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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) othe Securities Exchange Act of 1934
For the quarterly period ended March 31, 2012
or

O Transition Report Pursuant to Section 13 or 15(d) bthe 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 @rart

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

(479) 290-4000

(Registrant’s telephone number, including area fode

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 (ordiech shorter period that the Registrant was reduddile 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 pursuaRide 405 of Regulation S-T (8§232.405 of this ¢hgpduring the preceding 12 months (or
for such shorter period that the registrant wasiired to submit and post such files). Yé&d No [

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @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 filer Accelerated filer O
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company [

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exgle Act). Yes[O No
Indicate the number of shares outstanding of e&tinedssuer’s classes of common stock, as of Madg2012 .

Class Outstanding Shares
Class A Common Stock, $0.10 Par Value (Class Akjtoc 295,517,59
Class B Common Stock, $0.10 Par Value (Class Bc¥toc 70,017,75
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Iltem 1. Financial Statement:

PART I. FINANCIAL INFORMATION

TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF INCOME

(In millions, except per share data)
(Unaudited)

Three Months Ended

Six Months Ended

March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011

Sales $ 8,26¢ $ 8,00 $ 16,597 $ 15,61¢
Cost of Sales 7,73¢ 7,467 15,56¢ 14,33¢
Gross Profit 53t 53¢ 1,02¢ 1,27
Selling, General and Administrative 233 23C 44¢ 47€
Operating Income 30z 30z 58(C 801
Other (Income) Expense:

Interest income (5) 3 (7) (6)

Interest expense 52 63 101 12¢

Other, net (2 2 (14 (8)
Total Other (Income) Expense 45 62 80 11E
Income before Income Taxes 257 241 50C 68€
Income Tax Expense 91 85 17¢ 23€
Net Income 16€ 15€ 32z 45C
Less: Net Loss Attributable to Noncontrolling Irest — (3) — (7)
Net Income Attributable to Tyson $ 16€ $ 15¢ % 32z % 457
Weighted Average Shares Outstanding:

Class A Basic 294 30& 29t 30¢&

Class B Basic 70 70 70 70

Diluted 378 38¢ 374 381
Net Income Per Share Attributable to Tyson:

Class A Basic $ 047 $ 04: $ 09C $ 1.24

Class B Basic $ 04z $ 03¢ % 081 % 1.1z

Diluted $ 044 % 04z $ 08¢ $ 1.2C
Cash Dividends Per Share:

Class A $ 0.04C $ 0.04C $ 0.08C $ 0.08(

Class B $ 0.03¢ $ 0.03¢ $ 0.07z2 $ 0.07:

See accompanying Notes to Consolidated Condenseddial Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions, except share and per share data)

(Unaudited)
March 31, 2012 October 1, 2011
Assets
Current Assets:

Cash and cash equivalents $ 72 % 71€

Accounts receivable, net 1,258 1,321

Inventories 2,622 2,58

Other current assets 152 15¢
Total Current Assets 4,75C 4,78(
Net Property, Plant and Equipment 3,94: 3,828
Goodwill 1,892 1,892
Intangible Assets 14z 14¢
Other Assets 447 427
Total Assets $ 11,17C $ 11,07:
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 84 $ 70

Accounts payable 1,191 1,26¢

Other current liabilities 89t 1,04(
Total Current Liabilities 2,17 2,37¢
Long-Term Debt 2,13¢ 2,112
Deferred Income Taxes 43¢ 424
Other Liabilities 49€ 47€
Shareholders’ Equity:

Common stock ($0.10 par value):

Class A-authorized 900 million shares, issued 3#kom shares 32 32
Convertible Class B-authorized 900 million sharesiied 70 million shares 7 7

Capital in excess of par value 2,26¢ 2,261

Retained earnings 4,09¢ 3,801

Accumulated other comprehensive loss (40 (79

Treasury stock, at cost — 26 million shares at M&t, 2012, and 22 million shares at October 1,

2011 (453%) (365)
Total Tyson Shareholders’ Equity 5,90¢ 5,651
Noncontrolling Interest 29 28
Total Shareholders’ Equity 5,93¢ 5,68¢
Total Liabilities and Shareholders’ Equity $ 11,17¢ $ 11,07:

See accompanying Notes to Consolidated Condenseddial Statements.
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TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Six Months Ended
March 31, 2012 April 2, 2011

Cash Flows From Operating Activities:

Net income $ 32z 45(C

Depreciation and amortization 24k 25€

Deferred income taxes 53 60

Other, net 41 40

Net changes in working capital (207) (603)
Cash Provided by Operating Activities 454 203
Cash Flows From Investing Activities:

Additions to property, plant and equipment (3449 (319

Purchases of marketable securities (25) (207)

Proceeds from sale of marketable securities 13 27

Proceeds from notes receivable — 51

Other, net 17 25
Cash Used for Investing Activities (339 (329
Cash Flows From Financing Activities:

Payments on debt (47) (65)

Net proceeds from borrowings 56 —

Purchases of Tyson Class A common stock (12¢) (21)

Dividends (29 (30)

Other, net 29 45
Cash Used for Financing Activities (119 (72)
Effect of Exchange Rate Change on Cash 5 7
Increase (Decrease) in Cash and Cash Equivalents 7 (184)
Cash and Cash Equivalents at Beginning of Year 71€ 97¢
Cash and Cash Equivalents at End of Period $ 728 794

See accompanying Notes to Consolidated Condenseddial Statements.
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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 been prepared by Tyson Foods, Inc. (“Tyson,” @oenpany,” “we,” “us” or “our”).
Certain information and accounting policies andifiote disclosures normally included in financiatsments 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 argquede 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 1, 20Rfeparation of consolidated condensed finanta@¢ments requires us to make estirr
and assumptions. These estimates and assumptfensraported amounts of assets and liabilitiesdiadosure of contingent assets and
liabilities at the date of the consolidated con@ehfinancial statements and the reported amournesvehues and expenses during the
reporting period. Actual results could differ frahose estimates.

We believe the accompanying consolidated condefirsaalcial statements contain all adjustments, whighof a normal recurring nature,
necessary to state fairly our financial positioroMarch 31, 2012 , and the results of operatams cash flows for the three and six months
ended March 31, 2012, and April 2, 2011 . Resfltgperations and cash flows for the periods preskare not necessarily indicative of
results to be expected for the full year.

CONSOLIDATION

The consolidated condensed financial statemenhsdadhe accounts of all wholly-owned subsidiar@syvell as majority-owned subsidiaries
over which we exercise control and, when applicadadities for which we have a controlling finardrgerest or are the primary beneficiary.
All significant intercompany accounts and trangatdihave been 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 fhick we consolidate as we are the primary beneficiat March 31, 2012 Dynamic Fuels ha
$178 million of total assets, of which $141 milliaras net property, plant and equipment, and $12&mbf total liabilities, of which $100
million was long-term debt. At October 1, 2011 ,faynic Fuels had $170 million of total assets, ofot$144 millionwas net property, pla
and equipment, and $116 million of total liabilgjeof which $100 million was long-term debt.

SHARE REPURCHASES

On May 11, 2011, we announced our Board of Directeactivated a share repurchase program, whichndagdtivity since fiscal 2005, to
repurchase up to the remaining available 22.5 onilshares of Class A common stock under the pragfamshare repurchase program has
no fixed or scheduled termination date. Duringttiree and six months ended March 31, 2012 , wercbpsed 3.6 million and 5.4 million
shares for approximately $70 million and $105 milli, respectively, under this program. As of MaB&h2012 , 7.4 million shares remained
available for repurchase. On May 3, 2012, our Badifidirectors approved an increase of 35 millioarsls authorized for repurchase under
this program. The timing and extent to which weurepase shares will depend upon, among other thingsket conditions, liquidity targets,
limitations under our debt obligations and regulat@quirements. In addition to the share repurelpgegram, we purchase shares of Class A
common stock on the open market to fund certaifgabibns under our equity compensation plans. Thegerchases totaled $23 million and
$21 million for the six months ended March 31, 20&a2d April 2, 2011 , respectively.

CASH FLOW STATEMENT PRESENTATION

In March 2011, we collected $51 milli@f notes receivable associated with our 2008 dadessets of three of our Alberta, Canada subset
(collectively, Lakeside). This cash receipt hasrbestlected in the Consolidated Condensed Stateofédash Flows for the six months ended
April 2, 2011, as an investing activity, revisidgetprevious presentation of the receipt from ofrggadctivities in the fiscal 2011 second
guarter consolidated condensed financial statemAsta result, operating and investing cash flovevipusly reported at $254 million and
($374) million , respectively, were revised to $20ilion and ($323) million , respectively, for tis& months ended April 2, 2011.

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In May 2011, the FASB clarified the guidance arofaidvalue measurements and disclosures. Thisageilis effective for interim and
annual periods beginning after December 15, 201d adbpted this guidance in the second quartescdlfiyear 2012. The adoption did not
have a significant impact on our consolidated casdd financial statements.
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RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In June 2011, the FASB issued guidance regardiagitésentation of comprehensive income. This guieléeffective for annual periods,
and interim periods within those years, beginnifigrddecember 15, 2011. We anticipate we will adbjs guidance in the first quarter of
fiscal year 2013. Upon adoption, we will be reqdite present comprehensive income as part of ausatimated condensed statements of
income, or in a separate financial statement. @tigrewe present such information in our notes® ¢onsolidated condensed financial
statements. Other than changing the presentatiooroprehensive income, we do not expect the adoptith have a significant impact on c
consolidated condensed financial statements.

In September 2011, the FASB issued guidance amgnld@way companies test for goodwill impairmefigvaing the option to first assess
gualitative factors to determine whether it is resegy to perform the two-step quantitative impaitrest. This guidance is effective for
interim and annual periods beginning after DeceniBef011, with early adoption permitted. We widbat the guidance in connection with
our annual goodwill impairment test in the fourtacter of fiscal 2012. We do not expect the adoptidl have a significant impact on our
consolidated condensed financial statements.

In December 2011, the FASB issued guidance enhgulisitlosures related to offsetting of certain tssaad liabilities. This guidance is
effective for annual reporting periods beginningoorafter January 1, 2013, and interim periods withose annual periods. We do not expect
the adoption will have a significant impact on eonsolidated condensed financial statements.

NOTE 2: INVENTORIES

Processed products, livestock and supplies and atheralued 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 arguption of inventories. Total inventory consistdiud following (in millions):

March 31, 2012 October 1, 2011

Processed products:

Weighted-average method — chicken and preparedsfood $ 67¢ $ 71E
First-in, first-out method — beef and pork 65¢ 581
Livestock — first-in, first-out method 88¢ 92¢
Supplies and other — weighted-average method 397 363
Total inventories $ 2,62: $ 2,587

NOTE 3: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equigraad accumulated depreciation are as followsltions)

March 31, 2012 October 1, 2011

Land $ 98 $ 95
Buildings and leasehold improvements 2,76¢€ 2,69¢
Machinery and equipment 4,92¢ 4,891
Land improvements and other 39C 38¢€
Buildings and equipment under construction 503 44¢€

8,682 8,527
Less accumulated depreciation 4,73¢ 4,69¢
Net property, plant and equipment $ 394 $ 3,828

NOTE 4: OTHER CURRENT LIABILITIES

Other current liabilities are as follows (in milfis):

March 31, 2012 October 1, 2011

Accrued salaries, wages and benefits $ 30¢ $ 407
Self-insurance reserves 284 29¢
Other 30z 33t
Total other current liabilities $ 89t $ 1,04(
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NOTE 5: DEBT

The major components of debt are as follows (iliom):

March 31, 2012 October 1, 2011

Revolving credit facility $ — 3 —
Senior notes:
3.25% Convertible senior notes due October 20133 2(0otes) 45¢ 45¢
10.50% Senior notes due March 2014 (2014 Notes) 81C 81C
6.85% Senior notes due April 2016 (2016 Notes) 63€ 63€
7.00% Notes due May 2018 12C 12C
7.00% Notes due January 2028 18 18
Discount on senior notes (60) (76)
GO Zone tax-exempt bonds due October 2033 (0.193/3412012) 10C 10C
Other 13€ 114
Total debt 2,22( 2,182
Less current debt 84 70
Total long-term debt $ 2,13¢ $ 2,112

Revolving Credit Facility

We have a $1.0 billion revolving credit facilityahsupports short-term funding needs and lettecsedfit. This facility is fully and
unconditionally guaranteed by substantially albaf domestic subsidiaries. The facility will mataed the commitments thereunder will
terminate in February 2016 , provided that (a)gttime during the six-month period ending NovemP@r2013, we have corporate credit
ratings not lower than BBB- and Baa3 from Standafoor’s Financial Services LLC, a subsidiary ofeTicGraw-Hill Companies, Inc.
(S&P), and Moody'’s Investors Service, Inc. (Moagly'respectively, in each case with stable outlmolzetter, (b) on or prior to November :
2013, we have refinanced, purchased, or defease2Dtt¥ Notes, or (c) we have irrevocably depositesh in an amount not less than the
aggregate principal amount of the outstanding 204tes on or prior to November 29, 2013, in a blackash collateral account. In the event
none of the foregoing events have occurred, thesloaade under this facility will mature and the coitments thereunder will terminate on
November 29, 2013. As March 31, 2012 , none of the foregoing events leeeirred.

After reducing the amount available by outstandettgers of credit issued under this facility, theaunt available for borrowing under this
facility at March 31, 2012 , was $955 million . Miarch 31, 2012 , we had outstanding letters ofitissued under this facility totaling $45
million , none of which were drawn upon. We hadadditional $150 million of bilateral letters of dieissued separately from the revolving
credit facility, none of which were drawn upon. Qefters of credit are issued primarily in suppafrivorkers’ compensation insurance
programs, derivative activities and Dynamic Fu@slf Opportunity Zone tax-exempt bonds.

2013 Notes

In September 2008, we issued $458 million princgrabunt 3.25% convertible senior unsecured notesatitober 15, 2013 , with interest
payable semi-annually in arrears on April 15 antb®er 15. The conversion rate initially is 59.1%Bfres of Class A stock per $1,000
principal amount of notes, which is equivalent maritial conversion price of $16.89 per share &S A stock. The 2013 Notes may be
converted before the close of business on Jul2Q23, only under the following circumstances:

» during any fiscal quarter after December 27,8 00the last reported sale price of our Clasgdtk for at least 20 trading days
during a period of 30 consecutive trading days rmdin the last trading day of the preceding fisgerter is at least 130% of the
applicable conversion price on each applicabldanmday (which would currently require our shames$rade at or above $21.96 ); or

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

» upon the occurrence of specified corporate eventiefined in the supplemental indent

On and after July 15, 2013, until the close of bess on the second scheduled trading day immegdjatteteding 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 ofghwimder, if any, of our conversion
obligation in excess of the aggregate principal amof the 2013 Notes being converted. As of M&th2012 , none of the conditions
permitting conversion of the 2013 Notes had beé¢infesd.
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The 2013 Notes were originally accounted for asralined instrument because the conversion featdread meet the requirements to be
accounted for separately as a derivative finanegtument. 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 disnbto these notes with the offsetting after tax ammf $56 million recorded to capital in
excess of par value. This discount is being acdreter the five -year term of the convertible naethe effective interest rate.

In connection with the issuance of the 2013 Notgsentered into separate convertible note hedgsartions 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 transac®a reduction to capital in excess of par valaeof $36 million pertaining to the related
deferred tax asset, and we recorded the procedts @farrant transactions as an increase to capiédcess 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.

We purchased call options in private transaction$94 million that permit us to acquire up to appmately 27 millionshares 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 ihigeercise 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 issusedtisfy the conversion of the 2013 Notes is limi@&5.9 million shares. However, the
convertible note hedge and warrant transactionsffact, 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%a ib@rease in our share price above
the $22.31 conversion price would result in theasee of 2.5 million incremental shares. The 20b8bl and the warrants could have a
dilutive effect on our earnings per share to thiemtxthe price of our Class A stock during a gimegasurement 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.

2016 Notes

The 2016 Notes carried an interest rate at issuai@860% , with an interest step up feature depanhdn their credit rating. On February 24,
2011, S&P upgraded the credit rating of these notes “BB+” to “BBB-.” On March 29, 2011, Moody’spgraded the credit rating of these
notes from “Ba2” to “Bal”. These upgrades decredlednterest rate on the 2016 Notes from 7.35%86% , effective beginning with the
six-month interest payment due April 1, 2011.

GO Zone TaxExempt Bonds

In October 2008, Dynamic Fuels received $100 mmiliio proceeds from the sale of Gulf Opportunity dax-exempt bonds made available
by the federal government to the regions affecteHilrricanes Katrina and Rita in 2005. These flogitiate bonds are due October 1, 203
November 2008, we entered into an interest rate selated to these bonds to mitigate our interst risk on a portion of the bonds five
years. We also issued a letter of credit as a gteedor the entire bond issuan

Debt Covenants

Our revolving credit facility contains affirmatiand 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 respectintapital 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 exceptionsaddition, we are required to maintain minimunerast expense coverage and maximum
leverage ratios.

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 assetsuabsidiary stock; enter into transactions witliaes; enter new lines of business; engage
in consolidation, mergers and acquisitions; andagegn certain sale/leaseback transactions.

We were in compliance with all debt covenants atd#e81, 2012 .
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NOTE 6: INCOME TAXES

The effective tax rate was 35.3% and 34.9% forstieond quarter of fiscal years 2012 and 2011 emisely. The effective tax rate was
35.5% and 34.3% for the six months of fiscal yer$2 and 2011 , respectively. The effective taa fat the second quarter and six months
of fiscal 2012 was impacted by such items as theedtic production deduction, state income taxessds in foreign jurisdictions and related
valuation allowances and the reduction of valuatibowances related to state net operating losceatdit carryforwards.

Unrecognized tax benefits were $171 million and4bdifllion at March 31, 2012 , and October 1, 20tdspectively. The amount of
unrecognized tax benefits, if recognized, that wondpact our effective tax rate was $154 milliord &155 million at March 31, 2012 , and
October 1, 2011 , respectively.

We classify interest and penalties on unrecogniardenefits as income tax expense. At March 3122@&nd October 1, 2011 , before tax
benefits, we had $58 million of accrued interest panalties on unrecognized tax benefits.

We are subject to income tax examinations for fe@eral income taxes for fiscal years 2003 thro2@h0, and for foreign, state and local
income taxes for fiscal years 2001 through 201Qiriguthe next twelve months, it is reasonably paesihat tax audit resolutions could
reduce unrecognized tax benefits by an immatenmmumnt, either because tax positions are sustainedidit or because we agree to their
disallowance.

NOTE 7: OTHER INCOME AND CHARGES

During the six months of fiscal 2012, we record8chillion of equity earnings in joint ventures ab@ million in net foreign currency
exchange gains, which were recorded in the CoreeliiCondensed Statements of Income in Other, net.

During the six months of fiscal 2011, we recordadbal million gain related to a sale of interestam equity method investment. This gain
was recorded in the Consolidated Condensed StateroEimcome in Other, net.

10
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NOTE 8: EARNINGS PER SHARE
The following table sets forth the computation asiz and diluted earnings per share (in millioxsept per share data):

Three Months Ended Six Months Ended
March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011
Numerator:

Net income $ 166 $ 15¢ $ 32z % 45(
Less: Net loss attributable to noncontrolling ietr — ©)] — @)
Net income attributable to Tyson 16€ 15¢ 322 457
Less Dividends:

Class A ($0.040/share/quarter) 12 13 24 25

Class B ($0.036/share/quarter) 2 2 5 5
Undistributed earnings $ 15z % 144 % 29 % 427
Class A undistributed earnings $ 128 % 12C $ 24z % 354
Class B undistributed earnings 27 24 51 73
Total undistributed earnings $ 15z $ 144 % 29 % 427

Denominator:
Denominator for basic earnings per share:

Class A weighted average shares 294 30t 29t 30t
Class B weighted average shares, and shares unediér t
converted method for diluted earnings per share 70 70 70 70
Effect of dilutive securities:
Stock options and restricted stock 5 6 5 5
Convertible 2013 Notes 4 2 4 1
Denominator for diluted earnings per shamdjusted weighte
average shares and assumed conversions 373 383 374 381
Net Income Per Share Attributable to Tyson:
Class A Basic $ 047 $ 04: $ 09C % 1.2¢
Class B Basic $ 04z $ 03¢ $ 0.81 $ 112
Diluted $ 044 % 04z $ 0.8¢ $ 1.2C

Approximately 4 million of our stock-based compdimashares were antidilutive for both the thred aix months ended March 31, 2012,
and approximately 4 million of our stock-based cemgation shares were antidilutive for both thedlaed six months ended April 2, 2011 .
These shares were not included in the dilutiveiaganper share calculation.

We have two classes of capital stock, Class A stmckClass 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 leh® of Class B stock cannot exceed
90% of the cash dividends paid to holders of Chassock.

We allocate undistributed earnings based uponoaDIStratio per share to Class A stock and Clas®ek, respectively. We allocate
undistributed earnings based on this ratio duedtoiical dividend patterns, voting control of a3 shareholders and contractual limitations
of dividends to Class B stock.

NOTE 9: DERIVATIVE FINANCIAL INSTRUMENTS

Our business operations give rise to certain maigktexposures mostly due to changes in commauiites, foreign currency exchange rates
and interest rates. We manage a portion of theks tihirough the use of derivative financial instemts, primarily futures and options, to
reduce our exposure to commodity price risk, faraigrrency risk and interest rate risk. Forwardt@mts on various commodities, including
grains, livestock and energy, are primarily enténgéol to manage the price risk associated withdaséed 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.

11




Table of Contents

Our risk management programs are periodically meeteby our Board of Directors’ Audit Committee. Begorograms 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, using ValueRask and stress tests. Credit risks associatedauititerivative contracts are not significan
we minimize counterparty concentrations, utilizergima accounts or letters of credit, and deal widit-worthy counterparties. Additionally,
our derivative contracts are mostly short-termunation and we generally do not make use of cnésktrelated contingent features. No
significant concentrations of credit risk existedvarch 31, 2012 .

We recognize all derivative instruments as eitlssets or liabilities at fair value in the ConsolethCondensed 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 hedgerddt investment in a foreign operation).
We qualify, or designate, a derivative financiatimment as a hedge when contract terms closehpniitose of the hedged item, providing a
high degree of risk reduction and correlation. tfegivative instrument is accounted for as a hedgpending on the nature of the hedge,
changes in the fair value of the instrument eithidlrbe 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 immediaté¥e designate certain forward and option
contracts as follows:

» Cash Flow Hedges — include certain commoditywéod and option contracts of forecasted purchdsesdgrains) and certain foreign
exchange forward contracts.

e Fair Value Hedges include certain commodity forward contracts of frasted purchases (i.e., livesto

* Net Investment Hedge include certain foreign currency forward contsaat permanently invested capital in certain foneig
subsidiaries.

Cash flow hedges

Derivative instruments, such as futures and opfiaresdesignated as hedges against changes imthenbof future cash flows related to
procurement of certain commodities utilized in ptwduction processes. We do not purchase forwatdption commodity contracts in
excess of our physical consumption requirementsyanérally do not hedge forecasted transactiongrize$8 months. The objective of these
hedges is to reduce the variability of cash floasomiated with the forecasted purchase of thosenmatities. For the derivative instruments
we designate and qualify as a cash flow hedgezsffieetive portion of the gain or loss on the detikais reported as a component of OCI and
reclassified into earnings in the same period oiogs during which the hedged transaction affeatsiags. Gains and losses representing
hedge ineffectiveness are recognized in earningseircurrent period. Ineffectiveness related toaash flow hedges was not significant for
the three and six months ended March 31, 2012 Apnid2, 2011 .

We had the following aggregated notionals of ouditag forward and option contracts accounted farash flow hedges (in millions, except
soy meal tons):

Metric March 31, 2012 October 1, 2011
Commodity:
Corn Bushels 12 6
Soy meal Tons 81,30( 82,30(
Foreign Currency United States dolle $ 78 9 75

As of March 31, 2012 , the net amounts expectdzbtreclassified into earnings within the next 12hthe related to grain and foreign
currency are not significant. During the three aixdmonths ended March 31, 2012 , and April 2, 20/ did not reclassify significant
pretax gains/losses into earnings as a resulteoflittontinuance of cash flow hedges due to thiegitity the original forecasted transaction
would not occur by the end of the originally spexftime period or within the additional periodtmhe allowed by generally accepted
accounting principles.
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The following table sets forth the pretax impactash flow hedge derivative instruments on the Glidtasted Condensed Statements of
Income (in millions):

Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incorn Reclassified fror
On Derivative Classificatior OCI to Earning
Three Months Ended Three Months Ended
March 31, April 2, March 31, April 2,
2012 2011 2012 2011
Cash Flow Hedge — Derivatives designated as
hedging instruments:
Commodity contracts $ 4 3 3 Cost of Sale $ (10 $ 6
Foreign exchange contracts (%] — Other Income/Expen: — —
Total $ 2 3% 3 $ (10 $ 6
Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
On Derivative Classificatior OCI to Earning
Six Months Ended Six Months Ended
March 31, April 2, March 31, April 2,
2012 2011 2012 2011
Cash Flow Hedge — Derivatives designated as
hedging instruments:
Commodity contracts $ 6 $ 28 Cost of Sale $ (16) $ 26
Foreign exchange contracts @) — Other Income/Expen: 5 —
Total $ 2 $ 28 $ 11y $ 26

Fair value hedges

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 pricesoagated with fixed price livestock firm
commitments. We had the following aggregated neti®nf outstanding forward contracts entered intbedge forecasted commodity
purchases which are accounted for as a fair vaddgé (in millions):

Metric March 31, 2012 October 1, 2011
Commodity:
Live Cattle Pounds 322 31¢&
Lean Hogs Pound: 444 601

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

or loss on the hedged item attributable to the bddigk, are recognized in earnings in the samiegewe include the gain or loss on the
hedged items (i.e., livestock purchase firm comraiits) in the same line item, Cost of Sales, astfsetting gain or loss on the related
livestock forward position.

in millions
Consolidated Condens Three Months Ended Six Months Ended
Statements of Incon March 31, April 2, March 31, April 2,
Classificatior 2012 2011 2012 2011
Gain/(Loss) on forwards Cost of Sale $ 8 § (43 ¢ — $ (44)
Gain/(Loss) on purchase contract Cost of Sale (8) 43 — 44

Ineffectiveness related to our fair value hedges ma@ significant for the three and six months enelarch 31, 2012 , and April 2, 2011 .
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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 exitsigteffective, with the related amounts due tdrom counterparties included in other
liabilities or other assets. We utilize the forwaade method of assessing hedge effectivenessinffifective portions of net investment
hedges are recognized in the Consolidated Cond&tageinents of Income during the period of chahgdfectiveness related to our foreign
net investment hedges was not significant for tinee and six months ended March 31, 2012 , and 2p2011 . At March 31, 2012, and
October 1, 2011 , we had $27 million and $35 millaggregate outstanding notionals related to awémnd foreign currency contracts
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 Condens Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
On Derivative Classificatior OCIl to Earning
Three Months Ended Three Months Ended
March 31, April 2, March 31, April 2,
2012 2011 2012 2011
Net Investment Hedge — Derivatives
designated as hedging instruments:
Foreign exchange contracts $ 12 $ @) Other Income/Expens $ — 3 =
Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in O( Statements of Incon Reclassified fror
On Derivative Classificatior OCI to Earning
Six Months Ended Six Months Ended
March 31, April 2, March 31, April 2,
2012 2011 2012 2011
Net Investment Hedge — Derivatives
designated as hedging instruments:
Foreign exchange contracts $ 2 $ ©) Other Income/Expens $ — 3 =

Undesignated positions

In addition to our designated positions, we alskdl imrward 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 thgatlzlity of cash flows associated with
the forecasted purchase of certain grains, enerdyigestock 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 ofithesiock and the related boxed beef and
boxed pork market prices at the time of the salgunchase could vary from this fixed price. As watee into fixed forward sales of boxed k
and boxed pork and forward purchases of cattlehagd, we also enter into the appropriate numbévedgtock option and future positions to
mitigate a portion of this risk. Changes in mank&te of the open livestock futures positions aegk®ad to market and reported in earnings at
each reporting date, even though the economic itgfamur fixed prices being above or below the neagirice is only realized at the time of
sale or purchase. These positions generally dgumlify for hedge treatment due to location ba#fe@nces between the commaodity
exchanges and the actual locations when we pur¢hassommodities.

We have a foreign currency cash flow hedging pnogi@ hedge portions of forecasted transactionsméraied in foreign currencies,
primarily with forward and option contracts, to et against the reduction in value of forecastedifin currency cash flows. Our
undesignated foreign currency positions generatiylas qualify for cash flow hedge accounting. Howeve reduce earnings volatility, we
normally will not elect hedge accounting treatm&hen the position provides an offset to the undeglyelated transaction that 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 expensgifbrest rate swap does not qualify for



hedge treatment due to differences in the undeyligiond and swap contract interest-rate indices.
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We had the following aggregate outstanding not®mnallated to our undesignated positions (in milicexcept soy meal tons) :

Metric March 31, 2012 October 1, 2011

Commodity:

Corn Bushels 4 17

Soy Meal Tons 33,70( 174,60(

Soy Oil Pound: 6 13

Live Cattle Pound: 12C 72

Lean Hogs Pounds 12¢ 19
Foreign Currency United States dolla $ 68 $ 11C
Interest Rate Average monthly notional de $ 34 3 39

The following table sets forth the pretax impactted undesignated derivative instruments on thesGlatated Condensed Statements of

Income (in millions):

Consolidated Condens
Statements of Incon
Classificatior

Gain/(Loss

Recognized in Earnin

Gain/(Loss

Recognized in Earnin

Three Months Ended

Six Months Ended

March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011
Derivatives not designated as
hedging instruments:
Commaodity contracts Sales $ 6 $ 17 $ 9 $ 31
Commaodity contracts Cost of Sale 29 (20 58 11
Foreign exchange contracts  Other Income/Expen: 3 (6) — (7
Total $ 20 $ 1 $ 49 $ 35

The following table sets forth the fair value dfdgrivative instruments outstanding in the Corgatied Condensed Balance Sheets (in

millions):

Fair Value

March 31, 2012

October 1, 2011

Derivative Assets:
Derivatives designated as hedging instruments:

Commodity contracts $ 51 §% 3
Foreign exchange contracts — 12
Total derivative assets — designated 51 15
Derivatives not designated as hedging instruments:
Commaodity contracts 20 21
Foreign exchange contracts 1 5
Total derivative assets — not designated 21 26
Total derivative assets $ 72 $ 41
Derivative Liabilities:
Derivatives designated as hedging instruments:
Commaodity contracts $ 1 % 41
Foreign exchange contracts 1 —
Total derivative liabilities — designated 2 41
Derivatives not designated as hedging instruments:
Commaodity contracts 59 121
Foreign exchange contracts — 1
Interest rate contracts 1 2
Total derivative liabilities — not designated 60 124




Total derivative liabilities $ 62 $ 16&
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Our derivative assets and liabilities are presemmedir Consolidated Condensed Balance Sheetsenhlsasis. We net derivative assets and
liabilities, including cash collateral when a ldgadnforceable master netting arrangement exigtsd®n the counterparty to a derivative
contract and us. See Note 10: Fair Value Measurenfiena reconciliation to amounts reported in@unsolidated Condensed Balance St
in Other current assets and Other current liaediti

NOTE 10: FAIR VALUE MEASUREMENTS

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer alligl{ain exit price) in the principal or most
advantageous market for the asset or liabilityniroederly transaction between market participantthe measurement date. The fair value
hierarchy contains three levels as follows:

Level 1— Unadjusted quoted prices available in active raerkor 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 liabilitiesaotive market:

* Quoted prices for identical or similar asseta@m-active market:

» Inputs other than quoted prices that are obsenfabkihe asset or liability; ai

» Inputs derived principally from or corroborateddither observable market d:

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

Assets and Liabilities Measured at Fair Value d&eaurring Basis

The fair value hierarchy requires the use of olsglermarket data when available. In instances wierénputs used to measure fair value
into different levels of the fair value hierarcllge fair value measurement has been determined loasthe lowest level input significant to
the fair value measurement in its entirety. Oueassent of the significance of a particular itertheofair value measurement in its entirety
requires judgment, including the considerationnpitits specific to the asset or liability. The fallag 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):

March 31, 2012 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivatives $ — 8 71 $ — 8 (50) $ 21
Foreign Exchange Forward Contracts — 1 — D —
Available for Sale Securities:
Debt securities — 32 79 — 111
Equity securities 8 — — — 8
Deferred Compensation Assets 28 15C — — 17¢
Total Assets $ 36 % 254  $ 79 $ (1) $ 31¢
Liabilities:
Commodity Derivatives $ — 3 60 $ — 3 (60 $ —
Foreign Exchange Forward Contracts — 1 — Q) —
Interest Rate Swap — 1 — — 1
Total Liabilities $ — 3 62 $ — 3 (61) $ 1
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October 1, 2011 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivatives $ — 8 24 $ — 8 21 $ 3
Foreign Exchange Forward Contracts — 17 — 2 15
Available for Sale Securities:
Debt securities — 34 83 — 117
Equity securities 7 — — — 7
Deferred Compensation Assets 28 122 — — 15C
Total Assets $ 3B % 197 $ 83 $ 23 % 297
Liabilities:
Commodity Derivatives $ — 8 16z $ — 8 (135 $ 27
Foreign Exchange Forward Contracts — 1 — (1) —
Interest Rate Swap — 2 — — 2
Total Liabilities $ — 3 165 $ — 3 (136¢) $ 29

(&) Our derivative assets and liabilities are @nésd in our Consolidated Condensed Balance Sbeetiet basis. We net derivative
assets and liabilities, including cash collaterdien a legally enforceable master netting arrangéedsts between the counterparty
to a derivative contract and us. At March 31, 20&a8d October 1, 2011 , we had posted with vartousmterparties $10 million and
$113 million , respectively, of cash collateral dvedd no cash collateral.

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

Six Months Ended
March 31, 2012 April 2, 2011

Balance at beginning of year $ 83 § 73
Total realized and unrealized gains (losses):

Included in earnings 1 —

Included in other comprehensive income (loss) — —
Purchases 12 9
Issuances — —
Settlements ()] 9)
Balance at end of period $ 79 % 73

Total gains (losses) for the six-month period ideld in earnings attributable to the change in

unrealized gains (losses) relating to assets abdilies still held at end of period $ — —

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 contracts and an interest rate swap, priynaril
include exchange-traded and over-timemter contracts which are further described iteNo Derivative Financial Instruments. We recoud
commodity derivatives at fair value using quotedhketprices adjusted for credit and non-performaiseand internal models that use as
their basis readily observable market inputs inicigaturrent and forward commodity market pricesr @ueign exchange forward contracts
are recorded at fair value based on quoted pricéspot and forward currency prices adjusted feditand non-performance risk. Our
interest rate swap is recorded at fair value baseguoted LIBOR swap rates adjusted for creditrmom-performance risk. We classify these
instruments in Level 2 when quoted market priceshmcorroborated utilizing observable current famebard commodity market prices on
active exchanges, observable market transactiogsgatfcurrency rates and forward currency pricesbservable benchmark market rates at
commonly quoted intervals.
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Available for Sale Securities:Our investments in marketable debt securities assified as available-for-sale and are include@finer
Assets in the Consolidated Condensed Balance ShAdwmtse investments, which are generally long-termature with maturities ranging up
to 35 years, are reported at fair value based ismgrmodels 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 measésclassify certain corporate and adsatked debt securities as Level 3 as there isdi
activity or less observable inputs into valuatiood®ls, including current interest rates and estcha@repayment, default and recovery rate
the underlying portfolio or structured investmeahicle. We also classify privately held redeemaivferred stock securities as Level 3 as
there is limited activity or less observable inpute valuation models, including current interestes and credit worthiness of the underlying
private issuer. Significant changes to assumptiongiobservable inputs in the valuation of our Lé&vmstruments would not have a
significant impact to our consolidated financiatements.

Additionally, we have eight million shares of Sysieum Corporation common stock and 4.25 millionnaats, which expire in early fiscal
2014, to purchase an equivalent amount of Syntnol€erporation common stock at an average pric&7%. We record the shares and
warrants in Other Assets in the Consolidated Cosel@fBalance Sheets at fair value based on quotdeétqaices. We classify the shares as
Level 1 as the fair value is based on unadjustetegiprices available in active markets. We clggbié warrants as Level 2 as fair value can
be corroborated based on observable market data.

(in millions) March 31, 2012 October 1, 2011
Amortizec Fair Unrealizel Amortizec Fair Unrealizel
Cost Basi Value Gain/(Loss Cost Basi Value Gain/(Loss

Available for Sale Securities:
Debt Securities:

U.S. Treasury and Agency $ 31 % 32 % 1 3 33 §% 34 $ 1

Corporate and Asset-Backed (a) 58 60 2 54 56 2

Redeemable Preferred Stock 19 19 — 27 27 —
Equity Securities:

Common Stock 9 8 Q) 9 7 2

(&) At March 31, 2012, and October 1, 2011 ,am®rtized cost basis for Corporate and Asset-Badkdd securities had been reduced
by accumulated other than temporary impairmeng&2ahillion and $3 million , respectively.

Unrealized holding gains (losses), net of tax,ex@uded from earnings and reported in OCI unél$bcurity is settled or sold. On a quarterly
basis, we evaluate whether losses related to @iladle-for-sale securities are temporary in natlosses on equity securities are recognized
in earnings if the decline in value is judged toolteer than temporary. If losses related to out deburities are determined to be other than
temporary, the loss would be recognized in earniings intend, or more likely than not will be rdéoed, to sell the security prior to recovery.
For debt securities in which we have the intent aitity to hold until maturity, losses determintedbe other than temporary would remain in
OCI, other than expected credit losses which aregrized in earnings. We consider many factoreternining whether a loss is temporary,
including the length of time and extent to which fhir value has been below cost, the financiatlt@n and neaterm prospects of the isst
and our ability and intent to hold the investmentd period of time sufficient to allow for any enipated recovery. We recognized no other
than temporary impairments in earnings for thedtaed six months ending March 31, 2012 , and Aprl011 . No other than temporary
losses were deferred in OCI as of March 31, 2Gd®d, October 1, 2011 .

Deferred Compensation AssetsiWe maintain norgualified deferred compensation plans for certaiecatives and other highly compense
employees. Investments are maintained within d tmid include money market funds, mutual fundsldednsurance policies. The cash
surrender value of the life insurance policiesigested primarily in mutual funds. The investmearts recorded at fair value based on quoted
market prices and are included in Other Assethéndonsolidated Condensed Balance Sheets. Wefgldssinvestments which have
observable market prices in active markets in L&vas$ these are generally publicly-traded mutuadi$u The remaining deferred
compensation assets are classified in Level Ziasdlue can be corroborated based on observadrkaindata. Realized and unrealized gains
(losses) on deferred compensation assets are attincearnings.
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Assets and Liabilities Measured at Fair Value ddparecurring Basis

In addition to assets and liabilities that are rded at fair value on a recurring basis, we reesskts and liabilities at fair value on a
nonrecurring basis. Generally, assets are recatir value on a nonrecurring basis as a reguthpairment charges. We did not have any
significant measurements of assets or liabilitiefaia value on a nonrecurring basis subsequetitdiv initial recognition during the three and
six months ended March 31, 2012 , and April 2, 2011

Other Financial Instruments

Fair value of our debt is principally estimatedngsievel 2 inputs based on quoted prices for tloostmilar instruments. Fair value and
carrying value for our debt are as follows (in ioifis):

March 31, 2012 October 1, 2011
Fair Value Carrying Value Fair Value Carrying Value
Total Debt $ 2451 % 222( % 233 % 2,18
NOTE 11: COMPREHENSIVE INCOME
The components of comprehensive income are asv®l{m millions):
Three Months Ended Six Months Ended
March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011

Net income $ 16€ $ 15€ $ 32z % 45C
Other comprehensive income (loss), net of tax:

Net hedging unrealized (gain) loss reclassifiedamings 6 (4) 7 a7

Net hedging unrealized gain (loss) 1 2 D 14

Unrealized gain on investments — 2 1 —

Currency translation adjustment 27 24 30 19

Postretirement benefits reserve adjustments 1 1 2 1
Total comprehensive income 201 181 361 467
Comprehensive loss attributable to noncontrollimegriest — (©)] — @)
Total comprehensive income attributable to Tyson $ 201 $ 184 $ 361 $ 474

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

Three Months Ended Six Months Ended
March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011

Income tax expense (benefit):

Net hedging unrealized (gain) loss reclassifiedamings $ 4 $ 2 $ 4 $ 9)
Net hedging unrealized gain 1 1 — 14
Unrealized gain on investments — — 1 —
Total income tax expense $ 5 % 1 $ 5 % 5
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NOTE 12: SEGMENT REPORTING

We operate in four segments: Chicken, Beef, PodkRrepared Foods. We measure segment profit aatoygeincome (loss).

Chicken: Chicken operations include breeding and raisingkaris, as well as processing live chickens intshfrérozen and value-added
chicken products and logistics operations to maweelpcts through the supply chain. Products are etackdomestically to food retailers,
foodservice distributors, restaurant operatorsgltaitains and noncommercial foodservice establisttsrmich as schools, healthcare facilit
the military and other food processors, as wetbaaternational markets. It also includes salestfallied 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 maatgell as logistics operations to move
products through the supply chain. Products ar&keted domestically to food retailers, foodservigs#ributors, restaurant operators, hotel
chains and noncommercial foodservice establishnemis as schools, healthcare facilities, the mylisand other food processors, as well
international markets. Allied products are marketethanufacturers of pharmaceuticals and techpizalucts.

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

Prepared Foods:Prepared Foods operations include manufacturingraaréeting frozen and refrigerated food products lagistics
operations to move products through the supplyrcirioducts include pepperoni, bacon, beef and jpiada toppings, pizza crusts, flour and
corn tortilla products, appetizers, prepared meslsic foods, soups, sauces, side dishes, mdeasdend processed meats. Products are
marketed domestically to food retailers, foodsexndistributors, restaurant operators, hotel chaimsnoncommercial foodservice
establishments such as schools, healthcare fesilithe military and other food processors, as agtb international markets.

The results from Dynamic Fuels are included in @the

Information on segments and a reconciliation t@ine before income taxes are as follows (in milljons

Three Months Ended Six Months Ended
March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011

Sales:

Chicken $ 2911 $ 2,73¢ $ 567 $ 5,35¢

Beef 3,36¢ 3,33¢ 6,83¢ 6,51¢

Pork 1,372 1,38¢ 2,847 2,62

Prepared Foods 807 77¢ 1,66¢ 1,58¢

Other 46 25 10C 33

Intersegment Sales (237) (259 (527) (500
Total Sales $ 8,26¢ $ 8,00( $ 16,597 $ 15,61¢
Operating Income (LosS):

Chicken $ 148§ 37 $ 177 $ 21¢

Beef 1) 9 30 21C

Pork 11¢ 14¢€ 28C 323

Prepared Foods 44 31 95 59

Other Q) (5) %) 9)
Total Operating Income 302 303 58C 801
Total Other (Income) Expense 45 62 80 11E (a)
Income before Income Taxes $ 257 $ 241 $ 50C $ 68€

(@) Includes $11 milliogain related to a sale of interests in an equitthoekinvestmen
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The Beef segment had sales of $49 million and $iliomin the second quarter of fiscal years 20h8 2011 , respectively, and salesbafi3
million and $101 million in the six months of fidgeears 2012 and 2011 , respectively, from trarisastwith other operating segments of the
Company and Dynamic Fuels. The Pork segment had s&l$188 million and $208 million in the secondhder of fiscal years 2012 and
2011 , respectively, and sales of $414 million $8€9 million in the six months of fiscal 2012 ar@ll2 , respectively, from transactions with
other operating segments of the Company. The afméoned sales from intersegment transactions,whi@re at market prices, were
included in the segment sales in the above table.

NOTE 13: COMMITMENTS AND CONTINGENCIES
Commitments

We guarantee obligations of certain outside thadips, which consists primarily of a lease andagmoloans, all of which are substantially
collateralized by the underlying assets. Termdiefunderlying debt cover periods up to ten yeard,the maximum potential amount of
future payments as of March 31, 2012 , was $84anill We also maintain operating leases for varigpss of equipment, some of which
contain residual value guarantees for the markeevaf the underlying leased assets at the enldedferm of the lease. The remaining tern
the lease maturities cover periods over the nesdrsgears. The maximum potential amount of thedtegivalue guarantees is $60 millipof
which $54 million would be recoverable through was recourse provisions and an additional undetexiohé recoverable amount based on
the fair value of the underlying leased assets.likeéhood of material payments under these gumesis not considered probable. At
March 31, 2012 , and October 1, 2011 , no matkaibilities for guarantees were recorded.

We have cash flow assistance programs in whickicelivestock suppliers participate. Under thessgpams, 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 receigsalid accrue interest. Participating supplier®hligated to repay these receivables
balances when market sales prices exceed thisssthodst, or upon termination of the agreement.r@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
March 31, 2012 , was approximately $220 milliorheTotal receivables under these programs wererfiidn and $28 million at March 31,
2012 , and October 1, 2011 , respectively, andnataded, net of allowance for uncollectible amaymm Accounts Receivable and Other
Assets at March 31, 2012 , and October 1, 20&%pectively, in our Consolidated Condensed Ra&&@heets. Even though these program
limited to the net tangible assets of the partingalivestock suppliers, we also manage a portibour credit risk associated with these
programs by obtaining security interests in livekteuppliers’ assets. After analyzing residual itnésks and general market conditions, we
have recorded an allowance for these programshasgtid uncollectible receivables of $9 million arid $nillion at March 31, 2012 , and
October 1, 2011 , respectively.

Contingencies

We are involved in various claims and legal progegsl We routinely assess the likelihood of adv@rdgments or outcomes to those
matters, as well as ranges of probable lossebgtextent losses are reasonably estimable. Wedreceruals for such matters to the extent
that we conclude a loss is probable and the fimdmtipact, should an adverse outcome occur, ioreddy estimable. Such accruals are
reflected in the Company’s consolidated condenseth€ial statements. In our opinion, we have mangapriate and adequate accruals for
these matters and believe the probability of a n@ti®ss beyond the amounts accrued to be rerhotegver, the ultimate liability for these
matters is uncertain, and if accruals are not aateqan adverse outcome could have a materialt effethe consolidated condensed financial
condition or results of operations. Listed beloe egrtain claims made against the Company andfosudasidiaries for which the potential
exposure is considered material to the Companyisaaated condensed financial statements. Weuelie have substantial defenses to the
claims made and intend to vigorously defend theatars.

We have pending against us a lawsuit styled DeAsendyson Foods, Inc. (E. Dist. Pennsylvania, Asig22, 2000) in which the plaintiffs
allege that we failed to compensate certain poylapt employees for the time it takes to engageéa and post-shift activities such as
changing into and out of protective and sanitaoghihg and walking to and from the changing arearkwareas and break areas in violation of
the Federal Labor Standards Act (FLSA). They seedklwages, liquidated damages, pre- and post-judgimierest, and attorneys’ fees.
Plaintiffs appealed a jury verdict and final judgrhentered in our favor on June 22, 2006. On Sepem, 2007, the U.S. Court of Appeals
for the Third Circuit reversed the jury verdict amtnanded the case to the District Court for furireceedings. We sought rehearing en
banc, which was denied by the Court of Appeals otoker 5, 2007. The United States Supreme Couiedenr petition for a writ of

certiorari on June 9, 2008. The new trial daterfdeen set.
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We have pending twelve separate wage and hounadtivolving Tyson Fresh Meats Inc.’s plants lodateLexington, Nebraska (Lopez, et
al. v. Tyson Foods, Inc., D. Nebraska, June 306p@Barden City and Emporia, Kansas (Garcia, et.alyson Foods, Inc., Tyson Fresh
Meats, Inc., D. Kansas, May 15, 2006), Storm Lagea (Bouaphakeo (f/k/a Sharp), et al. v. Tysond=dnc., N.D. lowa, February 6,
2007), Columbus Junction, lowa (Guyton (f/k/a Raloim), et al. v. Tyson Foods, Inc., d.b.a TysonliFrMsats, Inc., S.D. lowa,

September 12, 2007), Joslin, Illinois (Murray, ketvaTyson Foods, Inc., C.D. lllinois, January2®08; and DeVoss v. Tyson Foods, Inc.
d.b.a. Tyson Fresh Meats, C.D. lllinois, March @1 2), Dakota City, Nebraska (Gomez, et al. v. TyBoads, Inc., D. Nebraska, January 16,
2008), Madison, Nebraska (Acosta, et al. v TysoodspInc. d.b.a Tyson Fresh Meats, Inc., D. NelaaBkbruary 29, 2008), Perry and
Waterloo, lowa (Edwards, et al. v. Tyson Foods, thb.a Tyson Fresh Meats, Inc., S.D. lowa, Mai@h2®08); Council Bluffs, lowa
(Maxwell (f/k/a Salazar), et al. v. Tyson Foods;.ld.b.a Tyson Fresh Meats, Inc., S.D. lowa, AZ®il 2008); Logansport, Indiana (Carter, et
al. v. Tyson Foods, Inc. and Tyson Fresh Meats, M®. Indiana, April 29, 2008); and GoodlettsjllTennessee (Abadeer v. Tyson Foods,
Inc., and Tyson Fresh Meats, Inc., M.D. TennedSebtuary 6, 2009). The actions allege we faileplap employees for all hours worked,
including overtime compensation for the time iteako change into protective work uniforms, saésyipment and other sanitary and
protective clothing worn by employees, and for wadkto and from the changing area, work areas agakbareas in violation of the FLSA
and analogous state laws. The plaintiffs seek bagies, liquidated damages, pre- and post-judgmeareist, attorneys’ fees and costs. Each
case is proceeding in its jurisdiction.

« After a trial in the Garcia case, which involvb@ Garden City, Kansas facility, a jury verditfavor of the plaintiffs was entered on
March 17, 2011. Exclusive of pre- and post-judgmet@rest, attorneys’ fees and costs, the jury flouvinlations of federal and state
laws for pre- and post-shift work activities andaaided damages in the amount of $503,011 , respéct®laintiffs’ counsel has file
an application for attorneys’ fees and expenséisaramount of $3,475,422 . We contested the agjgitand are currently
evaluating our appeal options.

* Ajury trial was held in the Lopez case, whiokdlved the Lexington, NE beef plant, and resuited jury verdict in favor of Tyson.
Judgment was entered and the complaint was disdwsttle prejudice, on May 26, 2011. Plaintiffs filad appeal with the Eighth
Circuit Court of Appeals on June 16, 2011, and argument is set for May 16, 2012.

e Ajury trial was held in the Bouaphakeo caseiciwtinvolved the Storm Lake, lowa pork plant angiuleed in a jury verdict in favor
of the plaintiffs on September 26, 2011. Exclusi¥@re- and post-judgment interest, attorneys’ faes costs, the jury found
violations of federal and state laws for pre- andtgshift work activities and awarded damages énatmount of $2,892,379 . On
October 24, 2011, we renewed our motion for judgnasra matter of law due to a failure of class-wid®of and, in the alternative,
for a new trial on damages.

e Ajury trial was held in the Guyton case, whiokiolved the Columbus Junction, lowa pork plant] assulted in a jury verdict in
favor of Tyson on April 25, 2012.

* The Maxwell, Acosta, and Gomez cases are schddat trials on October 22, 2012, January 14, 2@h8 March 18, 2013,
respectively.

We have pending one wage and hour action involeungTyson Prepared Foods plant located in JeffeMbsconsin (Weissman, et al. v.
Tyson Prepared Foods, Inc., Jefferson County (Wisicd Circuit Court, October 20, 2010). The pldfstallege that employees should be
paid for the time it takes to engage in pre- anst4sbift activities such as changing into and duirotective and sanitary clothing and the
associated time it takes to walk to and from theirkstations post-donning and pre-doffing of prtitecand sanitary clothing. Six named
plaintiffs seek to act as state law class represest on behalf of all current and former emplayeto were allegedly not paid for time
worked and seek back wages, liquidated damagesapdepost-judgment interest, and attorneys’ feescasts. On May 16, 2011, Plaintiffs
filed a motion to certify a state law class offalurly employees who have worked at the Jeffersamt from October 20, 2008, to the pres
We have filed motions for summary judgment seekiisgnissal of the claims, or, in the alternativelittat the claims made for non-
compensable clothes changing activities. The mah#ve agreed to attend pre-trial mediation infeortdo resolve the claims. The pre-trial
mediation is scheduled for May 30, 2012. The tlatke has not been set.
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On June 19, 2005, the Attorney General and theeSmgrof the Environment of the State of Oklahoiteifa complaint in the U.S. District
Court for the Northern District of Oklahoma agaianst three of our subsidiaries and six other pputitegrators. The complaint, which was
subsequently amended, asserts a number of stafederdl causes of action including, but not limite, counts under Comprehensive
Environmental Response, Compensation, and Lial#ity(CERCLA), Resource Conservation and Recoveary(RCRA), and state-law
public nuisance theories. The amended complairssthat defendants and certain contract growbmsave not named in the amended
complaint polluted the surface waters, groundwaiel associated drinking water supplies of thedifrRiver Watershed (IRW) through the
land application of poultry litter. Oklahoma assettat this alleged pollution has also caused siterinjury to the environment (including
soils and sediments) of the IRW and that the defetadhave been unjustly enriched. Oklahoma'’s claiower the entire IRW, which
encompasses more than one millaames of land and the natural resources (includikes and waterways) contained therein. Oklahoraks
wide-ranging relief, including injunctive reliefompensatory damages in excess of $800 millionuraspecified amount in punitive damages
and attorneys’ fees. We and the other defendants dhanied liability, asserted various defenses,fidadi a third-party complaint that asserts
claims against other persons and entities whosétas may have contributed to the pollution alldgn the amended complaint. The district
court has stayed proceedings on the third partyptaint pending resolution of Oklahoma'’s claims agathe defendants. On October 31,
2008, the defendants filed a motion to dismisdddure to join the Cherokee Nation as a requiradypor, in the alternative, for judgment ¢
matter of law based on the plaintiffs’ lack of stamg. This motion was granted in part and deniegart on July 22, 2009. In its ruling, the
district court dismissed Oklahoma'’s claims for aestovery and for natural resources damages ungBRICCA and for unjust enrichment
under Oklahoma common law. This ruling also narm#e scope of Oklahoma’s remaining claims by dising all damage claims under its
causes of action for Oklahoma common law nuisafeckeral common law nuisance, and Oklahoma commanrispass, leaving only its
claims for injunctive relief for trial. On AugusB812009, the Court granted partial summary judgnefavor of the defendants on
Oklahoma's claims for violations of the OklahomagRéered Poultry Feeding Operations Act. Oklahoaterlvoluntarily dismissed the
remainder of this claim. On September 2, 2009Cherokee Nation filed a motion to intervene in ldn@suit. Its motion to intervene was
denied on September 15, 2009, and the CherokeerNfdlgd a notice of appeal of that ruling in thenth Circuit Court of Appeals on
September 17, 2009. A non-jury trial of the casgalmeon September 24, 2009. At the close of Oklaf®oase-inehief, the Court granted t
defendants’ motions to dismiss claims based on RGRisance per se, and health risks related tebacThe defense rested its case on
January 13, 2010, and closing arguments were hekkbruary 11, 2010. On September 21, 2010, thet@bAppeals affirmed the district
court’s denial of the Cherokee Nation’s motionritervene. On October 6, 2010, the Cherokee Natidrtlze State of Oklahoma filed a
petition for rehearing oen banaeview seeking reconsideration of this ruling. Twurt of Appeals denied this petition. The distdourt has
not yet rendered its decision from the trial, whicided in February 2010.

On May 8, 2008, a lawsuit was filed against the @any and two of our employees in the District CadificCurtain County, Oklahoma
styled Armstrong, et al. v. Tyson Foods, Inc.,lefthe Armstrong Case). The lawsuit was broughélgyroup of 52 poultry growers who
allege that certain of our live production practi¢e Oklahoma constitute fraudulent inducementjdrainjust enrichment, negligence, gross
negligence, unconscionability, violations of thel@loma Business Sales Act, Deceptive Trade Pragititations, violations of the Consurr
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 samatcasserting the same or similar claims,
which is styled Clardy, et al. v. Tyson Foods, Jmt.al. (the Clardy Case). In both of these casehave denied all allegations of wrongdo

In June 2009, the plaintiffs in the Armstrong cessguested an expedited trial date for a smallenaf plaintiffs they claimed were facing
imminent financial peril. The Court ultimately seed a group of 10 plaintiffs from the Armstrong €aand a trial began on March 15, 2010.
On April 1, 2010, the jury returned a verdict agains and one of our employees, and on April 202€@1e Court entered a judgment in the
amount of $8,655,735 , which included punitive dgega Subsequent to the trial, the presiding judsgudlified from the cases and the
Oklahoma Supreme Court appointed a new judge todkes. Following this appointment, the trial cguanted our motions for change of
venue and to stay all future trials of plaintiffsthe Armstrong Case and the Clardy Case pendagutcome of our appeal of the initial
Armstrong Case verdict. The trial court took undédvisement the sizes of groupings of plaintifffiture trials in response to our motion to
sever the plaintiffs' claims into individual cas@ge appealed the initial Armstrong Case verdigch®Oklahoma Supreme Court based on
numerous irregularities and rulings during theltaad the Oklahoma Supreme Court reversed thaotendd remanded the case back to the
trial court. At this time, new trial dates in themstrong Case have not been scheduled, nor habvelates for the Clardy Case.

In late 2010, the United States Environmental Rtaie Agency (EPA) Region 7 began a Clean Air Awtestigation of the company related
to operation and maintenance of ammonia refrigemagguipment at multiple facilities. The EPA suhsagly referred the matter, which
involves allegations of potential non-compliancéwihe Clean Air Act's Risk Management Plan requieats at 15 Tyson facilities in
Kansas, Missouri, lowa and Nebraska, to the Uritiiedes Department of Justice (DOJ). The EPA and ITx®4 indicated they will seek
monetary penalties and injunctive relief requireguipment and infrastructure changes at severiitisez Currently we are engaged in
settlement discussions with the EPA and DOJ.
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NOTE 14: CONDENSED CONSOLIDATING FINANCIAL STATEMEN TS

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 fully guarantee the 2014 Notes. Inethent the 2014 Notes are rated equal to
or higher than BBB- and Baa3 by S&P and Moaxlyespectively, the guarantees will be susperfe@tbwing a suspension of the guarant:

if the 2014 Notes are rated lower than BBB- or BagEB&P or Moody'’s, respectively, the guarantedshva reinstated. As of March 31,
2012 , the 2014 Notes were rated BBB- and Bal bl 8&d Moody'’s, respectively; therefore, the condifior suspension of the guarantees
had not been met. The following financial infornaatipresents condensed consolidating financialrettés, which include Tyson Foods, Inc.
(TFI Parent); TFM Parent; the other 2014 Notes'rgator subsidiaries (Guarantors) on a combinedsht® elimination entries necessary to
reflect TFM Parent and the Guarantors, which ctillety represent the 2014 Notes’ total guarantdasediaries (2014 Guarantors), on a
combined basis; the 2014 Notes’ non-guarantor digrgés (Non-Guarantors) on a combined basis; lih@ration entries necessary to
consolidate TFI Parent, the 2014 Guarantors antltmeGuarantors; and Tyson Foods, Inc. on a catlesi@d basis, and is provided as an
alternative to providing separate financial statetméor the guarantor(s).

Condensed Consolidating Statement of Income fotttee= months ended March 31, 2012 in millions
2014 Guarantors

TFI TFM Guar- Elimin- gggr- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Sales $ 76 $ 4620 $ 3457 $ (222) $ 7858 $ 41C $ (73) $ 8,26¢
Cost of Sales (16) 4,46¢ 3,19¢ (22¢) 7,44C 374 (65) 7,73%
Gross Profit 92 151 25¢ 6 41F 36 (8) 53t
Selling, General and Administrative 9 57 147 6 21C 22 (8) 238
Operating Income 83 94 111 — 20t 14 — 30z
Other (Income) Expense:

Interest expense, net 2 24 22 — 46 (1) — 47

Other, net 1) — 2 — 2 1 — 2

Equity in net earnings of subsidiaries (107) (29 5 26 2 4 10¢ —
Total Other (Income) Expense (10¢) (5) 25 26 46 4 10¢ 45
Income (Loss) before Income Taxes 18¢ 99 86 (26) 15¢ 18 (209 257
Income Tax Expense 23 24 31 — 55 13 — 91
Net Income (Loss) 16€ 75 55 (26) 104 5 (209 16€
Less: Net Loss Attributable to Noncontrolling Irest —_ —_ — — — — — —
Net Income (Loss) Attributable to Tyson $ 166 $ 75 $ 55 $ (260 $ 104 $ 5 $ (109 $ 16¢€
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Condensed Consolidating Statement of Income fotitree months ended April 2, 2011 in millions
2014 Guarantors
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Sales $ 10 $460¢ $ 3302 $ (2649 $ 7647 $ 347 $ (4) $ 8,00(
Cost of Sales (8) 4,321 3,08¢ (264) 7,152 327 (4) 7,46
Gross Profit 18 282 213 — 49t 20 — 53z
Selling, General and Administrative 9 51 15C — 201 20 — 23C
Operating Income 9 231 63 — 294 — — 303
Other (Income) Expense:

Interest expense, net 27 23 13 — 36 (3) — 60

Other, net 4 — (@D} — (@D} (1) — 2

Equity in net earnings of subsidiaries (16¢) (29 ©) 24 (8) (4) 18C —
Total Other (Income) Expense (137 (6) 9 24 27 (8) 18C 62
Income (Loss) before Income Taxes 14€ 237 54 (24) 267 8 (180) 241
Income Tax (Benefit) Expense (13 72 13 — 85 13 — 85
Net Income (Loss) 15¢ 16t 41 (24) 182 (5) (180) 15€
Less: Net Loss Attributable to Noncontrolling Irest — — — — — (3) — (3)
Net Income (Loss) Attributable to Tyson $ 15¢ $ 165 $ 41 $ (249 $ 182 % 2 $ @80 $ 15¢
Condensed Consolidating Statement of Income fosithenonths ended March 31, 2012 in millions

2014 Guarantors
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Sales $ 126 $ 9,461 $ 6,76¢ $ (505 $1572( $ 864 $ (115 $16,59%
Cost of Sales (8) 9,111 6,301 (511) 14,90: 783 (107  15,56¢
Gross Profit 13€ 35C 46% 6 81¢ 81 (8) 1,02¢
Selling, General and Administrative 21 107 27¢ 6 391 44 (8) 44¢
Operating Income 11& 243 18t — 42¢ 37 — 58(C
Other (Income) Expense:

Interest expense, net (17) 56 53 — 10¢ (4) — 94

Other, net — — (8) — (8) (6) — (14)

Equity in net earnings of subsidiaries (2349 (55) — 46 9 (20 25% —
Total Other (Income) Expense (24%) 1 45 46 92 (20 252 80
Income (Loss) before Income Taxes 36C 242 14C (46) 33€ 57 (259 50C
Income Tax Expense 38 64 47 — 111 29 — 17¢
Net Income (Loss) 322 17€ 93 (46) 22F 28 (259 322
Less: Net Loss Attributable to Noncontrolling Irest — — — — — — — —
Net Income (Loss) Attributable to Tyson $ 322 $ 178 $ 93 $ (46) $ 228 $ 28 $ (259 $ 32z
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Condensed Consolidating Statement of Income fosithenonths ended April 2, 2011 in millions
2014 Guarantors
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Sales $ 11t $894: $ 64571 $ (50%) $14,89: $ 70t $ (99 $15,61f
Cost of Sales (52) 8,321 6,01°F (505) 13,83 651 (99) 14,33¢
Gross Profit 16€ 61¢F 447 — 1,057 54 — 1,277
Selling, General and Administrative 26 107 29¢ — 40& 45 — 47¢€
Operating Income 14C 50¢ 144 — 652 9 — 801
Other (Income) Expense:

Interest expense, net (27) 83 71 — 154 (4 — 123

Other, net (8) — 2 — 2 2 — (8)

Equity in net earnings of subsidiaries (339 (52) (16) 44 (23 (6) 362 —
Total Other (Income) Expense (36§ 32 53 44 12¢ (8) 362 11t
Income (Loss) before Income Taxes 50¢ A47€ 91 (44) 523 17 (362) 68€
Income Tax Expense 51 14¢€ 23 — 16¢ 16 — 23€
Net Income (Loss) 457 33C 68 (44) 354 1 (362 45C
Less: Net Loss Attributable to Noncontrolling Irest — — — — — (7 — (7)
Net Income (Loss) Attributable to Tyson $ 457 $ 33C % 68 $ (44 $ 354 $ 8 $ (362 $ 457
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Condensed Consolidating Balance Sheet as of Mdrch® 2 in millions
2014 Guarantors
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Assets
Current Assets:

Cash and cash equivalents $ 2 3 3 $ 45z % — $ 456 $ 26t % — $ 72

Accounts receivable, net 47€ 61F — 1,091 21¢ (59) 1,25:

Inventories 1 96( 1,41¢ — 2,37¢ 24z — 2,622

Other current assets 79 78 97 (66) 10¢ 54 (90) 152
Total Current Assets 84 1,517 2,58¢ (66) 4,03t 78C (149 4,75(
Net Property, Plant and Equipment 35 874 2,44¢ — 3,32 58¢ — 3,94:
Goodwill — 88C 967 — 1,847 45 — 1,892
Intangible Assets — 28 47 — 76 67 — 14z
Other Assets 1,891 167 14z — 30¢ 297 (2,055 447
Investment in Subsidiaries 11,66" 2,047 85¢ (1,857 1,05¢ 33C (13,050 —
Total Assets $ 1367 $ 551« $ 7,046 $ (1,917 $ 1064t $ 2,10¢ $ (15,259 $ 11,17(
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 4 $ — $ — $ — 3 — $ 11C 3 30 $ 84

Accounts payable 12 504 58¢ — 1,09: 86 — 1,191

Other current liabilities 5,58( 12¢ 36( (66) 428 392 (5,500 89¢
Total Current Liabilities 5,59¢ 63< 94¢ (66) 1,51¢€ 58¢€ (5,530 2,17(
Long-Term Debt 1,99: 1,04 78C — 1,82: 2717 (1,95¢6) 2,13¢
Deferred Income Taxes — 107 33¢ — 44z 8 (19 43¢
Other Liabilities 181 14C 227 — 367 28 (81) 49¢
Total Tyson Shareholders’ Equity 5,90¢ 3,591 4,75¢ (1,859 6,49¢ 1,17¢ (7,669 5,90¢
Noncontrolling Interest — — — — — 28 — 28
Total Shareholders’ Equity 5,90¢ 3,591 4,75¢ (1,85)) 6,49¢ 1,20z (7,669 5,93¢
Total Liabilities and Shareholders’ Equity $1367¢ $ 5514 $ 7,046 $ (1,917 $1064: $ 2,10¢ $ (15259 $ 11,17(

27




Table of Contents

Condensed Consolidating Balance Sheet as of Oclgtafrl1 in millions
2014 Guarantors
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Assets
Current Assets:

Cash and cash equivalents $ $ 1 $ 414 % — $ 41 $ 30C % — $ 71

Accounts receivable, net 50€ 65€ — 1,162 157 1 1,321

Inventories 92¢ 1,44( — 2,36¢ 21¢ — 2,581

Other current assets 62 95 102 133 64 54 (24) 15€
Total Current Assets 66 1,52¢ 2,612 (133 4,007 73C (23 4,78(
Net Property, Plant and Equipment 37 87t 2,36¢ — 3,244 542 — 3,82
Goodwill — 881 96¢€ — 1,847 45 — 1,892
Intangible Assets — 31 49 — 80 69 — 14¢
Other Assets 2,17¢ 18C 147 (15) 31z 29€ (2,360 427
Investment in Subsidiaries 11,39¢ 1,92: 76¢ (1,760 932 31¢ (12,64 —
Total Assets $ 13,67¢ $ 541t $ 6917 $ (1,90 $10,42: $ 2,000 $ (15,030 $ 11,07:
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 2 3 — — 3 —  $ — 68 % — 70

Accounts payable 8 52t 64¢€ — 1,17: 83 — 1,26¢

Other current liabilities 5,80¢ 144 44z (139%) 452 474 (5,695 1,04(
Total Current Liabilities 5,81¢ 66¢ 1,09( (139 1,62¢ 62¢ (5,695) 2,37¢
Long-Term Debt 1,97: 1,19¢ 91¢€ — 2,114 26¢ (2,249 2,112
Deferred Income Taxes — 12C 31C (15 41t 9 — 424
Other Liabilities 231 14z 191 — 338 28 (117) 47¢
Total Tyson Shareholders’ Equity 5,657 3,28¢ 4,40t (1,760 5,93¢ 1,041 (6,975 5,651
Noncontrolling Interest — — — — — 28 — 28
Total Shareholders’ Equity 5,657 3,28¢ 4,40t (1,760 5,93¢ 1,06¢ (6,975 5,68¢
Total Liabilities and Shareholders’ Equity $ 13,67¢ $ 541¢ $ 6,912 $ (1,909 $ 10,42 $ 2,000 $ (15,030 $ 11,07:
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Condensed Consolidating Statement of Cash Flowthéosix months ended March 31, 2012 in millions
2014 Guarantors
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Cash Provided by (Used for) Operating Activities $ 101 $ 162 $ 23 $ — $ 39 3 42 $ — $ 454
Cash Flows from Investing Activities:

Additions to property, plant and equipment — (53) (235) — (28¢) (56) — (349

(Purchases of)/Proceeds from marketable securities,

net — (©)] (©) — 11) @ — 12

Proceeds from notes receivable — — — — — — — —

Other, net 2 2 6 — 8 7 — 17
Cash Provided by (Used for) Investing Activities 2 (59 (232 — (29)) (50) — (339
Cash Flows from Financing Activities:

Net change in debt — — — — — 15 — 15

Purchases of Tyson Class A common stock (128 — — — — — — (12¢)

Dividends (29 — — — — — — (29)

Other, net 29 — — — — — — 28

Net change in intercompany balances 26 (101 38 — (63) 37 — —
Cash Provided by (Used for) Financing Activities (102 (102 38 — (63) 52 — (113)
Effect of Exchange Rate Change on Cash — — — — — 5 — 5
Increase (Decrease) in Cash and Cash Equivalents 1 2 39 — 41 (35) — 7
Cash and Cash Equivalents at Beginning of Year 1 1 414 — 41F 30C — 71€
Cash and Cash Equivalents at End of Period $ 2 % 3 $ 45 $ — $ 45 $ 265 % — $ 72z
Condensed Consolidating Statement of Cash Flowshéosix months ended April 2, 2011 in millions

2014 Guarantors
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Cash Provided by (Used for) Operating Activities $ 11C $ 95 % 59 % —  $ 154 3% 41 3 (200 $ 20z
Cash Flows from Investing Activities:

Additions to property, plant and equipment @ (612) (209) — (270 (48) — (319

(Purchases of)/Proceeds from marketable securities,

net — (58) (21 — (79) (@) — (80)

Proceeds from notes receivable — — — — — 51 — 51

Other, net 23 — 3 — 3 1) — 25
Cash Provided by (Used for) Investing Activities 22 (119 (227) — (34¢€) 1 — (329)
Cash Flows from Financing Activities:

Net change in debt (69) (6) — — 6) 10 — (65)

Purchases of Tyson Class A common stock (22) — — — — — — (22)

Dividends (30) — — — — (20) 20 (30)

Other, net 37 — — — — 8 — 45

Net change in intercompany balances (50) 29 (50 — (21 71 — —
Cash Provided by (Used for) Financing Activities (133 23 (50 — 27) 69 20 (72)
Effect of Exchange Rate Change on Cash — — — — — 7 — 7
Increase (Decrease) in Cash and Cash Equivalents @ @ (219 — (219 36 — (184
Cash and Cash Equivalents at Beginning of Year 2 2 731 — 735 247 — 97¢
Cash and Cash Equivalents at End of Period $ 1 $ 1 $ 51 % — $ 514 $ 27¢ % — $ 79
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Item 2. Management’s Discussion and Analysis of Financial Condition ahResults of Operation:

RESULTS OF OPERATIONS
Description of the Company

We are one of the world’s largest meat protein canmgs 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. S6ie 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, grain and feed ingredients; andatpey efficiencies of our facilities.

Overview

e General — As a result of continued focus onrirgeperformance, improved domestic chicken macketitions and strong
performance in our Pork and Prepared Foods segnmnteperating results remained strong in the sgcparter of fiscal 2012.

* We continue to focus on maximizing our margim®tgh margin management and operational efficiém@yovements.
Margin management improvements occurred in thesas€mix, export sales, price optimization and eafdded products
initiatives. The operational efficiencies occuriedhe areas of yield, cost reduction and labor agament.

» Market environment — Driven by reduced industmpplies, domestic chicken market conditions camtihits improvement
in the second quarter of fiscal 2012, which contiell to the Chicken segment returning to its noadloperating margin
range. Pork segment results remained strong basedndinued solid demand and less domestic avéiiabf pork which
created a favorable pricing environment. Our Pregp&ioods segment experienced less input cost litglatiowing its
earnings to remain within its normalized operatimargin range. Our Beef segment operated at break-fv the second
quarter of fiscal 2012, due to volatile market dtinds, lower availability of live cattle suppliesd reduced demand for
beef products, which made it difficult to pass @ldémcreased input costs.

»  Our total operating margins were 3.7% in theoseloquarter of fiscal 2012 . The following is a snary of operating margins by

segment:
e Chicken -5.0%
e Beef-0.0%
e Pork -8.4%

* Prepared Foods5:-5%

e Debt and Liquidity — During the second quartkfiscal 2012, we generated $116 million of opergttash flows. Additionally, we
repurchased, as part of our previously announcerksiepurchase program, 3.6 million shares of tmaksfor $70 million . At
March 31, 2012 , we had approximately $1.7 billarniquidity, which includes availability under ogredit facility and $723 million
of cash and cash equivalents.

in millions, except per share data Three Months Ended Six Months Ended
March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011

Net income attributable to Tyson $ 16€ $ 15¢ % 32z % 457

Net income attributable to Tyson — per diluted shar 0.44 0.4z 0.8¢ 1.2C

Six months of fiscal 2011 Net income attributable to Tyson included théofeing item:
*  $11 million gain related to a sale of interestsnneguity method investme
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Fiscal 2012 Outlook

In fiscal 2012, overall domestic protein (chickbeef, pork and turkey) production is expected trelese. Because exports are likely to
remain strong, we forecast total domestic avaikghilf protein to be down 2-3% compared to fisodl 2, which should continue to support
improved pricing. The following is a summary of tiigcal 2012 outlook for each of our segments, ab &s an outlook on sales, capital
expenditures, net interest expense, debt and ligwadd share repurchases:

Chicken- For fiscal 2012, we expect industry productiotli décrease approximately 4% from fiscal 2011, watsbould allow for
the continuation of improved market pricing coratis. Current futures prices indicate higher feextscim fiscal 2012 compared to
fiscal 2011. We expect to offset the increased fasds with pricing and mix improvements as welbperational efficiencies
expected to result in additional savings of $12Bioni in fiscal 2012. Our Chicken segment returtedts normalized operating
margin range in the second quarter of fiscal 2@h#®, we expect results to remain strong for the nedea of the year.

Beef- We experienced a decrease of fed cattle suppfli@gproximately 5% in the first six months of 86012 as compared to
fiscal 2011. However, we expect to see an increafal cattle in the second half of fiscal 2012 ethwould result in a total
decrease of fed cattle supplies of 2-3% for fi@€HI2 as compared to fiscal 2011. Although we gdiyezapect adequate supplies in
the regions we operate our plants, there may hieqsof imbalance of fed cattle supply and demaid.anticipate beef exports will
remain strong in fiscal 2012. While our Beef segtmemained profitable for the first six months isichl 2012, we were challenged
by volatile market conditions and reduced demamndbéef products, which made it difficult to passra increased input costs. The
difficult margin conditions we experienced in theesnd quarter of fiscal 2012 continued into theyeaart of the third quarter, but
we expect them to recover throughout the remaiatithre of the second-half of the fiscal year duartproved cattle supplies and
typical seasonal demand. For fiscal 2012, we belmw Beef segment will be profitable, returningte normalized range in the
fourth quarter of fiscal 2012.

Pork— We expect hog supplies in fiscal 2012 to be @6leompared to fiscal 2011 and to be adequatesingfjions in which we
operate. Additionally, we expect pork exports tmain strong in fiscal 2012. While we expect resshteuld be above our normali:
range for the fiscal year, we do not expect theaiader of fiscal 2012 to be at our first six-motehels.

Prepared FoodsWe expect operational improvements and increpsethg to offset increased raw material costs.dmse many of
our sales contracts are formula based or shonteritenature, we are typically able to offset risinput costs through increased
pricing. We expect results should remain within narmalized range for the balance of the fiscatyea

Sales- We expect fiscal 2012 sales to approximate $Bidmmostly resulting from price increases relatedlecreases in domestic
availability of protein and rising raw material t®s

Capital Expenditures We expect fiscal 2012 capital expenditures taj@roximately $800-850 million.

Net Interest Expens— We expect fiscal 2012 net interest expense withpproximately $190 million, down $41 million coampd to
fiscal 2011.

Debt and Liquidity- We do not have any significant scheduled maagitif debt due until October 2013 and may use \aaifadle
cash to repurchase notes when available at atteattes. Total liquidity at March 31, 2012, was/#illion, well above our goal to
maintain liquidity in excess of $1.2 billion.

Share RepurchasesNe expect to continue repurchasing shares undeshare repurchase program. In the second quartiscal
2012, we repurchased 3.6 million shares for appnately $70 million. On May 3, 2012, our Board of&itors approved an incre¢
of 35 million shares authorized for repurchase utitis program. As of May 7, 2012, 42.4 million ebgremain available for
repurchase. The timing and extent to which we relpase shares will depend upon, among other thingegket conditions, liquidity
targets, our debt obligations and regulatory regmants.
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Summary of Results

Sales
in millions Three Months Ended Six Months Ended

March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011
Sales $ 8,26¢ $ 8,00 $ 16,591 $ 15,61¢
Change in sales volume (4.9% (4.7%
Change in average sales price 7.7% 11.C%
Sales growth 3.4% 6.2%

Second quarter — Fiscal 2012 vs Fiscal 2011
» Average Sales PriceSales were positively impacted by higher averatgsgaices, which accounted for an increase of $6#in.
All segments, with the exception of the Pork segim&hich was relatively flat, experienced increaagdrage sales prices largely
due to continued tight domestic availability of @io and increased live and raw material costs.
e Sales Volume- Sales were negatively impacted by lower salesmel which accounted for a decrease of $384 milkdhsegments
had a decrease in sales volume, with the majofitgeodecrease in the Beef segment.
Six months — Fiscal 2012 vs Fiscal 2011
» Average Sales PriceSales were positively impacted by higher avessdes prices, which accounted for an increase .Gf iflion.
This increase was driven by an increase in avesalgs prices in all segments, which was largelytdwmntinued tight domestic
availability of protein and increased live and naaterial costs.
» Sales Volume- Sales were negatively impacted by lower sales ve|umhich accounted for a decrease of $742 milikdhsegments
with the exception of the Pork segment, had a @dserén sales volume, with the majority of the daseein the Beef segment.

Cost of Sales

in millions Three Months Ended Six Months Ended

March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011
Cost of sales $ 7,732 $ 7,461 $ 15,56¢ $ 14,33¢
Gross margin $ 53t $ 53 % 1,02¢  $ 1,27
Cost of sales as a percentage of sales 93.5% 93.2% 93.8% 91.8%

Second quarter — Fiscal 2012 vs Fiscal 2011
» Cost of sales increased $266 million. Highemuingost per pound increased cost of sales $63®millvhile lower sales volume
decreased cost of sales $372 million.
* The $638 million impact of higher input cost peupd was primarily driven b

* Increase in average domestic live cattle and hetsaaf $500 millior

» Increases in grain and other feed ingredien®66fmillion and in other growout operating cost$23 million in our
Chicken segment.

* Increase due to net losses of $3 million ingdeeond quarter of fiscal 2012, as compared toaiesgf $23 million in the
second quarter of fiscal 2011, from our commodilit management activities related to grain andgnpurchases, and
excludes the impact from related physical purcltesesactions which impact current and future pedpédrating results.

* The $372 million impact of lower sales volumesveiiiven by decreases in sales volume in all setgnetith the majority of the
decrease in the Beef segment.
Six months — Fiscal 2012 vs Fiscal 2011
» Cost of sales increased $1.2 billion. Highewingost per pound increased cost of sales $1i8tilvhile lower sales volume
decreased cost of sales $706 million.
* The $1.9 billion impact of higher input cost peupd was primarily driven b

* Increase in average domestic live cattle and hetsaaf $1.3 billior

» Increase in grain and other feed ingredien®2&5 million and in other growout operating codt$%3 million in our
Chicken segment.

* Increase due to net losses of $6 million indtxemonths of fiscal 2012, compared to net gaing7ef million in the six
months of fiscal 2011, from our commodity risk mgement activities related to grain and energy paseh, and excludes
the impact from related physical purchase trangastivhich impact current and future period opegatésults.

* Increase in raw material costs of $41 million im Buepared Foods segmt

* The $706 million impact of lower sales volume wase&h by decreases in sales volume in our ChicBeef and Prepared Foc
segments, partially offset by an increase in sabdésme in our Pork segment.
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Selling, General and Administrative

in millions Three Months Ended Six Months Ended

March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011
Selling, general and administrative expense $ 238§ 23C % 4& % 47€
As a percentage of sales 2.8% 2.5% 2.1% 3.C%

Six months — Fiscal 2012 vs Fiscal 2011
» Decrease of $22 million related to incentha@sed compensatic

Interest Expense

in millions Three Months Ended Six Months Ended
March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011
Cash interest expense $ 41 $ 48 $ 81 § 99
Losses on notes repurchased — 3 — 6
Non-cash interest expense 11 12 20 24
Total Interest Expense $ 52 % 63 $ 101 $ 12¢

Second quarter — Fiscal 2012 vs Fiscal 2011

e Cash interest expense includes interest expeteted to the coupon rates for senior notes anthutment/letter of credit fees
incurred on our revolving credit facilities. Thecdease is due primarily to lower average weeklebtddness of approximately 11%

* Non-cash interest expense primarily includes interasted to the amortization of debt issuance carstisdiscounts/premiums on
note issuances. This includes debt issuance ¢ustged on our revolving credit facility, the 10.58énior Notes due 2014 (2014
Notes), as well as the accretion of the debt diston the 3.25% Convertible Senior Notes due 2@033 Notes) and 2014 Note

Six months — Fiscal 2012 vs Fiscal 2011

e Cash interest expense includes interest expeteted to the coupon rates for senior notes anthutment/letter of credit fees
incurred on our revolving credit facilities. Thecdease is due primarily to lower average weeklebtddness of approximately 12%

* Non-cash interest expense primarily includes intergsted to the amortization of debt issuance carstisdiscounts/premiums on
note issuances. This includes debt issuance eustgéd on our revolving credit facility, the 20lldtes, as well as the accretion of
the debt discount on the 2013 Notes and 2014 Notes.

Other (Income) Expense, net

in millions Three Months Ended Six Months Ended
March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011
$ 2 $ 2 3 14 $ (8)

Six months of fiscal 2012

* Includes $8 million of equity earnings in joint wares and $6 million in net foreign currency exajeugains
Six months of fiscal 2011

* Includes $11 million gain related to a sale of iats in an equity method investm
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Effective Tax Rate

Three Months Ended Six Months Ended
March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011
35.2% 34.% 35.5% 34.2%

Second quarter and six months of fiscal 2012 The effective tax rate was impacted by:
» state income taxe
» the domestic production deducti
» losses in foreign jurisdictions and related valuatllowances; ar
» the reduction of valuation allowances related &teshet operating loss and credit carryforwi
Second quarter and six months of fiscal 2011 The effective tax rate was impacted by:
» state income taxe
» losses in foreign jurisdictions and related valmatllowance:
» the domestic production deducti
» general business cred
* adjustments to uncertain tax positions due to taditaesolutions; ar
» the reduction of certain valuation allowan:

Segment Results

We operate in four segments: Chicken, Beef, PodkRnepared Foods. The following table is a summégales and operating income (loss),
which is how we measure segment income.

in millions Sales
Three Months Ended Six Months Ended
March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011
Chicken $ 2911 $ 2,73¢ % 567: $ 5,35¢
Beef 3,36¢ 3,33¢ 6,83¢ 6,51¢
Pork 1,372 1,38¢ 2,84 2,622
Prepared Foods 807 77¢€ 1,66¢ 1,58¢
Other 46 25 10C 33
Intersegment Sales (237) (259) (527) (500
Total $ 8,26¢ $ 8,00 $ 16,597 $ 15,61°¢
in millions Operating Income (Loss)
Three Months Ended Six Months Ended
March 31, 2012 April 2, 2011 March 31, 2012 April 2, 2011
Chicken $ 14 $ 37 % 177 $ 21¢
Beef D 94 30 21C
Pork 11¢F 14€ 28C 32¢
Prepared Foods 44 31 95 59
Other QD (5) 2 9)
Total $ 302 $ 308 $ 58C $ 801
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Chicken Segment Results

in millions Three Months Ended Six Months Ended

March 31, 2012 April 2, 2011 Change March 31, 2012  April 2, 2011 Change
Sales $ 2911 % 2,73¢ % 172 $ 567: $ 535¢ $ 31t
Sales Volume Change (1.6)% (3.9%
Average Sales Price Change 8.C% 9.€%
Operating Income $ 145 $ 37 % 10¢ $ 177 $ 218 % (471)
Operating Margin 5.C% 1.4% 3.1% 4.1%

Second quarter and six months — Fiscal 2012 vs F&@@011
e Sales and Operating Income

e Sales Volume — The decrease in sales voluméneisecond quarter and six months of fiscal 2012 pvenarily attributable to a
decrease in domestic production pounds as a mefsiiétlancing our supply with forecasted customenaled, partially offset by
increases in international sales volumes and oparkehmeat purchases.

* Average Sales Price — The increase in averdge psce is primarily due to mix changes and pinmeeases associated with
reduced industry supply and increased input costs.

» Operating Income — Operating income was poditimpacted by increases in average sale pricerdrgal mix and operational
improvements. These increases were partially offgencreased grain and feed ingredients cost&5frfillion and $285 milliol
for the second quarter and six months of fiscal2@é@spectively. Increases in other growout opegatbsts of $23 million and
$53 million also negatively impacted operating imeofor the second quarter and six months of fi264aR, respectively.

» Derivative Activities — Operating results inckdaithe following amounts for commaodity risk managetractivities related to

grain and energy purchases. These amounts ext¢ladmpact from related physical purchase transastiovhich impact current
and future period operating results.

Income/(Loss) in millions Qtr YTD
2012 $ 3 ¢ (6)
2011 23 74
Decline in operating resul $ (26) $ (80)
Beef Segment Results
in millions Three Months Ended Six Months Ended
March 31, 2012 April 2, 2011 Change March 31, 2012 April 2, 2011 Change
Sales $ 3,36¢ $ 333 % 36 $ 6,83¢ $ 6,51¢ % 31¢
Sales Volume Change (10.9% (9.6)%
Average Sales Price Change 13.2% 16.C %
Operating Income (Loss) $ v % 9 3 95 % 30 $ 21C  $ (180
Operating Margin — % 2.8% 0.4% 3.2%

Second quarter and six months — Fiscal 2012 vs F&@011
» Sales and Operating Income

» Average sales price increased due to price asere associated with increased livestock costas Salumes decreased due to a
reduction in live cattle processed and outsidewajpurchases. Operating income decreased in tlimdaepiarter and six months
of fiscal 2012 from the result of volatile markeinditions and reduced demand for beef products;iwmiade it difficult to pass
along increased input costs, as well as lower salkksnes and increased employee-related operatisig.c

» Derivative Activities — Operating results inckaithe following amounts for commaodity risk manageiractivities related to
forward futures contracts for live cattle. Theseoants exclude the impact from related physical aapurchase transactions,
which impact current and future period operatirguhes.

Income/(Loss) in millions Qtr YTD
2012 $ 2 % 8

2011 (30) (39

Improvement in operating resu $ 32 % 47
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Pork Segment Results

in millions Three Months Ended Six Months Ended

March 31, 2012 April 2, 2011 Change March 31, 2012 April 2, 2011 Change
Sales $ 1372  $ 138 $ 12 $ 2847 % 2,62: % 22t
Sales Volume Change (0.2)% 1.2%
Average Sales Price Change (0.8% 7.2%
Operating Income $ 118 % 14¢ % (31) % 28C % 32: % (43
Operating Margin 8.4% 10.5% 9.8% 12.2%

Second quarter and six months — Fiscal 2012 vs F&@@011
» Sales and Operating Income

* Average sales price decreased slightly for dwosd quarter of fiscal 2012. Average sales pricesiased for the six months of
fiscal 2012 due to price increases associatedindtieased livestock costs. We maintained strongating income by
maximizing our revenues relative to the live hogkets, partially attributable to strong export seded operational and mix
performance.

» Derivative Activities — Operating results inckdaithe following amounts for commaodity risk managetractivities related to
forward futures contracts for live hogs. These ant®e@xclude the impact from related physical satkurchase transactions,
which impact current and future period operatirguhes.

Income/(Loss) in millions Qtr YTD
2012 $ 22 % 33
2011 (22) 9)
Improvement in operating resu $ 44 % 42
Prepared Foods Segment Results
in millions Three Months Ended Six Months Ended
March 31, 2012 April 2, 2011 Change March 31, 2012 April 2, 2011 Change
Sales $ 807 $ 77¢ % 29 $ 1.66¢ $ 158/ $ 84
Sales Volume Change (1.2)% (1.9%
Average Sales Price Change 4.2 % 6.7%
Operating Income $ 44 3 31 % 13 $ 9% % 59 § 36
Operating Margin 5.5% 4.0% 5.7% 3.7%

Second quarter and six months — Fiscal 2012 vs F&#@011

» Sales and Operating Income — We increased apgriacome, despite lower sales volumes and high@material costs of $5
million and $41 million for the second quarter aixi months of fiscal 2012, respectively, due to eianges and increased average
sales prices. Additionally, input costs were leskatile in the second quarter and six months affi?012 as compared to same
periods in fiscal 2011. Because many of our sadesracts are formula based or shorter-term in patue are typically able to offset
rising input costs through increased pricing. Hogrethere is a lag time for price increases to &fkect, which is what we
experienced during fiscal 2011.
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LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital expeemes, growth opportunities, the repurchases dbsetes and share repurchases are
expected to be met with current cash on hand, fbasts provided by operating activities, or shontrteborrowings. Based on our current
expectations, we believe our liquidity and capitsources will be sufficient to operate our businéfowever, we may take advantage of
opportunities to generate additional liquidity efinance existing debt through capital market taations. The amount, nature and timing of
any capital market transactions will depend on:aperating performance and other circumstancesthem-current commitments and
obligations; the amount, nature and timing of aurrent credit arrangements; and overall market itioms.

Cash Flows from Operating Activities

in millions Six Months Ended
March 31, 2012 April 2, 2011

Net income $ 32z $ 45(C
Non-cash items in net income:

Depreciation and amortization 24k 25€

Deferred income taxes 53 60

Other, net 41 40
Changes in working capital (207) (603)
Net cash provided by operating activities $ 454  $ 203

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

e March 31, 2012- Decreased primarily due to a higher inventonabedé and decreases in accounts payable and acziagés,
wages and benefits, partially offset by a decré@asecounts receivable balance.

» April 2, 2011 - Decreased primarily due to higher inventory acebants receivable balances and a decrease ineacsalaries,
wages and benefits.

Cash Flows from Investing Activities

in millions Six Months Ended

March 31, 2012 April 2, 2011
Additions to property, plant and equipment $ (349 $ (319
(Purchases of)/Proceeds from marketable secunitéds, (12 (80)
Proceeds from notes receivable — 51
Other, net 17 25
Net cash used for investing activities $ (339 $ (329

» Additions to property, plant and equipment imtdacquiring new equipment, upgrading our facgitie maintain competitive
standing and positioning us for future opportusitie
» Capital spending for fiscal 2012 is expecteteéampproximately $800-$850 million, and includesrgping on our operations for
production and labor efficiencies, yield improventgeand sales channel flexibility, as well as expamsf our foreign
operations.
» Purchase of marketable securities in the sixthmoaf fiscal 2011 includes $79 million relatedhe funding of deferred
compensation plans.

* Proceeds from notes receivable in the six moatfiscal 2011 totaling $51 million related to tbellection of notes receivable in
conjunction with a sale of a business operatidisal 2009.
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Cash Flows from Financing Activities

in millions Six Months Ended
March 31, 2012 April 2, 2011

Payments on debt $ (41) $ (65)
Net proceeds from borrowings 56 —
Purchases of Tyson Class A common stock (12¢) (21)
Dividends (29 (30
Other, net 29 45
Net cash used for financing activities $ (115 $ (72)

»  During the six months of fiscal 2012, we receéiyeoceeds of $50 million and paid $39 million tethto borrowings at our foreign
operations. Total debt related to our foreign opena was $110 million at March 31, 2012 ($66 roillicurrent, $44 million long-
term).

» During the six months of fiscal 2011, we boughtkb$68 million of 7.35% Notes due April 2016 (2016tNs)

» Purchases of Tyson Class A common stock inc
*  $105 million for shares repurchased pursuanutopreviously announced share repurchase proguimgothe six months ended

March 31, 2012 ; and
*  $23 million and $21 million for shares repurab@so fund certain obligations under our equity pemsation plans during tisé
months ended March 31, 2012 , and April 2, 20Ekpectively.

Liquidity
in millions
Outstanding
Letters of

Commitments Facility Credit Amount Amount

Expiration Date Amount (no draw downs) Borrowed Available
Cash and cash equivalents $ 723
Revolving credit facility February 201 $ 1,000 $ 45 % — 95¢
Total liquidity $ 1,67¢

e The revolving credit facility supports our shtetm funding needs and letters of credit. Theststbf credit issued under this facility
are primarily in support of workers’ compensatioaurance programs and derivative activities.

e Our 2013 Notes may be converted early duringfestal quarter in the event our Class A stockesadt or above $21.96 for at least
20 trading days during a period of 30 consecutiadihg days ending on the last trading day of fleegding fiscal quarter. In this
event, the note holders may require us to pay andétg principal in cash, which totaled $458 milliat March 31, 2012 . Any
conversion premium would be paid in shares of Chastock. The conditions for early conversion weod met in our second quarter
of fiscal 2012 , and thus, the notes may not beredad in our third quarter of fiscal 2013hould the conditions for early convers
be satisfied in future quarters, and the holdees@sed their early conversion option, we would aseent cash on hand and cash
flow from operations for principal payments.

* We do not have any significant scheduled magsriof debt coming due until October 2013 when2b&3 Notes are scheduled to
mature.

*  Our current ratio was 2.19 to 1 and 2.01 to Match 31, 2012 , and October 1, 2Q¥&spectively
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Capital Resources
Revolving Credit Facility

Cash flows from operating activities and currergttan hand are our primary source of liquidityfionding debt service, capital expenditul
dividends and share repurchases. We also haveblirgy credit facility, with a committed maximumpuacity of $1.0 billion, to provide
additional liquidity for working capital needs, tiets of credit and a source of financing for groefiportunities. As of March 31, 2012 , we
had outstanding letters of credit totaling $45 imillissued under this facility, none of which werawn upon, which left $955 million
available for borrowing. Our revolving credit fagilis funded by a syndicate of 38 banks, with catnments ranging from $3 million to $90
million per bank. The syndicate includes bank hagditompanies that are required to be adequateltatiapd under federal bank regulatory
agency requirements.

Capitalization

To monitor our credit ratings and our capacitylforg-term financing, we consider various qualitative gudntitative factors. We monitor t
ratio of our debt to our total capitalization apgart for our long-term financing decisions. At Mar31, 2012 , and October 1, 2011 , the ratio
of our debt-to-total capitalization was 27.2% aiid/2b , respectively. For the purpose of this calttoh, debt is defined as the sum of current
and long-term debt. Total capitalization is defirssddebt plus Total Shareholders’ Equity.

Credit Ratings
2016 Notes

On February 24, 2011, Standard & Poor’s Finanata/iSes LLC, a subsidiary of The McGraw-Hill Compes) Inc. (S&P), upgraded the
credit rating of these notes from “BB+" to “BBB-On March 29, 2011, Moody’s Investors Service, (Moody’s) upgraded the credit rating
of these notes from “Ba2” to “Bal”. These upgradesreased the interest rate on the 2016 Notes#t86% to 6.85%, effective beginning
with the six-month interest payment due April 1120

A further one-notch upgrade by Moody’s would deseethe interest rates on the 2016 Notes by 0.23%te & onenotch downgrade by eith
ratings agency would increase the interest ratah@2016 Notes by 0.25%.

Revolving Credit Facility

S&P’s corporate credit rating for Tyson Foods, is¢:BBB-.” Moody’s corporate credit rating for Tga Foods, Inc. is “Bal.” If Moody’s

were to upgrade our credit rating to “Baa2” or ld@gtvhile our S&P credit rating remained at “BBBgt, S&P were to upgrade our credit
rating to “BBB” or higher while Moody’s upgraded roeredit rating to “Baa3” or higher, our letter@kdit fees would decrease by 0.25% and
fees paid on the unused portion of the facility ldadecrease by 0.075%.

If S&P were to downgrade our corporate credit gtm“BB+" or Moody’s were to downgrade our corpraredit rating to “Ba2”, our letter
of credit fees would increase by 0.25% and feed paithe unused portion of the facility would ireese by 0.025%.

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 anastments; dispose of or transfer assets;
pay dividends or make other payments in respegtiotapital stock; amend material documents; chémg@ature of our business; make
certain payments of debt; engage in certain traisecwith affiliates; and enter into sale/leasébachedging transactions, in each case,
subject to certain qualifications and exceptionsaddition, we are required to maintain minimunerast expense coverage and maximum
leverage ratios.

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 asadts@bsidiary stock; enter into transactions wiffiaes; enter new lines of business; engage
in consolidation, mergers and acquisitions; andagagn certain sale/leaseback transactions.

We were in compliance with all debt covenants atdfia&81, 2012 .

RECENTLY ADOPTED/ISSUED ACCOUNTING PRONOUNCEMENTS

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

We consider accounting policies related to: comtiridiabilities; marketing and advertising costs;raed self insurance; impairment of long-
lived assets; impairment of goodwill and other mgfible assets; and income taxes to be criticatjgdi 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 1, 2011 .

CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING | NFORMATION FOR THE PURPOSE OF “SAFE
HARBOR” PROVISIONS OF THE PRIVATE SECURITIES LITIGA TION 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 our outlook fordl012 , other future economic circumstances,strgiiconditions in domestic and
international markets, our performance and findressults (e.g., debt levels, return on investquitah value-added product growth, capital
expenditures, tax rates, access to foreign magketslividend policy). These forward-looking stateseare subject to a number of factors
and uncertainties that could cause our actualtseant experiences to differ materially from amited results and expectations expressed in
such forward-looking statements. We wish to cauteaders not to place undue reliance on any forlaaking statements, which speak only
as of the date made. We undertake no obligatiaptiate any forward-looking statements, whetherrasalt of new information, future
events or otherwise.

Among the factors that may cause actual resultseapdriences to differ from anticipated results arpectations expressed in such forward-
looking statements are the following: (i) the effef; or changes in, general economic conditiomisflctuations in the cost and availability
inputs and raw materials, such as live cattle, $wne, feed grains (including corn and soybeannaeal energy; (iii) market conditions for
finished products, including competition from otlggobal and domestic food processors, supply aitihgrof competing products and
alternative proteins and demand for alternativeging; (iv) successful rationalization of existifagilities and operating efficiencies of the
facilities; (v) risks associated with our commodityrchasing activities; (vi) access to foreign nedsitogether with foreign economic
conditions, including currency fluctuations, imgerport restrictions and foreign politics; (vii) thueak of a livestock disease (such as avian
influenza (Al) or bovine spongiform encephalopatB$E)), which could have an adverse effect on tvelswe own, the availability of
livestock we purchase, consumer perception of iceptatein products or our ability to access cartddmestic and foreign markets;

(viii) changes in availability and relative costdabor and contract growers and our ability to main good relationships with employees,
labor unions, contract growers and independentymes providing us livestock; (ix) issues relatedaod safety, including costs resulting
from product recalls, regulatory compliance and aigted claims or litigation; (x) changes in camsu preference and diets and our abilit
identify and react to consumer trends; (xi) sigrafit marketing plan changes by large customemsssrdf one or more large customers;

(xii) adverse results from litigation; (xiii) riskessociated with leverage, including cost incredsesto rising interest rates or changes in debt
ratings or outlook; (xiv) compliance with and chasgdo regulations and laws (both domestic anddajeincluding changes in accounting
standards, tax laws, environmental laws, agricalti@#ws and occupational, health and safety laxug; ¢ur ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipeis; (xvi) effectiveness of advertising
and marketing programs; and (xvii) those fact@ted under Item 1A. “Risk Factors” included in @dumual Report filed on Form 10-K for
the year ended October 1, 2011 .
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ltem 3. Quantitative and Qualitative Disclosures About Market Risk
MARKET RISK

Market risk relating to our operations results aiity from changes in commodity prices, interes¢saand foreign exchange rates, as well as
credit risk concentrations. To address certaimes$¢ risks, we enter into various derivative tratisas as described below. If a derivative
instrument is accounted for as a hedge, dependinigeonature of the hedge, changes in the fairevafuihe instrument either will be offset
against the change in fair value of the hedgedsdgabilities or firm commitments through earnéngr be recognized in other comprehen
income (loss) until the hedged item is recognizeddrnings. The ineffective portion of an instruteohange in fair value is recognized
immediately. Additionally, we hold certain positgrprimarily in grain and livestock futures thaher do not meet the criteria for hedge
accounting or are not designated as hedges. Wdthxbeption of normal purchases and normal sassatke expected to result in physical
delivery, we record these positions at fair vahrgd the unrealized gains and losses are reportearitings at each reporting date. Changes in
market value of derivatives used in our risk manag activities relating to forward sales contrastsrecorded 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 thasuores of potential losses of fair value resulfiogh hypothetical changes in market prices
related to commodities. Sensitivity analyses docogisider the actions we may take to mitigate aposure to changes, nor do they consider
the effects such hypothetical adverse changes &y ¢tn overall economic activity. Actual changemarket prices may differ from
hypothetical changes.

Commodities Risk: We purchase certain commodities, such as grainéivasdock, 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 undertgimgnodity. However, as the commodities underlyingderivative financial instruments
can experience significant price fluctuations, eeguirement to mark-to-market the positions thaeh@ot been designated or do not qualify
as hedges could result in volatility in our reswolt®perations. Contract terms of a hedge instruraksely 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 autiog. The following table presents a sensitivitabysis resulting from a hypothetical
change of 10% in market prices as of March 31, 2G# October 1, 2011 , on the fair value of opesitions. The fair value of such
positions is a summation of the fair values calmddor each commodity by valuing each net positibquoted futures prices. The market
exposure analysis includes hedge and non-hedgeatiee financial instruments.

Effect of 10% change in fair value in millions
March 31, 2012 October 1, 2011
Livestock:
Cattle $ 17 $ 34
Hogs 31 57
Grain 10 11

Interest Rate Risk: At March 31, 2012 , we had variable rate debt &8hillion with a weighted average interest ratd @%. A
hypothetical 10% increase in interest rates effectit March 31, 2012 , and October 1, 20@buld have a minimal effect on interest expe

Additionally, changes in interest rates impactfdievalue of our fixed-rate debt. At March 31, 20lwe had fixed-rate debt of $2.0 billion
with a weighted average interest rate of 9.2%. Marisk for fixedrate debt is estimated as the potential increafarinalue, resulting from
hypothetical 10% decrease in interest rates. A thgiwal 10% decrease in interest rates would asreased the fair value of our fixed-rate
debt by approximately $10 million at March 31, 2QEhd $5 million at October 1, 2011 . The fairues of our debt were estimated based on
guoted market prices and/or published interestrate

Foreign Currency Risk: We have foreign exchange gain/loss exposure frapidhtions in foreign currency exchange rates pilynas a
result of certain receivable and payable balanties.primary currency exchanges we have exposuaeetthe Brazilian real, the British pot
sterling, the Canadian dollar, the Chinese renmihiei European euro and the Mexican peso. We peaibdenter into foreign exchange
forward and option contracts to hedge some podfavur foreign currency exposure. A hypotheticaldl@hange in foreign exchange rates
effective at March 31, 2012 , and October 1, 20tElated to the foreign exchange forward and optmmiracts would have a $12 million and
$18 million impact, respectively, on pretax incorirethe future, we may enter into more foreign exale forward and option contracts as a
result of growth in our international operations.

Concentration of Credit Risk: Refer to our market risk disclosures set fortthim 2011 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 2011 Annual Report.
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Iltem 4. Controls and Procedure:

An evaluation was performed, under the superviaiuthwith 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 tleti@ion, management, including the
CEO and CFO, has concluded that, as of March 312 20ur disclosure controls and procedures wdeztafe.

In the second quarter ended March 31, 2012 , tiere been no changes in the Company’s internataamter financial reporting that have
materially affected, or are reasonably likely tatenally affect, the Company’s internal control o¥imancial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceeding

Refer to the description of certain legal procegdipending against us under Part I, Item 1, Nat€Xonsolidated Condensed Financial
Statements, Note 13: Commitments and Contingenaigish discussion is incorporated herein by refeeethisted below are certain
additional legal proceedings involving the Company/or its subsidiaries.

On October 23, 2001, a putative class action lavetylled R. Lynn Thompson, et al. vs. Tyson Fodls, was filed in the District Court for
Mayes County, Oklahoma by three property ownerbeiralf 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’ openstdiminished the water quality in the
lake thereby interfering with the plaintiffs’ usedaenjoyment of their properties. The plaintiffaight injunctive relief and an unspecified
amount of compensatory damages, punitive damatiemeys’ fees and costs. While the District Caunttified a class, on October 4, 2005,
the Court of Civil Appeals of the State of Oklahoregersed, 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 andttier defendants have denied liability and asderégious defenses. The defendants |
requested a trial date, but the court has notghetduled the matter for trial.

Since 2003, nine lawsuits have been brought agaiahd several other poultry companies by appratdty 150 plaintiffs in Washington
County, Arkansas Circuit Court (Green v. Tyson Fddc., 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 ofainesoil and water in and around Prairie Grovekalusas and seeking recovery for several
types of personal injuries, including several fowhsancer. On August 2, 2006, the Court grantednsary judgment in favor of Tyson and
the other poultry company defendants in the fiestecto go to trial, which the plaintiffs appealadd the trial court stayed the remaining eight
lawsuits pending the appeal. On May 8, 2008, tHeaAsas Supreme Court reversed the summary judgandremanded for a new trial. The
remanded trial was held and the jury returned digein our favor. The plaintiffs appealed this diet to the Arkansas Supreme Court, which
affirmed the verdict and denied the plaintiffs’ ifen for rehearing. The trial court has scheduleelsecond trial for October 22, 2012.

Other Matters: We currently have approximately 115,000 employeek at any time, have various employment practicaters
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 ris&rfalisted in Part I, “Item 1A. Risk Factors” imet Annual Report on Form 10-K for the
year ende(October 1, 2011 . These risk factors should beidersd carefully with the information provided eideere in this report, which
could materially adversely affect our businessaritial condition or results of operations. Addiabrisks and uncertainties not currently

known or we currently deem to be immaterial alsy materially adversely affect our business, finahcondition or results of operations.
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Item 2. Unregistered Sales of Equity Securities and Use Bfoceed:

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 Purchased as Part ¢ Shares that May Yet Bt

Shares Price Paic Publicly Announced Purchased Under the Plan

Period Purchasec per Share Plans or Programs or Programs (1,
Jan. 1, 2012 to Jan. 28, 2012 182,28 $ 20.1¢ — 11,041,73
Jan. 29, 2012 to Mar. 3, 2012 3,733,47! 19.01 3,625,40! 7,416,33!
Mar. 4, 2012 to Mar. 31, 2012 172,62: 19.4: 56,48¢ 7,359,85
Total 4,088,38! (2) $ 19.0¢ 3,681,88: (3) 7,359,85.

(1) On February 7, 2003, we announced our Boafirefctors approved a program to repurchase ujb tmiftion shares of Class A common
stock from time to time in open market or privataggotiated transactions. The program has no fixetheduled termination date. On
May 3, 2012, our Board of Directors approved amaase of 35 million shares authorized for repurehasier this program.

(2) We purchased 406,501 shares during the p#raidvere not made pursuant to our previously anoed stock repurchase program, but
were purchased to fund certain Company obligatiorder our equity compensation plans. These transadncluded 344,990 shares
purchased in open market transactions and 61,=réskvithheld to cover required tax withholdingstloa vesting of restricted stock.

(3) These shares were purchased during the periodgnirguour previously announced stock repurchasgram

Item 3. Defaults Upon Senior Securitie
None
Item 4. Mine Safety Disclosure

Not Applicable

Iltem 5. Other Information

On May 3, 2012, our Board of Directors approvednanease of 35 million shares of Class A commogkstthorized for repurchase under a
program originally activated on February 7, 2008eAthis increase, total authorization under prisgram totaled 60 million shares. As of
May 7, 2012, 42.4 million shares remain availablerépurchase.

The program permits the Company to purchase siiam@sgh a variety of methods, including in the opearket or through privately
negotiated transactions, in accordance with applEcsecurities laws. It does not obligate the Camyga make any repurchases at any
specific time or situation. The timing and extemtthich the Company repurchases its shares wika@émpon, among other things, market
conditions, liquidity targets, the Company's defltgations, and regulatory requirements.

The program may be suspended or discontinued argy ti
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Iltem 6.

Exhibits

The following exhibits are filed with this report.

Ratio of Earnings to Fixed Charges

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

Certification of Chief Financial Officer pursuaot$EC Rule 13a-14(a)/15d-14(a), as adopted pursoad@ection 302 of
the Sarbanes-Oxley Act of 2002.

Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioB8e906 of the

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdtioBe906 of the

Exhibit
No. Exhibit Description
121
31.1
31.2
32.1
Sarbanes-Oxley Act of 2002.
32.2
Sarbanes-Oxley Act of 2002.
101

The following financial information from our Quarkg Report on Form 10-Q for the quarter ended M&th2012,
formatted in XBRL (eXtensible Business Reportingngaage): (i) Condensed Consolidated Statementscofie, (ii)
Condensed Consolidated Balance Sheets, (iii) Caste@onsolidated Statements of Cash Flows, anth@iNotes to
Condensed Consolidated Financial Statements.

SIGNATURES

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

TYSON FOODS, INC.

Date: May 7, 2012 /sl Dennis Leatherby

Dennis Leatherby
Executive Vice President and Chief Financial Office

Date: May 7, 2012 /sl Craig J. Hart

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

Ratio of Earnings to Fixed Charges

(dollars in millions) Six
Months
Ending Fiscal Years
March 31, 2012 2011 2010 2009 2008 2007
Earnings:
Income (loss) from continuing operations beforeome taxes $ 50C $ 1,072 $ 1,20 $ (543 $ 154 % 41C
Add: Fixed charges 13¢ 30E 36C 38¢€ 272 27¢
Add: Amortization of capitalized interest 2 4 3 4 4 3
Less: Capitalized interest (6) (9) (11) (3) (3) (2)
Total adjusted earnings 63E 1,374 1,55k (154) 427 68¢
Fixed Charges:
Interest 80 191 24C 28¢ 21z 22¢
Capitalized interest 6 9 11 3 3 2
Amortization of debt discount expense 21 44 46 38 3 4
Rentals at computed interest factor 32 61 63 58 54 44
Total fixed charges $ 13¢  $ 308 % 36C $ 38 % 272 % 27¢
4.57 4.5C 4.32 1.57 2.4¢

Ratio of Earnings to Fixed Charges

Insufficient Coverage

@ Amounts represent those portions of rent expensetford) that are reasonable approximations of irgiecests



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 dméttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg 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, amgtfe@ 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))iatednal 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 procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepared

b) designed such internal control over financiglmting, or caused such internal control over fgiahreporting to be designed unt
our supervision, to provide reasonable assuram@ding the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

d) disclosed in this report any change in the tegig's internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

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 weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: May 7, 2012

/s/ Donnie Smith
Donnie Smith
President and Chief Executive Officer




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 dméttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nistatdisg 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, amgtfe@ 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))iatednal 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 procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgrite period in which this report is being prepared

b) designed such internal control over financiglmting, or caused such internal control over fgiahreporting to be designed unt
our supervision, to provide reasonable assuram@ding the reliability of financial reporting attte preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

c) evaluated the effectiveness of the registradisslosure controls and procedures and presentéisineport our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyéport based on such evaluati
and

d) disclosed in this report any change in the tegig's internal control over financial reportirftat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tfas materially affected, or is
reasonably likely to materially affect, the regasit's internal control over financial reporting;dan

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 weads®s in the design or operation of internal cortvelr financial reporting which are
reasonably likely to adversely affect the registeaability to record, process, summarize and refioancial information; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a signifiole in the registrant’s
internal control over financial reporting.

Date: May 7, 2012

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




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 Repbilyson Foods, Inc. (the Company) on Form 10aXtie period ending
March 31, 2012 , as filed with the Securities amdiiange Commission on the date hereof (the ReppBhnnie Smith, President and Chief

Executive Officer of the Company, certify, pursuanil8 U.S.C. 1350, as adopted pursuant to 90BeoStarbanes-Oxley Act of 2002, to the
best of my knowledge, that:

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

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

/s/ Donnie Smith
Donnie Smith
President and Chief Executive Officer

May 7, 2012



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 Repbilyson Foods, Inc. (the Company) on Form 10aXtie period ending
March 31, 2012 , as filed with the Securities amdiange Commission on the date hereof (the ReppBEnnis Leatherby, Executive Vice

President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. 1350, as adoptaduant to 906 of the Sarbanes-Oxley
Act of 2002, to the best of my knowledge, that:

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

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

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

May 7, 2012



