ (189
Beef 17¢ 66 421 94
Pork 12t 28 25€ 112
Prepared Fooc 22 40 114 94
Other @) 1) (4) (4)
Total $ 507 $ 27€ $ 1,16F $ 107
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Chicken Segment Results

in millions Three Months Ended Nine Months Ended

July 3, 201( June 27, 200 Change July 3, 201( June 27, 200 Change
Sales $ 2,52i $ 2,417 $ 11C $ 7,44: $ 7,011 $ 432
Sales Volume Chang 8.1% 2.5%
Average Sales Price Chan (3.2% 3.2%
Operating Income (Los: $ 18¢ $ 143 $ 43 $ 3¢ $ (189 $ 567
Operating Margir 7.4% 5.% 5.1% (2.7%

Third quarter and nine months of fiscal 2010
* Includes $38 million gain from insurance procet

Third quarter and nine months — Fiscal 2010 vs &i2009

» Sales volume increase was due to an increase fndntexnational acquisition, as well as an incrdes® domestic customer
demand. For the nine months, the increase in agesalgs prices is primarily due to sales mix chamgsociated with the reduced
sales volume of lower price per pound rendered yotsd

» Operating Income (Los—

. Operational Improvements — Operating results westtipely impacted by operational improvements, ehhincluded:
yield, mix and live production performance improwents; additional processing flexibility; and redddeterplant produc
movement

. Derivative Activities — Operating results includis following amounts for commodity risk managemeactivities related
to grain and energy purchases. These amounts extttedmpact from related physical purchase traiwa; which impact
current and future period operating rest

Income/(Loss) - in millions Qtr YTD
2010 5 % @
2009 _3 (249

Improvement/(Decline) in operating rest $(8) $ 244

. Grain Costs -As compared to the same periods of fiscal 200%atipg results were positively impacted in thedrquarte
and nine months of fiscal 2010 by a decrease iim g@sts of $15 million and $80 million, respectiue

. Operating results included an increase in ince-based compensatio
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Beef Segment Results
in millions

Sales
Sales Volume Chang
Average Sales Price Chan

Operating Incom
Operating Margir

Three Months Ended

Nine Months Ended

July 3, 201( June 27, 200 Change July 3, 201( June 27, 200 Change
$ 3,14¢ $ 2,77 $ 372 $ 8,67( $ 7,92¢ $ 741
(5.)% 2.0%
19.5% 7.3%
$ 17¢€ $ 66 $ 11C $ 421 $ 94 $ 327
5.6% 2.4% 4.S% 1.2%

Third quarter and nine months — Fiscal 2010 vs &i2009

» Sales and Operating Incor—

. We increased our operating margins by maximizingreuenues relative to the rising live cattle m#skas well as
improved our operating costs in the nine monthr@jing results included an increase in ince-based compensatio

. Derivative Activities — Operating results includis following amounts for commaodity risk managemeacttvities related
to forward futures contracts for live cattle. Theseounts exclude the impact from related physial@ and purchase
transactions, which impact current and future kdperating result:

Income/(Loss) - in millions
2010
2009

Decline in operating resul

Pork Segment Results
in millions

Sales
Sales Volume Chang
Average Sales Price Chan

Operating Incom:
Operating Margir

Three Months Ended

Qtr YTD
$ (9 $ (V)
_7 o7
$(16) $(104)

Nine Months Ended

July 3, 201( June 27, 200 Change July 3, 201( June 27, 200 Change
$ 1,24¢ $ 94¢ $ 301 $ 3,29: $ 2,90 $ 39C
0.1% (0.8%
31.€% 14.2%
$ 12E $ 28 $ 97 $ 25€ $ 11z $ 144
10.(% 3.0% 7.€% 3.€%

Third quarter and nine months — Fiscal 2010 vs &i2009

e Sales and Operating Incor—

. We increased our operating margins by maximizingreuvenues relative to the rising live hog mark€gerating results
included an increase in incent-based compensatio

. Derivative Activities — Operating results includis following amounts for commodity risk managemeactivities related
to forward futures contracts for live hogs. Thes®ants exclude the impact from related physicad aald purchase
transactions, which impact current and future pkdperating result:

Income/(Loss) - in millions

2010
2009

Decline in operating resul
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Prepared Foods Segment Results

in millions Three Months Ended Nine Months Ended

July 3, 201( June 27, 200 Change July 3, 201( June 27, 200 Change
Sales $ 752 $ 673 $ 8C $ 2,20C $ 2,108 $ 97
Sales Volume Chang 1.4% 2.8%
Average Sales Price Chan 10.2% 1.8%
Operating Incom $ 22 $ 40 $ (18) $ 114 $ 94 $ 20
Operating Margir 2.5% 5.€% 5.2% 4.5%

Third quarter and nine months of fiscal 2009
* Includes $15 million charge related to the closifigur Ponca City, Oklahoma, processed meats |

Third quarter and nine months — Fiscal 2010 vs &i2009

» Despite the increase in average sales prices #&&l\ggslume, operating income declined in the tjudrter fiscal 2010 as
compared to the same period last year due to aease in raw material costs. Operating income wagipely impacted in the
first nine months of fiscal 2010 as compared tostu@e period last year due to an increase in galeme and average sales
prices, which was offset by the increase in rawemal costs. In addition, we made several operationprovements in late fiscal
2009 that allow us to run our plants more effidgnDperating results included an increase in itiwerbased compensation. In t
first nine months of fiscal 2010, we received $8ion in insurance proceeds related to the floochdge at our Jefferson,
Wisconsin, plant
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LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital expemds and growth opportunities are expected to &ewith current cash on hand, cash flc
provided by operating activities, or short-termro@rings. Based on our current expectations, wesbelour liquidity and capital resources
will be sufficient to operate our business. However may take advantage of opportunities to geaerdtlitional liquidity or refinance
existing debt through capital market transactidie amount, nature and timing of any capital mankatsactions will depend on: our
operating performance and other circumstancesthau-current commitments and obligations; the arhawature and timing of our capital
requirements; any limitations imposed by our curpgadit arrangements; and overall market condition

Cash Flows from Operating Activities

in millions Nine Months Ended
July 3, 201( June 27, 200
Net income (loss $ 557 $ (99
Non-cash items in net income (los
Depreciation and amortizatic 372 383
Deferred income taxe 4 (26)
Other, ne 11€ 97
Changes in working capit 67 323
Net cash provided by operating activit $ 1,10¢ $ 684

Cash flows associated with changes in working ehfot the nine months ended:

e July 3, 2010- Increased due to an increase in accrued salaregs and benefits, interest payable and the eharigcome tax
receivable/payable balances, partially offset lghblr inventory and accounts receivable balar

» June 27, 2009- Increased due to lower inventory and accounts vab& balances, partially offset by lower tradecards payabl
and the change in income tax receivable/payabknbak

Cash Flows from Investing Activities

in millions Nine Months Ended

July 3, 204( June 27, 200
Additions to property, plant and equipm $ (409 $ (24¢)
Change in restricted cash to be used for investatiyities 43 (60)
Proceeds from purchases of marketable securiti (5) 15
Acquisitions, net of cash acquir — (72)
Proceeds from sale of discontinued opera — 75
Other, ne’ 2 9
Net cash used for investing activiti $ (369 $ (299¢)

« Additions to property, plant and equipment inclagguiring new equipment, upgrading our facilitiesrtaintain competitive
standing and positioning us for future opportusit

. Capital spending for fiscal 2010 is expected t@pproximately $600 million, and include
» approximately $520 million on current core businasd foreign capital spending; a

» approximately $80 million related to Dynamic FuklsC (Dynamic Fuels), most of which relates to tleenpletion of
Dynamic Fuels’ first facility. Mechanical completiof the facility was achieved in July and comnussig and start-
up activities have commenced. During the first mmanths of fiscal 2010, we used the remaining $#8om of our
restricted cash for spending on this facility. Digrthe first nine months of fiscal 2009, we usefl &8llion of our
restricted cash for spending on this facil

» Acquisitions — In October 2008, we acquired thredigally integrated poultry companies in southBrazil. The aggregate
purchase price was $67 million, which included #ilion of mandatory deferred payments, of whichrfiflion remains to be
paid through 2011. In addition, we have $16 milladrcontingent purchase price based on productmmes.
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Cash Flows from Financing Activities

in millions Nine Months Ended

July 3, 201( June 27, 200
Payments on del $ (999 $ (292
Proceeds from borrowings of de 17 851
Debt issuance cos — (60)
Change in restricted cash to be used for finanaaiiyities 14C (140
Purchases of treasury sha (42 (12)
Dividends (44) (44)
Change in negative book cash balar (25) (119
Other, ne’ 32 9
Net cash provided by (used for) financing actig $ (919 $ 194

» Payments on debt for the nine months ended JW@H), included
e $512 million of 2011 Notes
e $218 million of 2016 Notes

. $140 million of 7.95% Notes due February 2010 (2Bbfes) (using the restricted cash held in a bldatesh collateral
account for the repurchase of these no

. $40 million of 7.0% Notes due May 2018; a

. $59 million related to the premiums on notes repasel during the perio
» Payments on debt for the nine months ended Jun20®®, included

. $161 million of 2011 Notes

. $94 million of 2010 Notes (using the restrictedicheld in a blocked cash collateral account fordgmirchase of these
notes); ant

. $23 million of 2016 Notes
» Proceeds from borrowings of debt for the nine msmthded June 27, 2009, includ

. In March 2009, we issued $810 million of 2014 Not&#er the original issue discount of $59 millidresed on an issue
price of 92.756% of face value, we received neteeds of $751 million. We used the net proceedsidsvthe repayment
of our borrowings under the accounts receivabler#ézation facility and for other general corpagturposes

. In October 2008, Dynamic Fuels received $100 mmiliio proceeds from the sale of Gulf Opportunity &dax-exempt
bonds made available by the Federal governmettetoegions affected by Hurricanes Katrina and Ri2005. These
floating rate bonds are due October 1, 2(

* In conjunction with the entry into our credit fagjland the issuance of the 2014 Notes, we paidil®n for debt issuance costs
during the nine months ended June 27, 2
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Liquidity
in millions
Outstanding
Borrowing Letters of

Commitments Facility Base Credit Amount Amount

Expiration Date Amount Adjustment (no draw downs' Borrowed Available
Cash and cash equivalel $ 834
Revolving credit facility March 201: $1,00¢ $ — $ a7z $ — $ 82¢
Total liquidity $ 1,662

» The revolving credit facility supports our shortaefunding needs and letters of credit. Lettersreflit are issued primarily in
support of workers’ compensation insurance progralasvative activities and Dynamic Fuels’ Gulf Qpjunity Zone taxexempt
bonds.

. Borrowing Base Adjustment — Availability under ttieility, up to $1.0 billion, is based on a pertzge of certain eligible
accounts receivable and eligible inventory an@éduced by certain reserves. At July 3, 2010, thieee®l.0 billion was
eligible for borrowing and issuing letters of cre

e Our 2013 Notes may be converted early during asoafiquarter in the event our Class A stock trades above $21.96 for at
least 20 trading days during a period of 30 conseetrading days ending on the last trading dathefpreceding fiscal quarter.
this event, the note holders may require us toquaigtanding principal in cash, which totaled $458iom at July 3, 2010. Any
conversion premium would be paid in shares of Chasemmon stock. The conditions for early convensigere not met in our
third fiscal quarter of fiscal 2010, and thus, tfiées may not be converted in our fourth quarterali 2010. Should the conditions
for early conversion be satisfied in future quaitand the holders exercised their early convermsjition, we would use current
cash on hand and cash flow from operations forcgal payments

e AtJuly 3, 2010, we had $327 million of 2011 Notegstanding. We plan presently to use current oadhand and cash flows
from operations for payment on the remaining 20d1eN due in October 201

e Our current ratio was 2.02 to 1 and 2.20 to 1 Bt 3u2010, and October 3, 2009, respectiv

Deterioration of Credit and Capital Markets

Credit market conditions deteriorated rapidly dgraur fourth quarter of fiscal 2008 and have nainreed to pre-2008 levels. Several major
banks and financial institutions failed or wereckxt to seek assistance through distressed sad¢esavgency government measures. While not
all-inclusive, the following summarizes some of iimpacts to our business:

Credit Facility

Cash flows from operating activities and currergtcan hand are our primary source of liquidityffording debt service and capital
expenditures. We also have a revolving credit ifgcilvith a committed maximum capacity of $1.0 ioill, to provide additional liquidity for
working capital needs, letters of credit, and aswace of financing for growth opportunities. AsJofy 3, 2010, we had outstanding letters of
credit totaling $172 million, none of which wereadm upon, which left $828 million available for bawing. Our revolving credit facility is
funded by a syndicate of 19 banks, with commitmeatging from $6 million to $115 million per barikhe syndicate includes bank holding
companies that are required to be adequately tiapifaunder federal bank regulatory agency requéres If any of the banks in the
syndicate are unable to perform on their commitsémfund the facility, our liquidity could be imipad, which could reduce our ability to
fund working capital needs, support letters of itredfinance our growth opportunities.

Customers/Suppliers

The financial condition of some of our customerd anppliers could also be impaired by current mackaditions. Although we have not
experienced a material increase in customer bat$ @elmon-performance by suppliers, current macketlitions increase the probability we
could experience losses from customer or suppééaudts. Should current credit and capital markeiditions result in a prolonged economic
downturn in the United States and abroad, demangréiein products could be reduced, which coutdiitdn a reduction of sales, operating
income and cash flows. In addition, we rely onditeek producers throughout the country to supplyliga cattle and hogs. If these produc
are adversely impacted by the current economicitiond and terminate their production, our livegtaapply for processing could be
significantly impacted.
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Additionally, we have cash flow assistance programshich certain livestock suppliers participdtender these programs, we pay an amount
for livestock equivalent to a standard cost to gsaeh livestock during periods of low market sgigses. The amounts of such payments
are in excess of the market sales price are red@sleeceivables and accrue interest. Participatipgliers are obligated to repay these
receivables balances when market sales prices @xicisestandard cost, or upon termination of theagent. Our maximum obligation
associated with these programs is limited to tirevue of each participating livestock supplgenet tangible assets. Although we believe
aggregate maximum obligation under the programmiikely to ever be reached, the potential maximustigation at July 3, 2010, was
approximately $225 million. The total receivableslar these programs were $70 million and $72 milibJuly 3, 2010, and October 3, 2(
respectively. Even though these programs are ldnidehe net tangible assets of the participativestock suppliers, we also manage a
portion of our credit risk associated with thesegpams by obtaining security interests in livesteapliers’ assets. After analyzing residual
credit risks and general market conditions, we haeerded an allowance for these programs’ estinateollectible receivables of $22
million and $20 million at July 3, 2010, and OctoBe 2009, respectively.

Investments

The value of our investments in equity and debtisges, including our marketable debt securitmanpanyewned life insurance and pens
and other postretirement plan assets, are impagteaarket volatility. These instruments were reeardt fair value as of July 3, 2010. We
did not have a significant change in fair valughafse instruments during the third quarter and ninaths of fiscal 2010.

We currently oversee two domestic and one foreigpsisliary non-contributory qualified defined benggnsion plans. All three pension
plans are frozen to new participants and no additibenefits will accrue for participants. Basedooin 2009 actuarial valuation, we anticipate
contributions of $2 million to these plans for 862010. We also have one domestic unfunded defieedfit plan. Based on our 2009
actuarial valuation, we anticipate contributionss@fmillion to this plan in fiscal 2010.

Financial Instruments

As part of our commodity risk management activiti@e use derivative financial instruments, primafiltures and options, to reduce our
exposure to various market risks related to comtyqgalirchases. Similar to the capital markets, trarnodities markets have been volatile
over the past few years. Grain and some energggramain volatile after reaching an all-time hilgining our fourth quarter of fiscal 2008
before falling sharply. We have implemented poldie reduce our earnings volatility associated witirk-to-market derivative activities,
including more use of normal physical purchasesrarthal physical sales which are not required tonbaeked to market.

Insurance

We rely on insurers as a protection against lighdliaims, property damage and various other ri€ks. primary insurers maintain an A.M.
Best Financial Strength Rating of A or better. Néwveless, we continue to monitor this situationnasirers have been and are expected to
continue to be impacted by the current capital miagkvironment.

Capitalization

The ratio of debt to capitalization is often ussdadeverage measure. Our debt to capitalizatiom aa of July 3, 2010, and October 3, 200
as follows:

in millions

July 3, 201( QOctober 3, 200!
Senior Note! $ 2,34¢ $ 3,24¢
Other indebtednes 237 22¢
Total Debt $ 2,582 $ 3,471
Total Shareholde’ Equity $ 4,95¢ $ 4,431
Debt to Capitalization Rati 34.2% 44.(%

e AtJuly 3, 2010, we had $834 million of cash andhcaquivalents
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Credit Ratings
2016 Notes

On September 4, 2008, Standard & Poor’s (S&P) doadey the credit rating from “BBB-" to “BB.” Thisodvngrade increased the interest
rate on the 2016 Notes from 6.85% to 7.35%, effedbieginning with the six-month interest paymerg @ctober 1, 2008.

On November 13, 2008, Moody’s Investors Services, (Moody’s) downgraded the credit rating from 1B&o “Ba3.” This downgrade
increased the interest rate on the 2016 Notes #@%5% to 7.85%, effective beginning with the sixatiointerest payment due April 1, 2009.

S&P currently rates the 2016 Notes “BB.” Moody’'steuntly rates this debt “Ba3.” A further one-notbtwngrade by either ratings agency
would increase the interest rates on the 2016 Nmtes additional 0.25%.

A one-notch upgrade by either ratings agency wdelttease the interest rates on the 2016 Note2b9d.

Revolving Credit Facility

S&P’s corporate credit rating for Tyson Foods, is¢:BB.” Moody’s corporate credit rating for Tysdfoods, Inc. is “Ba3.” If S&P were to
downgrade our corporate credit rating to “B+” awkr or Moody’s were to downgrade our corporate icrading to “B1” or lower, our letter
of credit fees would increase by an additional %25

If S&P were to upgrade our corporate credit ratmBB+" or higher and Moody’s were to upgrade @orporate credit rating to “Bal” or
higher, our letter of credit fees would decreas@ 26%.

Debt Covenants

Our revolving credit facility contains affirmativand negative covenants that, among other thingg limé or restrict our ability to: create

liens and encumbrances; incur debt; merge, disslidagdate or consolidate; make acquisitions anegstments; dispose of or transfer assets;
pay dividends or make other payments in respectiotapital stock; amend material documents; ch#img@aature of our business; make
certain payments of debt; engage in certain traimsecwith affiliates; and enter into sale/leasébachedging transactions, in each case,
subject to certain qualifications and exceptiohavhilability under this facility is less than tiyeeater of 15% of the commitments and $150
million, we will be required to maintain a minimuired charge coverage ratio.

Our 2014 Notes also contain affirmative and negatisvenants that, among other things, may limiestrict our ability to: incur additional
debt and issue preferred stock; make certain imests and restricted payments; create liens; creatgctions on distributions from
subsidiaries; engage in specified sales of assetsabsidiary stock; enter into transactions witliaes; enter new lines of business; engage
in consolidation, mergers and acquisitions; andagegn certain sale/leaseback transactions.

RECENTLY ADOPTED/ISSUED ACCOUNTING PRONOUNCEMENTS

Refer to the discussion of recently adopted/issagetunting pronouncements under Part |, Item ledtit Consolidated Condensed Finar
Statements, Note 1: Accounting Policies.

CRITICAL ACCOUNTING ESTIMATES

We consider accounting policies related to: corimdiabilities; marketing and advertising costscraed self insurance; impairment of long-
lived assets; impairment of goodwill and other mgfible assets; and income taxes to be criticatjedi These policies are summarized in
Management’s Discussion and Analysis of Financ@hdition and Results of Operations in our Annugb®eon Form 10-K for the year
ended October 3, 2009.

In recent years, we expanded our internationalaijmers in Asia and South America through severallsatquisitions. We have recently
restructured our international operations includihgnges in management. Associated with the résting and new management, we are
currently evaluating our future international besia strategies, which depending on the strategEsea, may impact the carrying values of
certain of our international operations and assets.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKINGNFORMATION FOR THE PURPOSE OF “SAFE
HARBOR” PROVISIONS OF THE PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

Certain information in this report constitutes fangd-looking statements. Such forward-looking staets include, but are not limited to,
current views and estimates of future economiaiorstances, industry conditions in domestic andmatigonal markets, our performance and
financial results, including, without limitationeft-levels, return on invested capital, value-adateduct growth, capital expenditures, tax
rates, access to foreign markets and dividend yolibese forward-looking statements are subjeatiamber of factors and uncertainties that
could cause our actual results and experienceiféo chaterially from anticipated results and exjggions expressed in such forward-looking
statements. We wish to caution readers not to pladee reliance on any forward-looking statememtsch speak only as of the date made.
We undertake no obligation to publicly update amyvérd-looking statements, whether as a resuleef mformation, future events or
otherwise.

Among the factors that may cause actual resulteapdriences to differ from anticipated results erplectations expressed in such forward-
looking statements are the following: (i) the effef; or changes in, general economic conditioiiisflgctuations in the cost and availability
inputs and raw materials, such as live cattle, $wne, feed grains (including corn and soybeanaeml energy; (iii) market conditions for
finished products, including competition from otlggobal and domestic food processors, supply aitihgrof competing products and
alternative proteins and demand for alternativeging; (iv) successful rationalization of existifagilities and operating efficiencies of the
facilities; (v) risks associated with our commodityrchasing activities; (vi) access to foreign negsitogether with foreign economic
conditions, including currency fluctuations, imgerport restrictions and foreign politics; (vii) thueak of a livestock disease (such as avian
influenza (Al) or bovine spongiform encephalopatB$E)), which could have an effect on livestockaven, the availability of livestock we
purchase, consumer perception of certain proteidysts or our ability to access certain domestitfaneign markets; (viii) changes in
availability and relative costs of labor and cootigrowers and our ability to maintain good relasibips with employees, labor unions,
contract growers and independent producers prayidilivestock; (ix) issues related to food safetgluding costs resulting from product
recalls, regulatory compliance and any relatedhddadr litigation; (X) changes in consumer prefeesad diets and our ability to identify and
react to consumer trends; (xi) significant markgtifan changes by large customers or loss of oneooe large customers; (xii) adverse
results from litigation; (xiii) risks associatedttvieverage, including cost increases due to risitgrest rates or changes in debt ratings or
outlook; (xiv) compliance with and changes to regiohs and laws (both domestic and foreign), iniclgethanges in accounting standards,
tax laws, environmental laws, agricultural laws acdupational, health and safety laws; (xv) oulitgttio make effective acquisitions or joint
ventures and successfully integrate newly acquitesinesses into existing operations; (xvi) effemti@ss of advertising and marketing
programs; and (xvii) those factors listed undemlteA. “Risk Factors” included in our Annual Repbied on Form 10-K for the year ended
October 3, 2009.

Item 3. Quantitative and Qualitative Disclosures About Market Risk
MARKET RISK

Market risk relating to our operations results @ity from changes in commodity prices, interes¢saand foreign exchange rates, as well as
credit risk concentrations. To address certaimes$eé risks, we enter into various derivative tratisas as described below. If a derivative
instrument is accounted for as a hedge, dependirijeonature of the hedge, changes in the fairevafuhe instrument either will be offset
against the change in fair value of the hedgedsdsabilities or firm commitments through earnsngr be recognized in other comprehen
income (loss) until the hedged item is recognizedarnings. The ineffective portion of an instrut/®ohange in fair value is recognized
immediately. Additionally, we hold certain positgmrimarily in grain and livestock futures thaher do not meet the criteria for hedge
accounting or are not designated as hedges. Wthxbeption of normal purchases and normal satsatlke expected to result in physical
delivery, we record these positions at fair vahrgd the unrealized gains and losses are reporteafitings at each reporting date. Changes in
market value of derivatives used in our risk manag@ activities relating to forward sales contrartsrecorded in sales. Changes in market
value of derivatives used in our risk managemetitities surrounding inventories on hand or antitgml purchases of inventories are
recorded in cost of sales.

The sensitivity analyses presented below are tresures of potential losses of fair value resulfiogn hypothetical changes in market prices
related to commodities. Sensitivity analyses docaoisider the actions we may take to mitigate aposure to changes, nor do they consider
the effects such hypothetical adverse changes may tn overall economic activity. Actual changemarket prices may differ from
hypothetical changes.
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Commodities Risk: We purchase certain commodities, such as graingivasdock, in the course of normal operations pas of our
commodity risk management activities, we use dériedinancial instruments, primarily futures angtions, to reduce the effect of changing
prices and as a mechanism to procure the underbpngnodity. However, as the commodities underlyngderivative financial instruments
can experience significant price fluctuations, eeguirement to mark-to-market the positions thaehaot been designated or do not qualify
as hedges could result in volatility in our reswolt®perations. Contract terms of a hedge instrurolsely mirror those of the hedged item
providing a high degree of risk reduction and datren. Contracts designated and highly effectivmaeting this risk reduction and
correlation criteria are recorded using hedge aatbog. The following table presents a sensitivitabysis resulting from a hypothetical
change of 10% in market prices as of July 3, 2@h@d, October 3, 2009, on the fair value of opentmos. The fair value of such positions is
a summation of the fair values calculated for emmhmodity by valuing each net position at quotedres prices. The market risk exposure
analysis includes hedge and non-hedge derivatiamfiial instruments.

Effect of 10% change in fair value

in millions July 3, 201( QOctober 3, 200!
Livestock:
Cattle $ 39 $ 20
Hogs 31 12
Grain 13 1

Interest Rate Risk: At July 3, 2010, we had variable rate debt of $2#iion with a weighted average interest rate @&4. A hypothetical
10% increase in interest rates effective at JuB03,0, and October 3, 2009, would have a mininfakcebn interest expense.

Additionally, changes in interest rates impactfidievalue of our fixed-rate debt. At July 3, 201 had fixed-rate debt of $2.4 billion with a
weighted average interest rate of 7.9%. MarketfasKixed-rate debt is estimated as the potemtiaease in fair value, resulting from a
hypothetical 10% decrease in interest rates. A thgiiwal 10% decrease in interest rates would aareased the fair value of our fixed-rate
debt by approximately $52 million at July 3, 2028d $32 million at October 3, 2009. The fair valaésur debt were estimated based on
guoted market prices and/or published interessrate

Foreign Currency Risk: We have foreign exchange gain/loss exposure fraptuhtions in foreign currency exchange rates pilynas a
result of certain receivable and payable balanties.primary currency exchanges we have exposuasetthe Canadian dollar, the Chinese
renminbi, the Mexican peso, the European euroBtitessh pound sterling and the Brazilian real. Wezipdically enter into foreign exchange
forward contracts to hedge some portion of ourifpreurrency exposure. A hypothetical 10% chanderieign exchange rates effective at
July 3, 2010, and October 3, 2009, related to dheign exchange forward contracts would have arillion and $15 million, respectively,
impact on pretax income. In the future, we may eint® more foreign exchange forward contracts essalt of our international growth
strategy.

Concentration of Credit Risk: Refer to our market risk disclosures set forthhia 2009 Annual Report filed on Form 10-K for a deth
discussion of quantitative and qualitative disctestabout concentration of credit risks, as thiskedisclosures have not changed significe
from the 2009 Annual Report.

ltem 4. Controls and Procedures

An evaluation was performed, under the superviaiathwith the participation of management, includimg Chief Executive Officer (CEO)
and the Chief Financial Officer (CFO), of the effeeness of the design and operation of our dise®sontrols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended (the 1934 Act)). Based on tla@ti@ion, management, including the
CEO and CFO, has concluded that, as of July 3, 20di0disclosure controls and procedures were &ffec

In the third quarter ended July 3, 2010, there Hmen no changes in our internal control over fimgreporting that have materially affect
or are reasonably likely to materially affect, @ternal control over financial reporting.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

Refer to the discussion of certain legal proceesipgnding against us under Part I, Item 1, Noté&otwsolidated Condensed Financial
Statements, Note 12: Contingencies, which discagsitncorporated herein by reference. Listed bedosvcertain additional legal proceedi
involving the Company and its subsidiaries.

On October 23, 2001, a putative class action lavetyled R. Lynn Thompson, et al. vs. Tyson Fodls, was filed in the District Court for
Mayes County, Oklahoma by three property ownerbeairalf of all owners of lakefront property on Grdrake O’ the Cherokees. Simmons
Foods, Inc. and Peterson Farms, Inc. also are dafies. The plaintiffs allege the defendants’ openatdiminished the water quality in the
lake thereby interfering with the plaintiffs’ usedaenjoyment of their properties. The plaintiffsight injunctive relief and an unspecified
amount of compensatory damages, punitive damatiemeys’ fees and costs. While the District Caeattified a class, on October 4, 2005,
the Court of Civil Appeals of the State of Oklahoresersed, holding the plaintiffs’ claims were sattable for disposition as a class action.
This decision was upheld by the Oklahoma Supremet@md the case was remanded to the District Gaititinstructions that the matter
proceed only on behalf of the three named plamtffiaintiffs seek injunctive relief, restitutiondacompensatory and punitive damages in an
unspecified amount in excess of $10,000. We andtter defendants have denied liability and asdeségious defenses. The defendants |
requested a trial date, but the court has notgletduled the matter for trial.

On January 9, 2003, we received a notice of lighiditter from Union Pacific Railroad Company (“dni Pacific”) relating to our alleged
contributions of waste oil to the Double Eagle Refy Superfund Site in Oklahoma City, Oklahoma.Abigust 22, 2006, the United States
and the State of Oklahoma filed a lawsuit styledtéthStates of America, et al. v. Union PacificlReid Co. in the United States District
Court for the Western District of Oklahoma seekingre than $22 million (the amount sought was sulpsetly increased to more than $30
million) to remediate the Double Eagle site. CerfByson entities joined a “potentially responsipéaties” group on October 31, 2006. A
settlement between the “potentially responsibleigsirgroup, the United States, and the State of Oklaheasareached and the Tyson ent
paid $625,586 into escrow towards the settlemettt@mmatter. In furtherance of finalizing the sstibnt, the U.S. Department of Justice filed
a complaint styled United States of America, evaBlbert Investment Co., Inc. et al., and inclsdlee “potentially responsible parties.” A
proposed Consent Decree addressing all allegeiitiiatf the Tyson entities for the site was lodgma June 27, 2008. On October 10, 2008,
Union Pacific initiated litigation to challenge theoposed Consent Decree by filing a motion torirgee, which the District Court denied.
Union Pacific appealed this decision to the Uniialtes Court of Appeals for the Tenth Circuit. Thetentially responsible parties” group
and other parties filed briefs in the Tenth Circaitd oral arguments occurred on September 21, ZD®®ovember 10, 2009, the Tenth
Circuit Court of Appeals reversed the District Qtaudecision, and Union Pacific was permitted tieimene in the litigation. On February 11,
2010, the District Court vacated the previous giliilenying Union Pacific’s motion to intervene, el Union Pacific to file its complaint,
and directed the parties to meet for determinatiosm schedule for conducting the litigation. On oy 19, 2010, Union Pacific filed its
complaint. The parties continue to work towardedetnation of the litigation schedule.

In November 2006, the Audit Committee of our Boafdirectors engaged outside counsel to conduetigw of certain payments that had
been made by one of our subsidiaries in Mexicduding payments to individuals employed by Mexigmvernmental bodies. The payments
were discontinued in November 2006. Although theew process is ongoing, we believe the amounhe$é¢ payments is immaterial, and we
do not expect any material impact to our finanstatements. We have contacted the Securities acllBBge Commission and the U.S.
Department of Justice to inform them of our reviwd preliminary findings and are cooperating fwigh these governmental authorities.

Since 2003, nine lawsuits have been brought agasand several other poultry companies by appratdiy 150 plaintiffs in Washington
County, Arkansas Circuit Court (Green v. Tyson Fnddc., et al., Bible v. Tyson Foods, Inc., Beal'yson Foods, Inc., et al., McWhorter v.
Tyson Foods, Inc., et al., McConnell v. Tyson Fqdds., et al., Carroll v. Tyson Foods, Inc., ef Belew v. Tyson Foods, Inc., et al.,
Gonzalez v. Tyson Foods, Inc., et al., and Rasdyson Foods, Inc., et al.) alleging that the lapglication of poultry litter caused arsenic
and pathogenic mold and fungi contamination ofaingsoil and water in and around Prairie Grovekafsas. In addition to the poultry
company defendants, plaintiffs sued Alpharma, taaufacturer of a feed ingredient containing an wiggarsenic compound that has been
used in the broiler industry. Plaintiffs are segkiacovery for several types of personal injuriesluding several forms of cancer. On
August 2, 2006, the Court granted summary judgrmefavor of Tyson and the other poultry companyetiefants in the first case to go to t
and denied summary judgment as to Alpharma. The was tried against Alpharma and the jury retuedrdict in favor of Alpharma.
Plaintiffs appealed the summary judgment in faviahe poultry company defendants and the Courtestdlge remaining eight lawsuits
pending the appeal. On May 8, 2008, the ArkansaseBue Court reversed the summary judgment in faftre poultry company defendar
The remanded trial in this case against us andtther poultry company defendants was held, and ap M, 2009, the jury returned a verdict
in favor of the defendants. On July 13, 2009, pifisfiled a notice of appeal to the Arkansas Supe Court.
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Other Matters: We currently have approximately 117,000 team memhbed, at any time, have various employment presticatters
outstanding. In the aggregate, these matters gnéisant to the Company, and we devote signifiaasburces to managing employment
issues. Additionally, we are subject to other latgsunvestigations and claims (some of which imeosubstantial amounts) arising out of the
conduct of our business. While the ultimate resofithese matters cannot be determined, they drexpected to have a material adverse
effect on our consolidated results of operationin@ncial position.

Item 1A. Risk Factors

There have been no material changes to the riskrfalisted in Part [, “Item 1A. Risk Factors” imet Annual Report on Form 10-K for the
year ended October 3, 2009. These risk factorsldhmmuconsidered carefully with the information yided elsewhere in this report, whi
could materially adversely affect our businessafiicial condition or results of operations. Addiibrisks and uncertainties not currently
known or we currently deem to be immaterial alsy materially adversely affect our business, finahcondition or results of operations.

Item 2. Unregistered Sales of Equity Securities andse of Proceeds
The table below provides information regarding purchases of Class A stock during the periods atdit

Total Total Number of Shares Maximum Number of
Number of Average Shares that May Yet Be
Price Paic Purchased as Part of Purchased Under the Plan
Shares Publicly Announced
Period Purchasec per Share Plans or Programs or Programs (1)
April 4, 2010 to May 1, 201 326,74" $ 19.7: — 22,474,43
May 2, 2010 to June 5, 20: 136,43: 18.52 — 22,474,43
June 6, 2010 to July 3, 20 114,97! 18.01 — 22,474,43
Total 578,15/(2) $ 19.1( — 22,474,43

(1) On February 7, 2003, we announced our boadire€tors approved a plan to repurchase up to 2mmshares of Class A common
stock from time to time in open market or privataggotiated transactions. The plan has no fixextbeduled termination da

(2) We purchased 578,151 shares during the periodvira not made pursuant to our previously annoustmzk repurchase plan, but w
purchased to fund certain Company obligations undeequity compensation plans. These transactmmhsded 552,909 shares
purchased in open market transactions and 25,22skithheld to cover required tax withholdingsttes vesting of restricted stoc

Item 3. Defaults Upon Senior Securitie:
None

Item 4. Removed and Reserve:

None

Item 5. Other Information

Stock Option Grant Date Notice

The Compensation Committee (“Committee”) of the @any’s Board of Directors adopted a procedure 620 grant non-qualified stock
options on the fourth (4th) business day immedjdi@lowing the date of our release of fiscal yemd earnings to the public, with such
options to be granted at the closing price on tite df grant. At the May 6, 2010 meeting, the Cotteaiapproved resolutions stating
earnings for fiscal 2010 are currently expectebdaaeleased November 22, 2010, and options shajtdrged on the 4th business day after
earnings are released, making the expected optant date November 29, 2010. The resolutions fudlteted that if the earnings release date
for fiscal 2010 is changed, the option grant datdlslso be appropriately changed to fall on ttrebusiness day after the announcement of
the earnings.

Annual Meeting Notice

Our 2011 Annual Meeting is currently scheduledRebruary 4, 2011. Accordingly, pursuant to our By, for any business to be brought
before the 2011 Annual Meeting by a proponent dt@der, written notice (in proper form as requilbgdour Bydaws) must be provided to
Read Hudson, the Company’s Secretary, at 2200 sonTParkway, Springdale, Arkansas, 72762-699%teo than November 21, 2010,
and no earlier than October 27, 2010.
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Iltem 6.

Exhibits

The following exhibits are filed with this report.

Exhibit
_No.
121
311

31.2

32.1

32.2

101

Exhibit Description
Calculation of Ratio of Earnings to Fixed Char

Certification of Chief Executive Officer pursuant$EC Rule 13a-14(a)/15d-14(a), as adopted pursa&@sgction 302 of the
Sarbane-Oxley Act of 2002

Certification of Chief Financial Officer pursuant$EC Rule 13a-14(a)/15d-14(a), as adopted pursog&ection 302 of the
Sarbane-Oxley Act of 2002

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e906 of the Sarbanes-
Oxley Act of 2002

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe906 of the Sarbanes-Oxley
Act of 2002.

The following financial information from our Quartg Report on Form 10-Q for the quarter ended B)12010, formatted in XBRL:
(i) Condensed Consolidated Statements of Incomghéthree and nine months ended July 3, 2010Jand 27, 2009,

(il) Condensed Consolidated Balance Sheets at3]Ji@10, and October 3, 2009, (i) Condensed Clateted Statements of Cash
Flows for the three and nine months ended Julyp302and June 27, 2009, and (iv) the Notes to QusettConsolidated Financial
Statements, tagged as blocks of t
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SIGNATURES

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

TYSON FOODS, INC.

Date: August 9, 2010 /'s/ DENNISL EATHERBY
Dennis Leatherby
Executive Vice President and Chief
Financial Officer

Date: August 9, 2010 /s/ CRAIGJ. HART

Craig J. Hart
Senior Vice President, Controller and
Chief Accounting Officer
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EXHIBIT 12.1

Computation of Ratio of Earnings to Fixed Charges

(dollars in millions)

Earnings:

Income (loss) from continuing operations beforeme taxe:

Add: Fixed charge
Add: Amortization of capitalized intere
Less: Capitalized intere

Total adjusted earning

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

Nine
Months
Ending Fiscal Years
July 3,
2010 2009 2008 2007 2006 2005
$ 88C $(54% $154 $41C $(268) $441
337 38¢ 272 27¢ 32t 277
3 4 4 3 3 2
® ©) (€) &) @ (6
1,212 (1549) 427 68¢ 52 714
24¢ 28¢ 212 22¢ 263 22¢
8 3 3 2 8 6
34 38 3 4 5 6
47 58 54 44 49 39
$ 337 $38 $27z $27¢ $328 $277
3.6C — 1.57 2.4¢ — 2.5¢
$ — $542 $— $— $27:  $—

(1) Amounts represent those portions of rent expense-third) that are reasonable approximations of irsecests



EXHIBIT 31.1
CERTIFICATIONS
I, Donnie Smith, certify that:
1. | have reviewed this quarterly report on FormQ@0f Tyson Foods, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainiisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

b) designed such internal control over financigloming, or caused such internal control over foialhreporting to be designed under
our supervision, to provide reasonable assuramzgding the reliability of financial reporting attte preparation of financial stateme
for external purposes in accordance with geneeadtepted accounting principles;

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

d) disclosed in this report any change in the temi$'s internal control over financial reportirftat 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 intel control over financial reporting; and

5. The registrang other certifying officer and | have disclosedsdhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

a) all significant deficiencies and material weadses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrargt’interna
control over financial reporting.
Date: August 9, 201

/s/ Donnie Smith
Donnie Smitr
President and Chief Executive Offic




EXHIBIT 31.2
CERTIFICATIONS
I, Dennis Leatherby, certify that:
1. | have reviewed this quarterly report on FormQ@0f Tyson Foods, Inc.;

2. Based on my knowledge, this report does notaioriny untrue statement of a material fact or dmnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainiisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))imtednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedotes designed under our
supervision, to ensure that material informatidatmeg to the registrant, including its consolidhsubsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepared;

b) designed such internal control over financigloming, or caused such internal control over foialhreporting to be designed under
our supervision, to provide reasonable assuramzgding the reliability of financial reporting attte preparation of financial stateme
for external purposes in accordance with geneeadtepted accounting principles;

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentisineport our conclusions about the
effectiveness of the disclosure controls and proees] as of the end of the period covered by #psint based on such evaluation; and

d) disclosed in this report any change in the temi$'s internal control over financial reportirftat 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 intel control over financial reporting; and

5. The registrang other certifying officer and | have disclosedsdhon our most recent evaluation of internal @miver financial reporting
to the registrant’s auditors and the audit commitibthe registrant’s board of directors (or pessperforming the equivalent functions):

a) all significant deficiencies and material weadses in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the regigfeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the registrargt’interna
control over financial reporting.
Date: August 9, 201

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




EXHIBIT 32.1

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

In connection with the accompanying Quarterly Repbiyson Foods, Inc. (the Company) on Form 10aXtie period ending July 3,
2010, as filed with the Securities and Exchange @@sion on the date hereof (the Report), I, Doigriéth, President and Chief Executive
Officer of the Company, certify, pursuant to 18 € S1350, as adopted pursuant to 906 of the Sasb@rkey Act of 2002, to the best of my
knowledge, that:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and result of operations of the
Company.

/s/ Donnie Smith
Donnie Smitt
President and Chief Executive Offic

August 9, 201(



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 Repbiyson Foods, Inc. (the Company) on Form 10aXtie period ending July 3,
2010, as filed with the Securities and Exchange @@sion on the date hereof (the Report), |, Dehnitherby, Executive Vice President
and Chief Financial Officer of the Company, certifyrsuant to 18 U.S.C. 1350, as adopted pursa&dg of the Sarbanes-Oxley Act of
2002, to the best of my knowledge, that:

(1) The Report fully complies with the requiremeatsection 13(a) or 15(d) of the Securities ExgwAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and result of operations of the
Company.

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

August 9, 201(



