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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 June 30, 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&tedssuer’s classes of common stock, as of 30n2012 .

Class Outstanding Shares
Class A Common Stock, $0.10 Par Value (Class Akjtoc 291,923,81
Class B Common Stock, $0.10 Par Value (Class Bc¥toc 70,015,75




TYSON FOODS, INC.
INDEX

PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

Consolidated Condensed Statements of Income foflihee and Nine Months Ended June 30, 2012, aryd2]ul
2011

Consolidated Condensed Balance Sheets as of JuR@B®, and October 1, 2011

Consolidated Condensed Statements of Cash Flowikdddine Months Ended June 30, 2012, and Julp2?] 2

Notes to Consolidated Condensed Financial Staternent

Iltem 2. Managemerns Discussion and Analysis of Financial Conditiod &gsults of Operations
Item 3. Quantitative and Qualitative Disclosures About MerRisk
Item 4. Controls and Procedures

PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

Iltem 1A. Risk Factors

Item 2. Unregistered Sales of Equity Securities and Uderofeeds
Item 3. Defaults Upon Senior Securities

Item 4. Mine Safety Disclosures

Item 5. Other Information

ltem 6. Exhibits

SIGNATURES

PAGE

lw

B3

(83}

[e)}




Table of Contents

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

Nine Months Ended

June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011

Sales $ 8,30¢ $ 8,247 $ 2490 % 23,86:
Cost of Sales 7,74¢€ 7,71¢€ 23,31¢ 22,05¢
Gross Profit 562 531 1,59( 1,80¢
Selling, General and Administrative 22¢ 21¢ 674 69t
Operating Income 33€ 31z 91€ 1,11¢
Other (Income) Expense:

Interest income (2 (2 (9) (8)

Interest expense 21¢ 58 31€ 187

Other, net 3 (7) ()] (15)
Total Other (Income) Expense 21C 49 29C 164
Income before Income Taxes 12¢€ 263 62€ 94¢
Income Tax Expense 53 75 231 311
Net Income 73 18¢ 39t 63€
Less: Net Loss Attributable to Noncontrolling Irest (3) (8) (3) (15)
Net Income Attributable to Tyson $ 76 % 19€ $ 39€ $ 652
Weighted Average Shares Outstanding:

Class A Basic 291 304 294 30¢&

Class B Basic 70 70 70 70

Diluted 36¢ 38¢ 378 382
Net Income Per Share Attributable to Tyson:

Class A Basic $ 021 $ 0.5 $ 111 $ 1.77

Class B Basic $ 0.1¢ $ 04t $ 10C $ 1.6C

Diluted $ 021 $ 051 $ 1.07 $ 1.71
Cash Dividends Per Share:

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

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

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)
June 30,2012 October 1, 2011
Assets
Current Assets:
Cash and cash equivalents $ 82t $ 71€
Accounts receivable, net 1,35( 1,321
Inventories 2,672 2,581
Other current assets 15& 15€
Total Current Assets 5,008 4,78(
Net Property, Plant and Equipment 3,992 3,828
Goodwill 1,891 1,892
Intangible Assets 13€ 14¢
Other Assets 437 427
Total Assets $ 11,46. $ 11,07:
Liabilities and Shareholders’ Equity
Current Liabilities:
Current debt $ 11¢ $ 70
Accounts payable 1,18¢ 1,26¢
Other current liabilities 913 1,04(
Total Current Liabilities 2,221 2,37¢
Long-Term Debt 2,34¢ 2,112
Deferred Income Taxes 473 424
Other Liabilities 517 47€
Shareholders’ Equity:
Common stock ($0.10 par value):
Class A-authorized 900 million shares, issued 3f#om shares 32 32
Convertible Class B-authorized 900 million sharesiied 70 million shares 7 7
Capital in excess of par value 2,271 2,261
Retained earnings 4,15¢ 3,801
Accumulated other comprehensive loss (73) (79
Treasury stock, at cost — 30 million shares at Bhe012, and 22 million shares at October 1, 2! (521) (365)
Total Tyson Shareholders’ Equity 5,871 5,651
Noncontrolling Interest 34 28
Total Shareholders’ Equity 5,90¢ 5,68¢
Total Liabilities and Shareholders’ Equity $ 11,46 $ 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)
Nine Months Ended
June 30, 2012 July 2, 2011

Cash Flows From Operating Activities:

Net income $ 39t $ 63¢

Depreciation and amortization 36¢ 384

Deferred income taxes 78 51

Loss on early extinguishment of debt 167 —

Other, net D 34

Net changes in working capital (28€) (421
Cash Provided by Operating Activities 71¢ 68€
Cash Flows From Investing Activities:

Additions to property, plant and equipment (530 (469)

Purchases of marketable securities (45) (121

Proceeds from sale of marketable securities 36 42

Proceeds from notes receivable — 51

Other, net 19 26
Cash Used for Investing Activities (520 (477
Cash Flows From Financing Activities:

Payments on debt (919 (197

Net proceeds from borrowings 1,08z 83

Purchases of Tyson Class A common stock (209) (110

Dividends (44) (45)

Other, net 6 52
Cash Used for Financing Activities (84) (217)
Effect of Exchange Rate Change on Cash 3 5
Increase in Cash and Cash Equivalents 112 3
Cash and Cash Equivalents at Beginning of Year 71€ 97¢
Cash and Cash Equivalents at End of Period $ 828 $ 981

See accompanying Notes to Consolidated Condensad¢tal 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 positioroBdune 30, 2012 , and the results of operationghe three and nine months ended June 30,
2012, and July 2, 2011 , and cash flows for tine mpionths ended June 30, 2012 and July 2, 2014ultRef operations and cash flows for
the periods presented are not necessarily indeativesults 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 fbick we consolidate as we are the primary beneficiat June 30, 2012 , Dynamic Fuels had
$181 million of total assets, of which $147 milliaras net property, plant and equipment, and $118®&mbf total liabilities, of which $100
million was long-term debt. At October 1, 2011 ,raynic Fuels had $170 million of total assets, ofclt$144 millionwas net property, pla
and equipment, and $116 million of total liabilgjeof which $100 million was long-term debt.

SHARE REPURCHASES
A summary of cumulative share repurchases of oas<CA common stock is as follows (in millions):

Three Months Ended Nine Months Ended
June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011

Shares Dollars Shares Dollars Shares Dollars Shares Dollars
Shares repurchased:
Under share repurchase program 3¢ % 78 44 $ 80 9.2 $ 18C 44 $ 8C
To fund certain obligations under equity
compensation plans 0.4 6 0.t 9 1.€ 29 1.7 30
Total share repurchases 42 $ 81 4¢ $ 89 10 $ 20¢ 6.1 $ 1iC

In May 2012, our Board of Directors approved arréase of 35 million shares authorized for repurehasler our share repurchase program.
As of of June 30, 2012, 38.4 million shares rerediavailable for repurchase. The share repurchragggm has no fixed or scheduled
termination date and the timing and extent to whiehrepurchase shares will depend upon, among titimgys, markets, industry conditions,
liquidity targets, limitations under our debt ofaltgpns and regulatory requirements.

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.

In July 2012, the FASB issued guidance amendingvénecompanies test for indefinite-lived intangibiset impairment, allowing the option
to first assess qualitative factors to determinetivér it is necessary to perform the quantitatimpairment test. This guidance is effective for
interim and annual periods beginning after Septeribe2012, with early adoption permitted. We \aiflopt the guidance in connection with
our annual indefinite-lived intangible assets impent test in the fourth quarter of fiscal 2012. bidenot expect the adoption will have a
significant impact on our consolidated condensedrfcial statements.

NOTE 2: INVENTORIES

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

June 30, 2012 October 1, 2011

Processed products:
Weighted-average method — chicken and preparedfood $ 746 $ 71%
First-in, first-out method — beef and pork 62¢ 581
Livestock — first-in, first-out method 917 92¢
Supplies and other — weighted-average method 38C 363
Total inventories $ 2,672 $ 2,587

NOTE 3: PROPERTY, PLANT AND EQUIPMENT
The major categories of property, plant and equiiraad accumulated depreciation are as followsf(ilions):

June 30, 2012 October 1, 2011

Land $ 98 $ 95
Buildings and leasehold improvements 2,78¢ 2,69¢
Machinery and equipment 5,02( 4,89
Land improvements and other 39¢ 38€
Buildings and equipment under construction 501 44¢€
8,80¢ 8,52

Less accumulated depreciation 4,812 4,69¢
Net property, plant and equipment $ 399: $ 3,82:
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NOTE 4: OTHER CURRENT LIABILITIES
Other current liabilities are as follows (in miltis):

June 30, 2012 October 1, 2011
Accrued salaries, wages and benefits $ 36z $ 407
Self-insurance reserves 28t 29¢
Other 26€ 33t
Total other current liabilities $ 918 $ 1,04(

NOTE 5: DEBT

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

June 30,2012 October 1, 2011

Revolving credit facility $ — 9 —
Senior notes:
3.25% Convertible senior notes due October 20133 20otes) 45¢ 45¢
10.50% Senior notes due March 2014 (2014 Notes) 20 81C
6.60% Senior notes due April 2016 (2016 Notes) 63€ 63€
7.00% Notes due May 2018 12C 12C
4.50% Senior notes due June 2022 (2022 Notes) 1,00C —
7.00% Notes due January 2028 18 18
Discount on senior notes (33 (76)
GO Zone tax-exempt bonds due October 2033 (0.185/3812012) 10C 10C
Other 143 114
Total debt 2,464 2,18
Less current debt 11¢ 70
Total long-term debt $ 2,34t % 2,11z

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 albaof domestic subsidiaries. The facility will mataed the commitments thereunder will
terminate in February 2016 .

After reducing the amount available by outstandéiters of credit issued under this facility, tecunt available for borrowing under this
facility at June 30, 2012 , was $961 million . Ané 30, 2012 , we had outstanding letters of cisslited under this facility totaling $39
million , none of which were drawn upon. We hadhaditional $150 million of bilateral letters of dieissued separately from the revolving
credit facility, none of which were drawn upon. Qetters 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 notesalitober 15, 2013 , with interest
payable semi-annually in arrears on April 15 antb®er 15. The conversion rate initially is 59.1%3fres of Class A stock per $1,000
principal amount of notes, which is equivalent moirgtial conversion price of $16.89 per share £33 A stock. The 2013 Notes may be
converted before the close of business on Julp@P3, only under the following circumstances:

e during any fiscal quarter after December 27,800the last reported sale price of our Class@ck for at least 20 trading days
during a period of 30 consecutive trading days mgdin the last trading day of the preceding fisgerter is at least 130% of the
applicable conversion price on each applicablengaday (which would currently require our shares$rade at or above $21.96 ); or

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

» upon the occurrence of specified corporate eventieined in the supplemental indent
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On and after July 15, 2013, until the close of bess on the second scheduled trading day immedjateteding 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 oféhwimder, if any, of our conversion
obligation in excess of the aggregate principal amof the 2013 Notes being converted. As of JUhe&2B12 , none of the conditions
permitting conversion of the 2013 Notes had beésfwa.

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

In connection with the issuance of the 2013 Natesentered into separate convertible note hedgedcdions with respect to our Class A
stock to minimize the potential economic dilutiggon conversion of the 2013 Notes. We also enteredsieparate warrant transactions. We
recorded the purchase of the note hedge transa@®a reduction to capital in excess of par valakof $36 million pertaining to the related
deferred tax asset, and we recorded the procedtls @farrant transactions as an increase to capieadcess of par value. Subsequent cha
in fair value of these instruments are not recogghin the financial statements as long as theunmnts continue to meet the criteria for
equity classification.

We purchased call options in private transaction$®4 million that permit us to acquire up to apgpmately 27 millionshares of our Class
stock at an initial strike price of $16.89 per €haubject to adjustment. The call options allovtouacquire a number of shares of our Class A
stock initially equal to the number of shares ci$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 ihiigercise price of $22.31 per share, subject jositient. The warrants are exercisable on
various dates from January 2014 through March 2014

The maximum amount of shares that may be issusditisfy the conversion of the 2013 Notes is limii@®5.9 million shares. However, the
convertible note hedge and warrant transactionstfact, increase the initial conversion pricelaf 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 gimeeasurement 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.

2014 Notes

In June 2012, we commenced a cash tender offarrtthase any and all of the outstanding 2014 Natpen completion of the tender offer,
we repurchased $790 million principal amount of26&4 Notes. We incurred a loss of $167 milliomted] to the early extinguishment of the
2014 Notes, which was recorded in Interest expangee Consolidated Condensed Statements of Indonthe three and nine months ended
June 30, 2012.

Subsequent to the settlement of the tender offercalled for redemption the remaining aggregatecjpal amount of the 2014 Notes not
validly tendered or otherwise repurchased. In 20142, we redeemed all of the remaining 2014 Notes.

2016 Notes

The 2016 Notes carried an interest rate at issuai@860% , with an interest step up feature depahdn their credit rating. On February 24,
2011, Standard & Poor’s Financial Services LLCylasidiary of The McGraw-Hill Companies, Inc. (S&RBpgraded the credit rating of these
notes from “BB+" to “BBB-.” On March 29, 2011, Mowt$ Investors Service, Inc. (Moody’'s) upgraded thedit rating of these notes from
“Ba2” to “Bal." These upgrades decreased the isteste on the 2016 Notes from 7.35% to 6.85%ectiffe beginning with the six-month
interest payment due April 1, 2011.

On June 7, 2012, Moody's upgraded the credit ratiriljese notes from "Bal" to "Baa3." This upgrddereased the interest rate on the 2016
Notes from6.85% to 6.60% , effective beginning with the sirath interest payment due October 1, 2012.
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2022 Notes

In June 2012, we issued $1.0 billion of senior ansed notes, which will mature in June 2022. Th22Rotes carry a 4.50% interest rate,
with interest payments due semi-annually on JunantbDecember 15. After the original issue discad$ts million , based on an issue price
of 99.458% , we received net proceeds of $995anilliin addition, we incurred offering expense$®imillion . We used the net proceeds
towards the repurchase and redemption of the 2@tds\Nincluding the payments of accrued interedtratated premiums, and general
corporate purposes.

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 affirmativand negative covenants that, among other thingg limé or restrict our ability to: create

liens and encumbrances; incur debt; merge, disslidagdate or consolidate; make acquisitions anegstments; dispose of or transfer assets;
pay dividends or make other payments in respectiotapital stock; amend material documents; ch#img@aature of our business; make
certain payments of debt; engage in certain traimsecwith affiliates; and enter into sale/leasébachedging transactions, in each case,
subject to certain qualifications and exceptionsaddition, we are required to maintain minimunerast expense coverage and maximum
debt-to-capitalization ratios.

Our 2022 Notes also contain affirmative and negatiwvenants that, among other things, may limiestrict our ability to: create liens;
engage in certain sale/leaseback transactionsg@gabe in certain consolidations, mergers and sal@ssets.

We were in compliance with all debt covenants aeJ80, 2012 .

NOTE 6: INCOME TAXES

The effective tax rate was 42.4% and 28.7% foithirel quarter of fiscal years 2012 and 2011 , retpely. The effective tax rate was 36.9%
and 32.8% for the nine months of fiscal years 281@ 2011, respectively. The effective tax rate for thedrguarter and nine months of fis
2012 was impacted by such items as the domestaluption deduction, state income taxes and lossisamn jurisdictions and related
valuation allowances.

Unrecognized tax benefits were $175 million and4bdifllion at June 30, 2012 , and October 1, 20Ekpectively. The amount of
unrecognized tax benefits, if recognized, that wondpact our effective tax rate was $157 millio &155 million at June 30, 2012 , and
October 1, 2011 , respectively.

We classify interest and penalties on unrecogniardenefits as income tax expense. At June 3@ 2ahd October 1, 2011 , before tax
benefits, we had $59 million and $58 million , resfively, of accrued interest and penalties onaogaized tax benefits.

We are subject to income tax examinations for fe@eral income taxes for fiscal years 2003 thro2@hl, and for foreign, state and local
income taxes for fiscal years 2001 through 201Tiriguthe next twelve months, it is reasonably pasesihe amount of unrecognized tax
benefits could change by approximately $10 millilre to audit settliements and the expiration ofiggatof limitations in various
jurisdictions.

NOTE 7: OTHER INCOME AND CHARGES

During the nine months of fiscal 2012, we recor@&d million of equity earnings in joint venturesda®? million in net foreign currency
exchange gains, which were recorded in the CoreeliiCondensed Statements of Income in Other, net.

During the nine months of fiscal 2011, we recordedb11 million gain related to a sale of interéstan 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 Nine Months Ended
June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011
Numerator:

Net income $ 73 % 18¢ $ 39t $ 63¢
Less: Net loss attributable to noncontrolling ietr 3 (8) 3 (15
Net income attributable to Tyson 76 19€ 39¢ 653
Less Dividends:

Class A ($0.040/share/quarter) 12 12 36 37

Class B ($0.036/share/quarter) 3 3 8 8
Undistributed earnings $ 61 $ 181 $ 354 % 60¢
Class A undistributed earnings $ 50 $ 15C $ 292 % 504
Class B undistributed earnings 11 31 62 104
Total undistributed earnings $ 61 $ 181 $ 354 % 60¢

Denominator:
Denominator for basic earnings per share:

Class A weighted average shares 291 304 294 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 6
Convertible 2013 Notes 3 3 4 1
Denominator for diluted earnings per shamdjusted weighte
average shares and assumed conversions 36¢ 383 373 382
Net Income Per Share Attributable to Tyson:
Class A Basic $ 021 $ 05 ¢ 1.11 $ 1.77
Class B Basic $ 0.1¢ $ 0.4¢ $ 1.0C $ 1.6C
Diluted $ 021 $ 051 $ 1.07 $ 1.71

Approximately 4 million of our stock-based compdimashares were antidilutive for both the thred aime months ended June 30, 2012 ,
and a pproximately 4 million of our stock-based pemsation shares were antidilutive for both thegtand nine months ended July 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®gk, 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, fareigrrency 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.
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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 existediane 30, 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 nine months ended June 30, 2012Juyna@, 2011 .

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

Metric June 30, 2012 October 1, 2011
Commodity:
Corn Bushels 7 6
Soy meal Tons 53,80( 82,30(
Foreign Currency United States dolle $ % $ 75

As of June 30, 2012 , the net amounts expected tedlassified into earnings within the next 12 therare pretax gains of $7 million related
to grain. Pretax losses expected to be reclassiftecearnings within the next 12 months relatetbteign currency are not significant as of
June 30, 2012 . During the three and nine monttlecdune 30, 2012 , and July 2, 2011 , we didewassify significant pretax gains/losses
into earnings as a result of the discontinuanaeaeh flow hedges due to the probability the origiogecasted transaction would not occur by
the end of the originally specified time periodwithin the additional period of time allowed by geally 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
June 30, July 2, June 30, July 2,
2012 2011 2012 2011
Cash Flow Hedge — Derivatives designated as
hedging instruments:
Commodity contracts $ 7 % (29 Cost of Sale $ 1 $ 5
Foreign exchange contracts 1 Q) Other Income/Expen: @ —
Total $ 8 $ (24) $ — 3 5
Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
On Derivative Classificatior OCI to Earning
Nine Months Ended Nine Months Ended
June 30, July 2, June 30, July 2,
2012 2011 2012 2011
Cash Flow Hedge — Derivatives designated as
hedging instruments:
Commodity contracts $ 13 $ 5 Cost of Sale $ s $ 31
Foreign exchange contracts (6) 1) Other Income/Expen: 4 —
Total $ 7 % 4 $ 1) $ 31

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 June 30, 2012 October 1, 2011
Commodity:
Live Cattle Pounds 44& 31¢&
Lean Hogs Pound: 567 601

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 Nine Months Ended
Statements of Incon June 30, July 2, June 30, July 2,
Classificatior 2012 2011 2012 2011
Gain/(Loss) on forwards Cost of Sale $ 32 3% (19 ¢ 32 3 (63)
Gain/(Loss) on purchase contract Cost of Sale (32 19 (32 63

Ineffectiveness related to our fair value hedges mat significant for the three and nine monthseehdune 30, 2012 , and July 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 nine months ended June 30, 2012 , an@JR2011 . At June 30, 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
Recognized in OC
On Derivative

Consolidated Condens
Statements of Incon
Classificatior

Gain/(Loss
Reclassified fror
OCIl to Earning

Three Months Ended

Three Months Ended

June 30, July 2, June 30, July 2,
2012 2011 2012 2011
Net Investment Hedge — Derivatives
designated as hedging instruments:
Foreign exchange contracts $ 1 3 Q) Other Income/Expen: — 3 —
Gain/(Loss Consolidated Condens Gain/(Loss

Recognized in O(
On Derivative

Statements of Incon
Classificatior

Reclassified fror
OCI to Earning

Nine Months Ended

Nine Months Ended

June 30, July 2, June 30, July 2,
2012 2011 2012 2011
Net Investment Hedge — Derivatives
designated as hedging instruments:
Foreign exchange contracts $ 12 $ 4) 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 June 30, 2012 October 1, 2011

Commodity:

Corn Bushels 10 17

Soy Meal Tons 16,60( 174,60(

Soy Oil Pound: 8 13

Live Cattle Pound: 8 72

Lean Hogs Pounds 11¢€ 19
Foreign Currency United States dolla $ 111 $ 11C
Interest Rate Average monthly notional de $ 31 $ 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

Nine Months Ended

June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011
Derivatives not designated as
hedging instruments:
Commaodity contracts Sales $ 3 3 (15 ¢ ®) $ 16
Commaodity contracts Cost of Sale (22 21 36 32
Foreign exchange contracts  Other Income/Expen: — (@D} — (8)
Total $ 19 $ 5 % 30 $ 40

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

millions):

Fair Value

June 30, 2012 October 1, 2011

Derivative Assets:
Derivatives designated as hedging instruments:

Commodity contracts $ 21 % 3
Foreign exchange contracts 3 12
Total derivative assets — designated 24 15
Derivatives not designated as hedging instruments:
Commaodity contracts 49 21
Foreign exchange contracts — 5
Total derivative assets — not designated 49 26
Total derivative assets $ 73 $ 41
Derivative Liabilities:
Derivatives designated as hedging instruments:
Commaodity contracts $ 4 $ 41
Derivatives not designated as hedging instruments:
Commaodity contracts 10C 121
Foreign exchange contracts 1 1
Interest rate contracts 1 2
Total derivative liabilities — not designated 10z 124
Total derivative liabilities $ 10€ $ 16t

Our derivative assets and liabilities are preseimntexlir Consolidated Condensed Balance Sheetsenlzasis.

We net derivative assets and



liabilities, including cash collateral when a Idganforceable master netting arrangement exidisdsn 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
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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 ratsrkor 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 obsglermarket data when available. In instances wierénputs used to measure fair value
into different levels of the fair value hierarclilge 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 fallog 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):

June 30, 2012 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivatives $ — 3 70 $ — 3 (68) $ 2
Foreign Exchange Forward Contracts — 3 — QD 2
Available for Sale Securities:
Debt securities — 28 82 — 11C
Equity securities 6 — — — 6
Deferred Compensation Assets 28 14¢€ — — 174
Total Assets $ 34 % 247 % 82 % 69 $ 294
Liabilities:
Commodity Derivatives $ — 3 104 $ — 3 99 $ 5
Foreign Exchange Forward Contracts — 1 — Q) —
Interest Rate Swap — 1 — — 1
Total Liabilities $ — 10€ % — 3 (100 $ 6
October 1, 2011 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivatives $ — 3 24 3% — 3 (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) % 292
Liabilities:
Commodity Derivatives $ — 3 16z $ — 3 (135 $ 27
Foreign Exchange Forward Contracts — 1 — QD —
Interest Rate Swap — 2 — — 2

Total Liabilities $ — % 168 $ — % (136) $ 29
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(a) Our derivative assets and liabilities are @nésd in our Consolidated Condensed Balance Sheetqet basis. We net derivative
assets and liabilities, including cash collaterdien a legally enforceable master netting arrangeests between the counterparty
to a derivative contract and us. At June 30, 20drid, October 1, 2011 , we had posted with variousmi@rparties $31 million and
$113 million , respectively, of cash collateral dredd no cash collateral.

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

Nine Months Ended

June 30, 2012 July 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) (@D} —
Purchases 20 16
Issuances — —
Settlements (21) (15)
Balance at end of period $ 82 § 74

Total gains (losses) for the nine-month periodudeld in earnings attributable to the change in

unrealized gains (losses) relating to assets abdities still held at end of period $ — 8 —

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, primaril
include exchange-traded and over-tmemter contracts which are further described iteNbo Derivative Financial Instruments. We recoud
commodity derivatives at fair value using quotedhketprices adjusted for credit and non-performaigeand 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 transactiosgatfcurrency rates and forward currency pricesbgervable 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 June 2015, to
purchase an equivalent amount of Syntroleum Cotjmoraommon stock at an average price of $2.87 r&¢erd the shares and warrants in
Other Assets in the Consolidated Condensed Bal@heets at fair value based on quoted market phteslassify the shares as Level 1 as
the fair value is based on unadjusted quoted peasable in active markets. We classify the watsas Level 2 as fair value can be
corroborated based on observable market data.

(in millions) June 30, 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 $ 27 % 28 % 1 3 33 §% 34 $ 1

Corporate and Asset-Backed (a) 62 63 1 54 56 2

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

Common Stock 9 6 3 9 7 2

(&) AtJune 30,2012, and October 1, 2011 , thertized cost basis for Corporate and Asset-Badedd securities had been reduced by
accumulated other than temporary impairments ah#on 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 nine months ending June 30, 2012 , and J@912. No other than temporary loss
were deferred in OCI as of June 30, 2012 , andiggctd, 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
nine months ended June 30, 2012 , and July 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):

June 30, 2012 October 1, 2011
Fair Value Carrying Value Fair Value Carrying Value
Total Debt $ 259 % 2,46¢ $ 233 % 2,18
NOTE 11: COMPREHENSIVE INCOME
The components of comprehensive income are asv®l{m millions):
Three Months Ended Nine Months Ended
June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011

Net income $ 73 $ 186 $ 39t % 63€
Other comprehensive income (loss), net of tax:

Net hedging unrealized (gain) loss reclassifiedamings — (©)] 7 (20

Net hedging unrealized gain (loss) 5 (15) 4 D

Unrealized loss on investments Q) (4) — 4)

Currency translation adjustment (38) 18 (8) 37

Postretirement benefits reserve adjustments 1 — 3 1
Total comprehensive income 40 184 401 651
Comprehensive loss attributable to noncontrollimegriest — (8) — (15)
Total comprehensive income attributable to Tyson $ 40 $ 192 % 401 $ 66€

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

Three Months Ended Nine Months Ended
June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011

Income tax expense (benefit):

Net hedging unrealized (gain) loss reclassifiedamings $ — 3 2 $ 4 $ (12)
Net hedging unrealized gain (loss) 3 (9) 3 5
Unrealized loss on investments Q) 2 — 2
Currency translation adjustment — D — (@D}
Postretirement benefits reserve adjustments — 1 — 1
Total income tax expense $ 2 3 13 $ 7 $ (8)
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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 Nine Months Ended
June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011

Sales:

Chicken $ 2,90z $ 2,80( $ 8,57¢ $ 8,15¢

Beef 3,481 3,51¢ 10,32 10,03:

Pork 1,34¢ 1,40¢ 4,191 4,03(

Prepared Foods 764 804 2,43 2,38¢

Other 24 30 124 63

Intersegment Sales (219) (310 (740 (810
Total Sales $ 8,30¢ $ 8,247 $ 24,90t $ 23,86:
Operating Income (LosS):

Chicken $ 153 $ 28 $ 33C $ 24€

Beef 71 14C 101 35C

Pork 69 124 34¢ 447

Prepared Foods 47 30 142 89

Other 4) (10) (6) (19
Total Operating Income 33¢€ 312 91¢€ 1,11z
Total Other (Income) Expense 21C (a) 49 29C (a) 164 (b)
Income before Income Taxes $ 12¢ $ 26% $ 62€ $ 94¢

(@) Includes $167 milliocharge related to the early extinguishment of |
(b) Includes $11 milliomain related to a sale of interests in an equitthoekinvestmen
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The Beef segment had sales of $49 million and $iillibn in the third quarter of fiscal years 2012082011 , respectively, and sales of $162
million and $208 million in the nine months of fidgears 2012 and 2011 , respectively, from traitmas with other operating segments of
the Company and Dynamic Fuels. The Pork segmensdlad of $164 million and $203 million in the thiuarter of fiscal years 2012 and
2011 , respectively, and sales of $578 million #6062 million in the nine months of fiscal 2012 &l 1 , respectively, from transactions
with other operating segments of the Company. Toementioned sales from intersegment transactishigh were 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 consist primarily of a lease and groieans, 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 June 30, 2012 , was $76amilllWe also maintain operating leases for varigpes 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
June 30, 2012, and October 1, 2011 , no matéatalities 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
June 30, 2012 , was approximately $260 million e Tdtal receivables under these programs were $ldmand $28 million at June 30,
2012 , and October 1, 2011 , respectively, andnataded, net of allowance for uncollectible amaymm Accounts Receivable and Other
Assets at June 30, 2012 , and October 1, 201pecdsely, in our Consolidated Condensed Balaneasegh Even though these programs are
limited to the net tangible assets of the partidngalivestock 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 programshastid uncollectible receivables of $9 million arid $nillion at June 30, 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 flovinlations of federal and state
laws for pre- and post-shift work activities andaaded damages in the amount of $503,011 . Plahtiffunsel has filed an
application for attorneys’ fees and expenses iratheunt of $3,475,422 . We contested the applicatial 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 arguments were held on May 16, 2012.

e Ajury trial was held in the Bouaphakeo caseiciwtinvolved the Storm Lake, lowa pork plant ansiuleed 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, the
plaintiffs filed a motion to certify a state lawask of all hourly employees who have worked atl#ferson plant from October 20, 2008, to
the present. We have filed motions for summary ijoeligt seeking dismissal of the claims, or, in therahtive, to limit the claims made for
non-compensable clothes changing activities, tlagihg for which is set for August 13, 2012. Thetigarattended pre-trial mediation on May
30, 2012; however, the parties were unable to vesble claims. The trial date 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 Awfestigation 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 whollyrewt subsidiary, has fully and unconditionally guéead the 2016 Notes. Prior to
guarantee suspension conditions being met in JObh2, ZFM Parent and substantially all of our whallyned domestic subsidiaries fully
guaranteed the 2014 Notes. The 2022 Notes weredsgith guarantees from TFM Parent and substaptidlliof our wholly-owned domestic
subsidiaries. Each guarantee will be permanenkbased upon the release of such guarantee from (joltyson's $1.0 billion revolving

credit facility, and (ii) the 2014 Notes and 2016td&k. In the event the 2014 Notes are rated equalhigher than "BBB-" and "Baa3" by
S&P and Moody'’s, respectively, the guaranteeslvalsuspended. Following a suspension of the gueaahif the 2014 Notes are rated lower
than "BBB-" or "Baa3" by S&P or Moody'’s, respectiivethe guarantees will be reinstated. As of Jupe2®12 , the 2014 Notes were rated
"BBB-" and "Baa3" by S&P and Moody’s, respectivellyerefore, the condition for suspension of thergogees had been met. In July, 2012,
the 2014 Notes were fully extinguished.

The following financial information presents conded consolidating financial statements, which idel'yson Foods, Inc. (TFI Parent);
TFM Parent; the other 2014 Notes and 2022 Notem'agior subsidiaries (Guarantors) on a combineid;the elimination entries necessary
to reflect TFM Parent and the Guarantors, whiclectively represent the 2014 Notes and 2022 Nodés' guarantor subsidiaries (2014 and
2022 Guarantors), on a combined basis; the 201ddNoitd 2022 Notes' non-guarantor subsidiaries Bloarantors) on a combined basis;
elimination entries necessary to consolidate TFeRathe 2014 and 2022 Guarantors and the Non&at@s; and Tyson Foods, Inc. on a
consolidated basis, and is provided as an altee&di providing separate financial statementsherguarantor(s).

Condensed Consolidating Statement of Income fotttre® months ended June 30, 2012 in millions
2014 and 2022 Guarantors

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

Sales $ 14C $ 4,711 $342( $ (22¢) $ 790: $ 392 $ (127) $ 8,30¢
Cost of Sales 19 4,53¢ 3,16¢ (222) 7,47¢ 382 (139 7,74¢
Gross Profit 121 17k 25€ (6) 42F 10 6 562
Selling, General and Administrative 5 49 15C (6) 19& 22 6 22€
Operating Income 11€ 12¢€ 10€ — 232 (12 — 33€
Other (Income) Expense:

Interest expense, net 50 70 94 — 164 (1) — 218

Other, net 1 — (3) — (3) (1) — (3)

Equity in net earnings of subsidiaries (34) — 21 5) 16 (©)] 21 =
Total Other (Income) Expense 17 70 11z (5) 177 (5) 21 21C
Income (Loss) before Income Taxes 99 56 (6) 5 55 (7) (22) 12€
Income Tax Expense 23 19 4 — 23 7 — 53
Net Income (Loss) 76 37 (20 5 32 (24) (22) 73
Less: Net Loss Attributable to Noncontrolling Irest — — — — — (3) — (3)
Net Income (Loss) Attributable to Tyson $ 76 $ 37 $ (10 $ 5 $ 32 $ (1) $ (@) $ 76
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Condensed Consolidating Statement of Income fotttree months ended July 2, 2011 in millions
2014 and 2022 Guarantors
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Sales $ 84 $ 4817 $ 329 $ (266) $ 7,84t $ 39t $ (77) $ 8,24%
Cost of Sales 24 4,52( 3,12¢ (26€) 7,38: 38€ (77) 7,71¢
Gross Profit 60 297 165 — 462 9 — 531
Selling, General and Administrative 13 52 132 — 184 22 — 21¢
Operating Income 47 24E 33 — 27¢ (13 — 312
Other (Income) Expense:

Interest expense, net 1) 34 24 — 58 (1) — 56

Other, net 1 — (8) — (8) — — (7

Equity in net earnings of subsidiaries 170 (27) (17) 25 (13 (4) 187 —
Total Other (Income) Expense (170 7 5 25 37 (5) 187 49
Income (Loss) before Income Taxes 217 23€ 28 (25) 241 (8) (187) 268
Income Tax (Benefit) Expense 21 66 6 — 72 (18) — 75
Net Income (Loss) 19¢€ 172 22 (25) 16¢ 10 (187) 18¢
Less: Net Loss Attributable to Noncontrolling Irest — — — — — (8) — (8)
Net Income (Loss) Attributable to Tyson $ 19€ $ 17z $ 22 $ (25 $ 16 $ 18 $ (187) $ 19¢
Condensed Consolidating Statement of Income fonithe months ended June 30, 2012 in millions

2014 and 2022 Guarantors
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Sales $ 26¢ $14,17. $10,18: $ (737 $23,62! $ 1,25€ $ (24z) $24,90¢
Cost of Sales 11 13,647 9,46¢ (733 22,37¢ 1,16& (24C) 23,31¢
Gross Profit 257 52t 71¢ — 1,24¢ 91 2 1,59(
Selling, General and Administrative 26 15€ 42¢ — 584 66 (2 674
Operating Income 231 36¢ 291 — 66C 25 — 91€
Other (Income) Expense:

Interest expense, net 39 12¢€ 147 — 273 (5) — 307

Other, net 1 — 1)) — (1)) (7 — a7

Equity in net earnings of subsidiaries (26¢) (55) 21 41 7 (23 274 —
Total Other (Income) Expense (22¢) 71 157 41 26¢ (25) 274 29C
Income (Loss) before Income Taxes 45¢ 29¢ 134 (47) 391 50 (274) 62€
Income Tax Expense 61 83 51 — 134 36 — 231
Net Income (Loss) 39¢ 21F 83 (41) 257 14 (274 39¢
Less: Net Loss Attributable to Noncontrolling Irest — — — — — (3) — (3
Net Income (Loss) Attributable to Tyson $ 39 $ 21t $§ 83 $ (41 $ 257 $ 17 $ (274 $ 39¢
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Condensed Consolidating Statement of Income fonithe months ended July 2, 2011 in millions

2014 and 2022 Guarantors

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

Sales $ 19¢ $13,75¢ $ 9,751 $ (771 $22,73¢ $ 1,10 $ (17€) $23,86:
Cost of Sales (27) 12,841 9,14« (771) 21,22 1,037 (7€) 22,05«
Gross Profit 22€ 912 607 — 1,51¢ 63 — 1,80¢
Selling, General and Administrative 39 15¢ 43C — 58¢ 67 — 69t
Operating Income 187 752 177 — 93C (4 — 1,11
Other (Income) Expense:

Interest expense, net (28) 117 95 — 212 (5) — 17¢

Other, net (7 — (10 — (10 2 — (15)

Equity in net earnings of subsidiaries (5093) (78) (27) 69 (36) (20 54¢ —
Total Other (Income) Expense (53¢ 39 58 69 16€ (13 54¢ 164
Income (Loss) before Income Taxes 725 714 11¢ (69) 764 9 (549 94¢
Income Tax (Benefit) Expense 72 21z 29 — 241 2 — 311
Net Income (Loss) 652 502 90 (69) 528 11 (549) 63¢€
Less: Net Loss Attributable to Noncontrolling Irest — — — — — (15) — (15)
Net Income (Loss) Attributable to Tyson $ 658 $ 50z $ 90 $ (69 $ 52¢ $ 26 $ (549 $ 65%
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Condensed Consolidating Balance Sheet as of Jyrz03Q in millions
2014 and 2022 Guarantors
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Assets
Current Assets:

Cash and cash equivalents $ 1 % — $ 55z §% — $ 552 $ 27t % — $ 8zt

Accounts receivable, net 2 542 63€ — 1,181 224 (57) 1,35(

Inventories 1 94¢€ 1,49( — 2,43¢ 23t — 2,672

Other current assets 54 45 111 (25) 131 52 (82 15¢
Total Current Assets 58 1,53¢ 2,791 (25) 4,30( 78€ (139 5,00t
Net Property, Plant and Equipment 35 87¢< 2,50z — 3,37¢ 582 — 3,992
Goodwill — 881 967 — 1,84¢ 43 — 1,891
Intangible Assets — 27 46 — 73 63 — 13¢
Other Assets 1,30z 14¢ 12¢ — 277 29€ (1,43¢ 437
Investment in Subsidiaries 11,681 2,02¢ 87¢ (1,82¢) 1,07¢ 332 (13,099 —
Total Assets $13,08. $ 549 $ 7,31 $ (1,859 $10,95: $ 2,10¢ $ (14,67¢) $ 11,46
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 24 $ — $ — $ — 3 —  $ 12¢ 3 28 $ 11¢

Accounts payable 7 507 59t — 1,10z 8C — 1,18¢

Other current liabilities 4,82¢ 147 34¢ (25) 46E 367 (4,743) 91z
Total Current Liabilities 4,85¢ 64¢ 945 (25) 1,567 57C 4,777 2,221
Long-Term Debt 2,20¢ 80¢ 434 — 1,24 25€ (1,362) 2,34¢
Deferred Income Taxes — 107 38t — 492 5 (24) 47%
Other Liabilities 14¢ 14z 24¢ — 391 28 (51 517
Total Tyson Shareholders’ Equity 5,871 3,78¢ 5,301 (1,829 7,25¢ 1,20¢ (8,46¢) 5,871
Noncontrolling Interest — — — — — 34 — 34
Total Shareholders’ Equity 5,871 3,78¢ 5,301 (1,82%) 7,25¢ 1,24: (8,46%¢) 5,90¢
Total Liabilities and Shareholders’ Equity $1308: $ 549 $ 7,31: $ (1,859 $10,95 $ 2,10° $ (14,670 $ 11,46
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Condensed Consolidating Balance Sheet as of Oclgtafrl1 in millions
2014 and 2022 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 (139) 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¢ (1,760 937 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 (6,97 5,657
Noncontrolling Interest — — — — — 28 — 28
Total Shareholders’ Equity 5,657 3,28¢ 4,40¢ (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 Flowthé&nine months ended June 30, 2012 in millions
2014 and 2022 Guarantors
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Cash Provided by (Used for) Operating Activities $ 28 $ 237 $ 32 $ — $ 557 $ (108 % a0 $ 71¢
Cash Flows from Investing Activities:

Additions to property, plant and equipment @ (79) (366) — (444) (85) — (530

(Purchases of)/Proceeds from marketable securities,

net — @) 3) — (10) 1 — 9)

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

Other, net 5 9 — 14 3 — 19
Cash Provided by (Used for) Investing Activities (80) (360) — (440 (81) — (520
Cash Flows from Financing Activities:

Net change in debt 131 — — — — 32 — 162

Purchases of Tyson Class A common stock (209) — — — — — — (209

Dividends (44) — — — — (20) 10 (44)

Other, net 27 — (23 — (23 2 — 6

Net change in intercompany balances (18¢€) (158) 201 — 43 14z — —
Cash Provided by (Used for) Financing Activities (281) (15€) 17¢ — 20 167 10 (84)
Effect of Exchange Rate Change on Cash — — — — — ©) — ©)
Increase (Decrease) in Cash and Cash Equivalents — 1) 13€ — 137 (25) — 112
Cash and Cash Equivalents at Beginning of Year 1 414 — 41F 30C — 71€
Cash and Cash Equivalents at End of Period $ $ — $ 6552 % — $ 552 $ 27 % — $ 82
Condensed Consolidating Statement of Cash Flowshénine months ended July 2, 2011 in millions

2014 and 2022 Guarantors
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Parent Parent antors ations Subtotal antors ations Total

Cash Provided by (Used for) Operating Activities $ 166 $ 47¢ % 84 $ —  $ 56 $ (26) $ (200 $ 68¢
Cash Flows from Investing Activities:

Additions to property, plant and equipment — (84) (316) — (400 (69) — (469)

(Purchases of)/Proceeds from marketable securities,

net — (58) (21 — (79) — — (79)

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

Other, net 22 — 8 — 8 (4 — 26
Cash Provided by (Used for) Investing Activities 22 (142 (329 — (477 (22) — (471)
Cash Flows from Financing Activities:

Net change in debt (96) (6) — — 6) (12) — (114

Purchases of Tyson Class A common stock (110 — — — — — — (110

Dividends (45) — — — — (20) 20 (45)

Other, net 45 — — — — 7 — 52

Net change in intercompany balances 14 (332 30C — (32 18 — —
Cash Provided by (Used for) Financing Activities (192 (339 30C — (38) (7) 20 (217)
Effect of Exchange Rate Change on Cash — — — — — 5 — 5
Increase (Decrease) in Cash and Cash Equivalents @ @ 55 — 54 (50) — 3
Cash and Cash Equivalents at Beginning of Year 2 2 731 — 735 247 — 97¢
Cash and Cash Equivalents at End of Period $ 1 % 1 $ 78 $ — $ 787 $ 19 % — $ 981
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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

» General — Despite challenging market conditiacr®ss most of our segments, our operating rertiained strong in the third
quarter 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 occuriedreas of yield, cost reduction and labor managem

» Market environment — Driven by reduced industmpplies, domestic chicken market conditions camtihto improve in the
third quarter of fiscal 2012, which contributedthe Chicken segment operating within its normaliapdrating margin
range. Despite reduced demand for beef productBeef segment returned to profitability primardyg a result of better
availability of live cattle supplies. Pork segmesdults weakened due to a less favorable pricingament which was
mostly attributed to decreased domestic demangdik products. Our Prepared Foods segment expedeagorable mix
changes and lower raw material costs allowingatsiags to exceed its normalized operating margige.

»  Our total operating margins were 4.0% in thedtljuarter of fiscal 2012 . The following is a suanmnof operating margins by

segment:
e Chicken -5.3%
e Beef-2.0%
e Pork -5.1%

» Prepared Foods6-:2%

» Debt and Liquidity — During the third quarterfefcal 2012, we generated $265 million of oper@gtiash flows. In June of 2012, we
issued $1.0 billion of 4.50% senior notes due iB28nd used the proceeds to retire substantidlf ar 10.50% senior notes due
in 2014. As a result of this transaction, we wélalize approximately $55 million in annualized netst savings. Additionally, we
repurchased, as part of our previously announcerksiepurchase program, 3.9 million shares of tmoksfor $75 million . At
June 30, 2012 , we had approximately $1.8 billibliquidity, which includes availability under ogredit facility and $828 milliorof
cash and cash equivalents.

in millions, except per share data Three Months Ended Nine Months Ended

June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011
Net income attributable to Tyson $ 76 % 19€ $ 39€ $ 652
Net income attributable to Tyson — per diluted shar 0.21 0.51 1.07 1.71

Third quarter and nine months of fiscal 2012— Net income attributable to Tyson included théofelng item:
. $167 million pretax charge, or $0.29 per dilusbdre, related to the early extinguishment of debt.
Third quarter and nine months of fiscal 2011- Net income attributable to Tyson included théofelng item:

»  $21 million reduction to income tax expense$0I105 per diluted share, related to a reversadsgnves for foreign uncertain tax
positions.

Nine months of fiscal 2011 Net income attributable to Tyson included théofwing item:
*  $11 million gain, or $0.03 per diluted share, redatie a sale of interests in an equity method invest
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Outlook

Our continued capital investment in our businesstesng liquidity and reduced interest expense hélp us finish fiscal 2012 strong and put
us in a good position as we begin fiscal 2013idoal 2013, we expect overall domestic protein potidn (chicken, beef, pork and turkey) to
decrease slightly from fiscal 2012 levels. The néecirought conditions have reduced expected grgiplges, which will result in higher input
costs as well as increased costs for cattle anghmtycers. The following is a summary of the fi@l3 outlook for each of our segments:

Chicken— Current USDA data shows U.S. chicken productiobe relatively flat in fiscal 2013 compared tac&is2012. However,
changing crop conditions and pricing could chaie éstimate. The capital investment and significgerational improvements we
have made in our Chicken segment have better posilius to adjust to rising grain prices and rerpaifitable. Due to the current
run up in grain prices, we will be challenged scl 2013, but anticipate our Chicken segmentreitiain profitable.

Beef- We expect to see a reduction of industry fedecatipplies of 1-2% in fiscal 2013 as comparedstoad 2012, with the
reduction predominately in the second half of i 3. Although we generally expect adequate sepjih regions we operate our
plants, there may be periods of imbalance of fatlecaupply and demand. We anticipate beef expaittsemain strong in fiscal
2013. For fiscal 2013, we believe our Beef segmeéihtemain profitable, but could be below our natimed range of 2.5%-4.5%.
Pork— We expect industry hog supplies in fiscal 201Baaip 1-2% compared to fiscal 2012 and we expaét gxports to remain
strong in fiscal 2013. For fiscal 2013, we beliewe Pork segment should remain at or above our aliwed range of 6.0%-8.0%.
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. For fiscal 2013, we believe our Preparedds segment should remain in its normalized raf@e0%-6.0%.

Through the first nine months of fiscal 2012, wedisash and cash flows from operations to reinmest $700 million back into our busin
through capital expenditures and share repurchasesfollowing is a summary of the outlook for thalance of fiscal 2012 and fiscal 2!
for sales, capital expenditures, net interest expetiebt and liquidity and share repurchases:

Sales- We expect fiscal 2012 sales to approximate $#8tidown $1 billion from our previous estimataedto weak domestic
protein demand. We expect fiscal 2013 sales tocqapate $35 billion mostly resulting from price neases related to expected
decreases in domestic availability of protein armatéased raw material costs.

Capital Expenditures We expect total capital expenditures for fis@l2to approximate $700 million. While this is dofvom our
previous estimate, the anticipated projects alieostgjoing, but will not be completed in fiscal Z0MWe expect fiscal 2013 capital
expenditures to approximate $50858 million. The reduction in planned capital exgiures from fiscal 2012 is primarily a result
an anticipated rise in working capital needs indl2013. Once we gain more visibility into our wiog capital needs, or should
forecasted conditions change, we may raise outalapipenditures target.

Net Interest Expens— We expect net interest expense for fiscal 20J@bfwroximate $340 million, which includes the $h6iflion
charge from the early extinguishment of debt duthegthird quarter fiscal 2012. We expect fiscal 20et interest expense will
approximate $130-$140 million.

Debt and Liquidity- We do not have any significant scheduled maagitif debt due until October 2013 and may use \aifadle
cash to repurchase notes when available at atteattes. Total liquidity at June 30, 2012, was3$illion , well above our goal to
maintain liquidity in excess of $1.2 billion.

Share RepurchasesNe currently expect to reduce repurchases ungestare repurchase program as a result of anated rise
in working capital needs. Once we gain more viibihto our working capital needs, or should fasted conditions change, we
may increase our share repurchases. As of Jur203@, 38.4 million shares remain available for repase under this program. The
timing and extent to which we repurchase shardsdeflend upon, among other things, markets, industnditions, liquidity target:
our debt obligations and regulatory requirements.

31




Table of Contents

Summary of Results

Sales
in millions Three Months Ended Nine Months Ended

June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011
Sales $ 8,30¢ $ 8,247 $ 24,90¢ $ 23,86:
Change in sales volume (4.9% (4.5%
Change in average sales price 5.4% 9.C%
Sales growth 0.7% 4.4%

Third quarter — Fiscal 2012 vs Fiscal 2011
» Average Sales PriceSales were positively impacted by higher averatgsgaices, which accounted for an increase of $b#itbn.
The Chicken and Beef segments experienced increasgdge sales prices, largely due to continudud tigmestic availability of
protein and increased live and raw material cqstgtjally offset by decreases in average saleggiit the Pork and Prepared Foods
segments which were driven by lower live and ravemal costs.
e Sales Volume Sales were negatively impacted by lower sales velumtich accounted for a decrease of $499 millkdhsegments
with the exception of the Pork segment, had a deserén sales volume, with the majority of the daseein the Beef segment.
Nine months — Fiscal 2012 vs Fiscal 2011
» Average Sales Price — Sales were positively atgzhby higher average sales prices, which accddotean increase of $2.3 hillion.
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 impacteldgr sales volume, which accounted for a decre&$4.3 billion. All segments,
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 Nine Months Ended

June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011
Cost of sales $ 7,74¢ 3 7,71€¢  $ 23,31t % 22,05¢
Gross margin $ 56z $ 531 % 1,59C $ 1,80¢
Cost of sales as a percentage of sales 93.2% 93.6% 93.6% 92.4%

Third quarter — Fiscal 2012 vs Fiscal 2011
e Cost of sales increased $30 million. Higher ingust per pound increased cost of sales $350omjlivhile lower sales volume
decreased cost of sales $320 million.
»  The $350 million impact of higher input cost peupd was primarily driven b

* Increase in live cattle costs of $248 million, gly offset by a decrease in live hog costs of #filion.

* Increase in grain and other feed ingredients offfifkon in our Chicken segme;

» Increase due to net losses of $16 million intthesl quarter of fiscal 2012, as compared to assés of $2 million in the third
quarter of fiscal 2011, from our commodity risk rmgement activities related to grain and energyhasges, and excludes the
impact from related physical purchase transactigmish impact current and future period operatirgutes.

* Increase of $31 million in operating costs in o@eBand Pork segmer

*  The $320 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.
Nine months — Fiscal 2012 vs Fiscal 2011
» Cost of sales increased $1.3 billion. Highewingost per pound increased cost of sales $2i2tilvhile lower sales volume
decreased cost of sales $0.9 billion.
* The $2.2 billion impact of higher input cost peupd was primarily driven b

* Increase in live cattle and hog costs of $1.4dail

* Increases in grain and other feed ingredients @0$8illion and in other growout operating cost$65 million in our Chicke
segment.

* Increase due to net losses of $22 million inrtime months of fiscal 2012, compared to net gafr$/2 million in the nine
months of fiscal 2011, from our commodity risk mgement activities related to grain and energy paseh, and excludes the
impact from related physical purchase transactigmish impact current and future period operatingutes.

* Increase of $65 million in operating costs in o@eBand Pork segmer

* The $0.9 billion impact of lower sales volumeswhiven by decreases in sales volume in our ChidReef and Prepared Foods
segments, partially offset by an increase in sabddsme in our Pork segment.
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Selling, General and Administrative

in millions Three Months Ended Nine Months Ended

June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011
Selling, general and administrative expense $ 22¢ $ 21¢ $ 674 $ 69t
As a percentage of sales 2.1% 2. 1% 2.1% 2.5%

Nine months — Fiscal 2012 vs Fiscal 2011
» Decrease of $21 million related to incentha@sed compensatic

Interest Expense

in millions Three Months Ended Nine Months Ended
June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011
Cash interest expense $ 389 § 48 $ 12C $ 147
Loss on early extinguishment of debt 167 — 167 —
Losses on notes repurchased — 1 — 7
Non-cash interest expense 9 9 29 33
Total Interest Expense $ 21t $ 58 $ 31€ $ 187

Third quarter and Nine months — Fiscal 2012 vs Fisd 2011

» Cash interest expense includes interest expetesed to the coupon rates for senior notes andrtment/letter of credit fees
incurred on our revolving credit facilities. Thectease is due primarily to lower average weeklebtddness of approximately 8%
and 11% for the third quarter and nine months,eetypely.

* Loss on early extinguishment of debt duringttiied quarter and nine months of fiscal 2012 ineltide amount paid exceeding the
par value of debt, unamortized discount and undpsaitdebt issuance costs related to the complefionr tender offer to purchase
any and all of the outstanding 10.50% Senior Ndtes2014 (2014 Notes).

* Non-cash interest expense primarily includes intergsted to the amortization of debt issuance castisdiscounts/premiums on
note issuances. This includes debt issuance casisréd on our revolving credit facility, the 20llétes, the 4.50% Senior Notes (
2022 (2022 Notes), as well as the accretion ofit# discount on the 3.25% Convertible Senior Ndtes2013 (2013 Notes), 2014
Notes and 2022 Note

Other (Income) Expense, net

in millions Three Months Ended Nine Months Ended
June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011
$ B $ 7 $ @an $ (15)

Nine months of fiscal 2012

* Includes $11 million of equity earnings in jointntares and $4 million in net foreign currency exu@gains
Nine months of fiscal 2011

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

Three Months Ended Nine Months Ended
June 30, 2012 July 2, 2011 June 30, 2012 July 2, 2011
42.4% 28.7% 36.% 32.8%

Third quarter and nine months of fiscal 2012— The effective tax rate was impacted by a loweellef pretax income for the quarter
combined with:

» state income taxe

» the domestic production deduction;

» losses in foreign jurisdictions and related valuatllowance:
Third quarter and nine months of fiscal 2011- The effective tax rate was impacted by:

» state income taxe

» losses in foreign jurisdictions and related valmatllowance:

e the domestic production deducti

» general business credits; i

* adjustments to uncertain tax positions due to taditaesolution:

Segment Results

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

Three Months Ended
June 30, 2012 July 2, 2011

Nine Months Ended
June 30, 2012 July 2, 2011

Chicken $ 290z $ 280 $ 857t % 8,15¢
Beef 3,48 3,51¢ 10,32 10,03:
Pork 1,344 1,40¢ 4,191 4,03(
Prepared Foods 764 804 2,432 2,38¢
Other 24 30 124 63
Intersegment Sales (213 (310 (740 (810
Total $ 8,30¢ $ 8,247 $ 24,90F $ 23,86:
in millions Operating Income (Loss)

Three Months Ended
June 30, 2012 July 2, 2011

Nine Months Ended
June 30, 2012 July 2, 2011

Chicken $ 155 $ 28 $ 33C $ 24¢€
Beef 71 14C 101 35C
Pork 69 124 34¢ 447
Prepared Foods 47 30 142 89
Other 4 (10 (6) (19
Total $ 33€ $ 31z $ 91€ $ 1,11z
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Chicken Segment Results

in millions Three Months Ended Nine Months Ended

June 30, 2012 July 2, 2011 Change June 30, 2012 July 2, 2011 Change
Sales $ 290: % 2,80C % 10z $ 857t % 8,15¢ $ 417
Sales Volume Change (4.2)% (3.6%
Average Sales Price Change 8.C% 9.1%
Operating Income $ 152 $ 28 % 12t $ 33C % 24¢ % 84
Operating Margin 5.2% 1.C% 3.8% 3.0%

Third quarter and nine months — Fiscal 2012 vs Fisd 2011
e Sales and Operating Income

e Sales Volume —The decrease in sales volumdwithtrd quarter and nine months of fiscal 2012 pramarily attributable to a
decrease in domestic production pounds as a mefsiétlancing 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 positiimpacted by increases in average sales prigasdued mix and operational
improvements. These increases were partially offgencreased grain and feed ingredients cost285friillion and $310 milliol
for the third quarter and nine months of fiscal 20espectively. Increases in other growout opegatosts of $55 million also
negatively impacted operating income for the nirmnths of fiscal 2012. Additionally, our foreign gtap businesses in Brazil
and China incurred operating losses of $30 milaad $60 million for the third quarter and nine ntenof fiscal 2012,
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 $ (16) $ (22
2011 2 72
Decline in operating resul $ 14) $ (94)
Beef Segment Results
in millions Three Months Ended Nine Months Ended
June 30, 2012 July 2, 2011 Change June 30, 2012 July 2, 2011 Change
Sales $ 3487 $ 3,51t % (28) $ 10,327 % 10,03 % 29C
Sales Volume Change (13.9% (10.9%
Average Sales Price Change 15.2% 15.4%
Operating Income $ 71 % 14C  $ 69 % 101 % 35C $§ (249
Operating Margin 2.C% 4.0% 1.C% 3.5%

Third quarter and nine months — Fiscal 2012 vs Fisd 2011
» 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 tteedbarter and nine months
of fiscal 2012 as the result of higher fed cattiets and reduced demand for beef products, whidentalifficult to pass along
increased input costs, as well as lower sales veduamd increased employee-related operating costs.

» 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 $ 13 ¢ 21
2011 (1) (40)

Improvement in operating resu $ 14 $ 61
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Pork Segment Results

in millions Three Months Ended Nine Months Ended

June 30, 2012 July 2, 2011 Change June 30, 2012 July 2, 2011 Change
Sales $ 1,342  § 1,40¢ $ 64 $ 4,191 % 403C $ 161
Sales Volume Change 25% 1.€6%
Average Sales Price Change (6.9% 2.2%
Operating Income $ 68 % 124 % 55 % 34¢ 3 447 % (98)
Operating Margin 5.1% 8.8% 8.2% 11.1%

Third quarter and nine months — Fiscal 2012 vs Fisd 2011
» Sales and Operating Income

» Average sales price decreased for the thirdtquaf fiscal 2012 due to a decrease in domestitaghel for pork products and
lower live hog costs. Average sales price incredsethe nine months of fiscal 2012 due to priceréases associated with
increased live hog costs. Operating income decdeasthe third quarter of fiscal 2012 due to therdase in average sales pri
and compressed pork margins caused by reduced dompesk demand without a commensurate decreabesiinog costs. For
the nine months of fiscal 2012, we maintained gfroperating income by maximizing our revenues naddb the live hog
markets, partially attributable to strong expotesand 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®@xclude the impact from related physical satkurchase transactions,
which impact current and future period operatirguhes.

Income/(Loss) in millions Qtr YTD
2012 $ 18 $ 51
2011 (6) (15)
Improvement in operating resu $ 24 $ 66
Prepared Foods Segment Results
in millions Three Months Ended Nine Months Ended
June 30, 2012 July 2, 2011 Change June 30, 2012 July 2, 2011 Change
Sales $ 764 % 804 % 40 $ 243;. % 2,38 % 44
Sales Volume Change (0.99% (1.2)%
Average Sales Price Change (4.2% 3.C%
Operating Income $ 47 9 30 $ 17 $ 14z % 89 $ 53
Operating Margin 6.2% 3.7% 5.8% 3.7%

Third quarter and nine months — Fiscal 2012 vs Fisd 2011
» Sales and Operating Income
* We increased operating income, despite loweassablumes for the third quarter and nine monthssoél 2012, due to mix
changes and lower raw material costs. Because ofamyr sales contracts are formula based or shteter in nature, we

typically offset changing input costs through pri However, there is a lag time for price chartgdske effect, 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 Nine Months Ended
June 30, 2012 July 2, 2011
Net income $ 39t $ 63€
Non-cash items in net income:
Depreciation and amortization 36¢ 384
Deferred income taxes 75 51
Loss on early extinguishment of debt 167 —
Other, net (D)} 34
Changes in working capital (28€) (421
Net cash provided by operating activities $ 71¢ % 68€

» Cash flows associated with Loss on early extistynent of debt includes the amount paid exceeitiegar value of debt,

unamortized discount and unamortized debt issuansts related to the completion of our tender dffigsurchase any and all of the
outstanding 2014 Notes.

» Cash flows associated with changes in workingjtabfor the ninanonths ende:
* June 30, 2012- Decreased primarily due to a higher inventoryabe¢ and decreases in accounts payable, accraegsal

wages and benefits and interest payable. The iseri@anventory balance is largely due to increas@dmaterial costs. The

decrease in interest payable balance is primauig/td the payment of accrued interest relatedeg@@14 Notes upon
extinguishment.

July 2, 2011- Decreased due to higher inventory and accountsvable and a decrease in accrued salaries, veagesenefits.

Inventory and accounts receivable balances weteehigrgely due to increased raw material costst@desulting higher sales
prices.

Cash Flows from Investing Activities

in millions Nine Months Ended

June 30, 2012 July 2, 2011
Additions to property, plant and equipment $ (530 $ (469
(Purchases of)/Proceeds from marketable secunitéds, 9 (79
Proceeds from notes receivable — 51
Other, net 19 26
Net cash used for investing activities $ (520 $ (477)

« Additions to property, plant and equipment imteuacquiring new equipment, upgrading our facgiti@ maintain competitive
standing and positioning us for future opportusitie
» Capital spending for fiscal 2012 is expectedpproximate $700 million, and includes spendingponoperations for production
and labor efficiencies, yield improvements and salennel flexibility, as well as expansion of faneign operations.
e Purchase of marketable securities in the nineth®oof fiscal 2011 includes $79 million relatedhe funding of deferred
compensation plans.

* Proceeds from notes receivable in the nine n®atfiiscal 2011 totaling $51 million related tetbollection of notes receivable in
conjunction with a sale of a business operatidistal 2009.
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Cash Flows from Financing Activities

in millions Nine Months Ended
June 30, 2012 July 2, 2011

Payments on debt $ 919 $ (197)
Net proceeds from borrowings 1,08z 83
Purchases of Tyson Class A common stock (209) (110
Dividends (44) (45)
Other, net 6 52
Net cash used for financing activities $ B4 $ (217)

» Payments on debt incluc
*  $365 million for the extinguishment of the 2014 Nothiring the nine months of fiscal 2C
*  $20 million of 8.25% Notes due October 2011 $68 million of 7.35% Notes due April 2016 (2016 B®Xrepurchased during

the nine months of fiscal 2011.

» During the nine months of fiscal 2012, we receimetiproceeds of $995 million from the issuancehef2022 Notes. We used the
proceeds towards the extinguishment of the 2014#ancluding the payments of accrued interestrataded premiums, and gene
corporate purposes.

*  During the nine months of fiscal 2012, we reediproceeds of $81 million and paid $53 millioratetl to borrowings at our foreign
operations. Total debt related to our foreign ofi@na was $118 million at June 30, 2012 ($81 millaurrent, $37 million long-
term).

e Purchases of Tyson Class A common stock inc
»  $180 million and $80 million for shares repurséd pursuant to our previously announced shareclegse program during the

nine months ended June 30, 2012 , and July 2, 2f¥sbectively; and
*  $29 million and $30 million for shares repurobéso fund certain obligations under our equity pemsation plans during the
nine months ended June 30, 2012 , and July 2, 2f¥sbectively.

Liquidity
in millions
Outstanding
Letters of

Commitments Facility Credit Amount Amount

Expiration Date Amount (no draw downs) Borrowed Available
Cash and cash equivalents $ 82¢
Revolving credit facility February 201 $ 1,00C $ 38 % — 8 961
Total liquidity $ 1,78¢

* 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.

» Additionally, we had restricted cash set asa@estieem the remaining $20 million of 2014 Notetstanding at June 30, 2012, which
were extinguished in July 2012.

e Our 2013 Notes may be converted early duringfestal quarter in the event our Class A stockésadt or above $21.96 for at least
20 trading days during a period of 30 consecutiadihg days ending on the last trading day of leegding fiscal quarter. In this
event, the note holders may require us to pay andétg principal in cash, which totaled $458 milliat June 30, 2012 . Any
conversion premium would be paid in shares of Chastock. The conditions for early conversion weoté met in our thirdjuarter o
fiscal 2012 , and thus, the notes may not be coesén our fourth quarter of fiscal 2012 . Shouid tonditions for early conversion
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.

e At June 30, 2012 , approximately 32% of our dadteld in the international accounts of our fgresubsidiaries. Generally, we do
not rely on the foreign cash as a source of fuadsipport our ongoing domestic liquidity needs, fatiher we manage our worldwi
cash requirements by reviewing available funds agraum foreign subsidiaries and the cost effectigsneith which those funds can
be accessed. The repatriation of cash balancesdeotain of our subsidiaries could have adversetesequences or be subject to
regulatory capital requirements; however, thosar@ds are generally available without legal retsris to fund ordinary business
operations. Our U.S. income taxes, net of appleédnleign tax credits, have not been provided atisiributed earnings of foreign
subsidiaries. Our intention is to reinvest thesmiegs permanently or to repatriate the earnindg when it is tax effective to do so.

*  We do not have any significant scheduled mag&gribf debt coming due until October 2013 when2®&3 Notes are scheduled to



mature.
*  Our current ratio was 2.25 to 1 and 2.01 to Juaie 30, 2012 , and October 1, 2Qtdspectively
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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 groeiportunities. As of June 30, 2012 , we had
outstanding letters of credit totaling $39 millimsued under this facility, none of which were dnawpon, which left $961 million available
for borrowing. Our revolving credit facility is fuled by a syndicate of 36 banks, with commitmentgireg from $3 million to $90 million pe
bank. The syndicate includes bank holding compahi@sare required to be adequately capitalizectufetleral 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 apgort for our long-term financing decisions. At 80, 2012 , and October 1, 2011 , the ratio
of our debt-to-total capitalization was 29.4% 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 upgradiesreased the interest rate on the 2016 Notes#r85% to 6.85%, effective beginning
with the six-month interest payment due April 1120

On June 7, 2012, Moody's upgraded the credit ratfrigese notes from "Bal" to "Baa3." This upgrddereased the interest rate on the 2016
Notes from6.85% to 6.60% , effective beginning with the sigath interest payment due October 1, 2012.

A one-notch downgrade by either ratings agency dmdrease the interest rates on the 2016 Not€sAbp6.

Revolving Credit Facility

S&P’s corporate credit rating for Tyson Foods, is¢:BBB-.” Moody’s corporate credit rating for Tga Foods, Inc. is “Baa3.” If Moody's
were to upgrade our credit rating to “Baa2” or l@gtvhile our S&P credit rating remained at “BBBay'S&P were to upgrade our credit
rating to “BBB” or higher while Moody’s credit ratiy remained at “Baa3,” our letter of credit feesndodecrease by 0.25% and fees paid on
the unused portion of the facility would decreag®®75%.

If S&P were to downgrade our corporate credit gtm“BB” or Moody’s were to downgrade our corp@aredit rating toBa2," our letter @
credit fees would increase by 0.25% and fees paithe® unused portion of the facility would incre&ye0.025%.

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 respectiptapital 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
debt-to-capitalization ratios.

Our 2022 Notes also contain affirmative and negatiwvenants that, among other things, may limrestrict our ability to: create liens;
engage in certain sale/leaseback transactiongr@gabe in certain consolidations, mergers and sal@ssets.

We were in compliance with all debt covenants aeJ80, 2012 .

RECENTLY ADOPTED/ISSUED ACCOUNTING PRONOUNCEMENTS

Refer to the discussion of recently adopted/issagetunting pronouncements under Part |, Item ledtit Consolidated Condensed Finar
Statements, Note 1: Accounting Policies.
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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 fordls2012 and fiscal 2013, other future economicueitstances, industry conditions in
domestic and international markets, our performamzkfinancial results (e.g., debt levels, returnrwvested capital, value-added product
growth, capital expenditures, tax rates, acce$sréagn markets and dividend policy). These forwknaoking statements are subject to a
number of factors and uncertainties that could e@us actual results and experiences to differ riale from anticipated results and
expectations expressed in such forward-lookingstants. We wish to caution readers not to placeeneliance on any forward-looking
statements, which speak only as of the date madeulertake no obligation to update any forwarddlog statements, whether as a result 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 aatbog. The following table presents a sensitivitabysis resulting from a hypothetical
change of 10% in market prices as of June 30, 2@h2 October 1, 2011 , on the fair value of opesitipns. The fair value of such positions
is a summation of the fair values calculated faheeommodity by valuing each net position at qudtgdres prices. The market risk expos
analysis includes hedge and non-hedge derivatiamfiial instruments.

Effect of 10% change in fair value in millions
June 30,2012 October 1, 2011
Livestock:
Cattle $ 34 $ 34
Hogs 44 57
Grain 15 11

Interest Rate Risk: At June 30, 2012 , we had variable rate debt o6$8Blion with a weighted average interest raté @%. A hypothetical
10% increase in interest rates effective at Jup@@02 , and October 1, 2011 , would have a mingffakt on interest expense.

Additionally, changes in interest rates impactfiievalue of our fixed-rate debt. At June 30, 2012 had fixed-ate debt of $2.2 billion wit
a weighted average interest rate of 7.6%. Marké&tfor fixed-rate debt is estimated as the poteint@ease in fair value, resulting from a
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 $14 million at June 30, 2048d $5 million at October 1, 2011 . The fair wswf 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 June 30, 2012 , and October 1, 20&Mhted to the foreign exchange forward and optmmtracts would have a $21 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 June 3@, 28r disclosure controls and procedures weezte.

In the third quarter ended June 30, 2012 , theve baen no changes in the Company’s internal coower 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,
April 1, 2012 to April 28, 2012 98,00¢ $ 18.5¢ — 7,359,85.
April 29, 2012 to June 2, 2012 1,984,32. 19.3: 1,804,42! 40,555,42
June 3, 2012 to June 30, 2012 2,188,00: 18.9( 2,122,70 38,432,72
Total 4,270,33 (2) $ 19.0¢ 3,927,13: (3) 38,432,72

(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 343,202 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 320,117 shares
purchased in open market transactions and 23,08®slwithheld 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

The Compensation Committee (Committee) of the CaigaBoard of Directors adopted a procedure in 20Qfrant non-qualified stock
options on the fourth (4th) business day immedydi@lowing the date of our release of fiscal yemd earnings to the public, with such
options to be granted at the closing price on tite df grant. A t the May 3, 2012 meeting, the Cadtte® approved resolutions stating
earnings for fiscal 2012 are currently expectebdaaeleased November 19, 2012, and options shajtdsged on the 4th business day after
earnings are released, making the expected optant date November 26, 2012. The resolutions fudlteted that if the earnings release date
for fiscal 2012 is changed, the option grant datdlsalso be appropriately changed to fall on ttiebusiness day after the announcement of
the earnings.
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ltem 6. Exhibits

The following exhibits are filed with this report.

Exhibit

No. Exhibit Description

10.1 Second Amendment, dated June 4, 2012, to the Andegnit Restated Credit Agreement dated as of Mar2B®, as amended
and restated as of February 23, 2011, among thep@mym JPMorgan Chase Bank, N.A., as the Adminigsgatgent, and
certain other lenders party thereto.

12.1 Ratio of Earnings to Fixed Charges

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

31.2 Certification of Chief Financial Officer pursuant 8EC Rule 13a-14(a)/15d-14(a), as adopted pursa&@gction 302 of the
Sarbanes-Oxley Act of 2002.

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

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

101 The following financial information from our Quarkg Report on Form 10-Q for the quarter ended Bhe2012, formatted in

XBRL (eXtensible Business Reporting Language)C@ndensed Consolidated Statements of Income, ¢ind€nsed
Consolidated Balance Sheets, (iii) Condensed Citadetl Statements of Cash Flows, and (iv) the Nwot€ondensed
Consolidated Financial Statements.

SIGNATURES

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

TYSON FOODS, INC.
Date: August 6, 2012 /sl Dennis Leatherby

Dennis Leatherby
Executive Vice President and Chief Financial Office

Date: August 6, 2012 /sl Craig J. Hart
Craig J. Hart
Senior Vice President, Controller and Chief AccinpOfficer
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AMENDMENT NO. 2 dated as of June 4, 2012 (this “ @émiment) to the
Amended and Restated Credit Agreement dated asafhiv®, 2009, as amended and
restated as of February 23, 2011, and as amendsdgni to the Memorandum for
Lenders dated February 6, 2012 (the * Credit Agear), among TYSON FOODS,
INC., a Delaware corporation (the * Compdiythe Subsidiary Borrowers from time to
time party thereto, the Lenders from time to tinagtyp thereto and JPMORGAN CHAS
BANK, N.A., as administrative agent (the * Adminesive Agent’).

The Company has requested that the Lenders agreedermit the issuance by the Company of senior
unsecured notes that (i) do not mature or requayenents or prepayments of principal (including coggnt payments
or prepayments) prior to May 31, 2017, and (ii)nad have the benefit of guarantees or other cesdiancement,
other than guarantees of Subsidiary Loan Parties“(New Notes), and (b) to effect the other modifications te th
Credit Agreement set forth herein. The Requireddees are willing to agree to this Amendment ontémms and
subject to the conditions set forth herein. Capital terms used but not otherwise defined herewe llde meanings
assigned to them in the Credit Agreement.

Accordingly, in consideration of the mutual agreaiseherein contained and other good and valuable
consideration, the sufficiency and receipt of whach hereby acknowledged, the parties hereto hergtee as
follows:

SECTION 1. Amendment to the Credit Agreemenithe Credit Agreement is hereby amended as of
the Amendment Effective Date as follows:

(a) Section 1.01 is hereby amended by deletingl¢fi@itions of “Designated Acquisition” and
“Leverage Ratio” and Section 1.04(b) is hereby ameerby deleting the phrase “is a Designated Traiwsaor”.

(b) Section 1.01 is hereby amended by inserting e&athe following definitions in the appropriate
alphabetical location:

“ Collateral Trigger Daté means the first date on which the Company slagli(&) to have a corporate
family rating (or at any time when there is no argie family rating in effect, an Index Rating)rfravioody’s
of Bal or better, (b) to have a corporate credihga(or at any time when there is no corporatéitmating in
effect, an Index Rating) from S&P of BB+ or better,(c) to have an issuer default rating (or at tamg when
there is no issuer default rating in effect,




an Index Rating) from Fitch Ratings of BB+ or bette

“ Consolidated Total Capitalizatidnmeans, on any date, the sum as of such date &fdlat to
Capitalization Ratio Indebtedness as of such dalgla) total shareholders’ equity as of such ddg¢grmined
on a consolidated basis in accordance with GAAP.

“ Debt to Capitalization Ratibmeans, on any date, the ratio of (a) Debt to Gdipation Ratio
Indebtedness as of such date, to (b) Consolidatéal Tapitalization as of such date.

“ Debt to Capitalization Ratio Indebtednégsseans, on any date, Indebtedness for Borroweddyias
of such date, less (a) to the extent included deledness for Borrowed Money, the amount of |rebliess ¢
Variable Interest Entities (other than Indebtedridsy SPE Subsidiary) that is not also Indebtedé the
Company or any Subsidiary (other than a Variabler&st Entity that is not an SPE Subsidiary) oftjipe
referred to in clause (2) of the definition of Ihdedness for Borrowed Money and (b) the cash balahthe
Senior Notes Account as of such date.

“ Index Rating” means, for any rating agency at any time, thimgahen in effect from such rating
agency applicable to the Company’s senior, unsegcuma@n-credit enhanced long-term debt for borrowed
money.

“ Senior Notes Premium Amouhimeans the aggregate amount of make-whole paymamisiums
and other amounts paid in excess of the face anafiBenior Notes prepaid or redeemed which conssitu
interest expense in accordance with GAAP or wooltstitute “Consolidated Cash Interest Expense’ftuut
the last sentence of the definition of such term.

(c) Section 1.01 is hereby amended by insertingeaend of the definition of “Consolidated Cash
Interest Expense” the following sentence:

The Senior Notes Premium Amount paid to holderthiefSenior Notes in connection with the prepaynoent
redemption thereof shall be disregarded for purpo$ealculating Consolidated Cash Interest Expémsany
period.

(d) Section 5.14 is hereby amended by insertirigeaend thereof the following paragraph (c):

(c) In the event that the Collateral Trigger Ddtalsoccur, not later than 15 Business Days th&eaf
the Company shall, and shall cause each Subsidiary




that was a Loan Party immediately prior to theaséeof Collateral pursuant to Section 9.18(b) auh ®ther
Domestic Subsidiary that would thereafter have yegnired to become a Loan Party pursuant to Seétib4
(a) but for the provisions of Section 9.18(b) totez into a replacement Security Agreement and sthoér
Collateral Documents as may be reasonably req(sdastantially in the same form and scope as ekiste
immediately prior to the release of Collateral piarst to Section 9.18(b) (except that Section 9.)1&all no
longer apply) with such changes thereto as maypeoaed by the Borrower and the Administrative Aigen
be reasonably required in respect of Collaterdldichnot exist at such time), and take all sudteofctions as
may be reasonably required, so that all the asseisituting Collateral prior to the release of @lateral
pursuant to Section 9.18(b) (and all assets thayatime thereafter would have been required tmtleded ir
the Collateral pursuant to Section 5.14 or the&@ethl Documents but for the effectiveness of setdase, b
excluding assets in which none of the Company ngrad such Subsidiaries has any continuing inte sl
secure the Secured Obligations, subject to anynsixte of time or document modification that the
Administrative Agent may approve in its reasonat$eretion); providedhat the Company shall have 60 days
from the Collateral Trigger Date in which to satifiie requirements applicable to Control Accousitkject to
any extension of time or document modification tiat Administrative Agent may approve in its reasdua
discretion.

(e) Article V is hereby amended by inserting atéhd thereof the following Section 5.16:

SECTION 5.16. Senior NotesThe Company will use commercially reasonabler&sfto as soon as
practicable after the Amendment Effective Dated@fsned in Amendment No. 2 to this Agreement) to
repurchase or redeem all the outstanding SenicgNdhe Company shall from time to time make such
additional deposits in the Senior Notes Accounhag be required so that the Senior Notes Accouait sh
contain an amount sufficient to pay all principaterest, makewhole payments and other amounts the
Company estimates will become due in respect oStdraor Notes prior to the repurchase or redemption
thereof (assuming that all amounts becoming dug@aiceas and when they become due).

(f) Section 6.01 is hereby amended by replacingsagxvii) thereof with the following clause (xvii)

(xvii) senior unsecured notes of the Company tAadO not mature or require payments or
prepayments of principal (including contingent payits or




prepayments) prior to May 31, 2017, and (B) doheote the benefit of guarantees or other credit mcgraent,
other than guarantees of Subsidiary Loan Parties;

(9) Section 6.01 is hereby further amended by tmgeat the end thereof the following paragraph:

Notwithstanding the foregoing, no Indebtednes®imrowed Money may be created, incurred,
assumed or permitted to exist if after giving effinereto the aggregate amount of Debt to Capéttiin Ratio
Indebtedness would be in excess of $3,500,000,RG0 at any time prior to October 31, 2013, theraggte
amount of the Senior Notes Premium Amount paidoimection with the prepayment or redemption thereof

(h) Section 6.10 is hereby amended by replacirigerproviso to clause (i)(B) thereof the phrase
“imposed by the Senior Notes Documents” with theaph “imposed by the Tyson Indenture (as defingden
Security Agreement)”.

(i) Section 6.12 is hereby amended by replacingéference therein to “3.00 to 1.00” with a referen
to “3.75 t0 1.00".

() Section 6.13 is hereby deleted and replaced thi¢ following Section 6.13:

SECTION 6.13. Debt to Capitalization Rati®he Loan Parties will not permit the Debt to
Capitalization Ratio to be more than 0.50 to 1.9@fathe last day of any fiscal quarter.

(k) The Administrative Agent is hereby directectteate a revised form of Compliance Certificate tha
will reflect the amendments to the Credit Agreenamttained in this Amendment. Such revised fornil seplace
Exhibit G to the Credit Agreement and shall betfirsed in connection with the delivery of finansttements in
respect of the fiscal quarter ended June 30, 2@dr8uant to Section 5.01(b) of the Credit Agreement

SECTION 2. Representations and Warranti€ee Company represents and warrants to each of the
Lenders and the Administrative Agent that as ofdate hereof and as of the Amendment Effective Qegalefined in
Section 3 below), before and after giving effectitie Amendment:

(@) the materials furnished by the Company to the Lestheconnection with this Amendment do |
contain any material misstatement of fact




or omit to state any material fact necessary toanthk statements therein, in the light of the eirstances
under which they were made, not misleading;

(b) the representations and warranties of the LoaneBas¢t forth in the Loan Documents that are
gualified by materiality are true and correct alnel tepresentations and warranties that are nataldigd are
true and correct in all material respects on anof éise Amendment Effective Date, except to theeeksuch
representations and warranties expressly relade garlier date (in which case such representasinds
warranties are true and correct as of such ealdits); and

(c) no Default has occurred and is continuing.

SECTION 3. EffectivenessThis Amendment shall become effective on the daie‘{ Amendment

Effective Daté’) on which the following conditions shall be sétsi:

(a) The Administrative Agent shall have receivetidixecuted counterparts hereof which, when taken
together, bear the authorized signatures of thegaos the Administrative Agent and the Requireddess.

(b) The Administrative Agent shall have receiverkdificate of a Responsible Officer of the Company
dated the Amendment Effective Date and statingdhahe Amendment Effective Date the representatson
warranties set forth in Section 2 are true andexrr

(c) The Administrative Agent shall have receivedegs and other amounts due and payable on ar
to the Amendment Effective Date and, to the exi@nticed, reimbursement or payment of all out-otiet
expenses required to be reimbursed or paid by tmep@ny under the Credit Agreement.

(d) The New Notes shall have been issued in areggdg principal amount not less than $750,000,000

(e) The Company shall have deposited in the Sé&habes Account an amount sufficient to pay all
principal, interest, makewhole payments and othesuants the Company estimates will become due pects
of the Senior Notes prior to the repurchase ormgd®n thereof (assuming that all amounts becordingare
paid as and when they become due).

SECTION 4. Amendment FeelThe Company agrees to pay on the Amendment Efee€iate to the
Administrative Agent, for the account of each Lende




that executes and delivers this Amendment at or poi 3:00 p.m., New York City time, on June 13120an
amendment fee (the * Amendment Feer an amount equal to 0.025% of such Lender's@stment on such date.
All fees shall be payable in immediately availatieds and shall not be refundable.

SECTION 5. Refinancing IndebtednesBhe New Notes shall for all purposes of the Créditeemen
constitute “Refinancing Indebtedness” for the Sehiotes, including, without limitation, for purpasef permitting
the refinancing, prepayment or redemption of thei@eNotes pursuant to Section 6.08(b)(iii), nohsiianding
anything therein to the contrary.

SECTION 6. Effect of AmendmentExcept as expressly set forth herein, this Amendrsieall not by
implication or otherwise limit, impair, constituéewaiver of, or otherwise affect the rights and edras of the
Administrative Agent or the Lenders under the Grédjreement or any other Loan Document, and sludlbtter,
modify, amend or in any way affect any of the teromnditions, obligations, covenants or agreemeoitsained in the
Credit Agreement or any other Loan Document, aWbich are ratified and affirmed in all respects @hall continue
in full force and effect. Nothing herein shall beethed to entitle the Company to a consent to vaaieer,
amendment, modification or other change of, anhefterms, conditions, obligations, covenants oe@gents
contained in the Credit Agreement or any other LDaoument in similar or different circumstancesisThAmendmen
shall constitute a “Loan Document” for all purposéshe Credit Agreement and the other Loan Documen

SECTION 7. Applicable Law. THIS AMENDMENT SHALL BE CONSTRUED IN
ACCORDANCE AND GOVERNED BY THE LAW OF THE STATE OF NEW YORK, WITHOUT REGARD
TO THE CONFLICT OF LAWS PRINCIPLES THEREOF.

SECTION 8. CounterpartsThis Amendment may be executed in any number afitevparts, each of
which shall constitute an original but all of whjelthen taken together, shall constitute but ondraoh Delivery of a
executed counterpart of a signature page of this#dment by telecopy shall be effective as deliwdrg manually
executed counterpart of this Amendment.

SECTION 9. HeadingsThe headings of this Amendment are for purposesfefence only and shall
not limit or otherwise affect the meaning hereof.

[signature pages follow]




IN WITNESS WHEREOF, the parties hereto have catissdAmendment to be duly executed by their
respective authorized officers as of the date &ibgtve written.

TYSON FOODS, INC.,

by: /s/ Rodney Tademy
Name: Rodney Tademy
Title: Asst. Treasurer

JPMORGAN CHASE BANK, N.A.,
individually and as Administrative Agent,

by: /s/ Tony Yung
Name: Tony Yung
Title: Executive Director




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: CoBank, ACB

by: /s/ James Matzat
Name: James Matzat
Title: Vice President

by: *
Name:
Title:

* For Lenders requiring a second signature line.




LENDER:

* For Lenders requiring a second signature line.

SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

Cooperatieve Centrale Raiffeisen-
Boerenleenbank B.A. "Rabobank Nederland",
New York Branch

by: /s/ Stephen Gilbert
Name:  Stephen Gilbert
Title: Vice President

by: /s/ Brett Delfino *
Name: Brett Delfino
Title: Executive Director




SIGNATURE PAGE TO AMENDMENT NO. 2 TO
THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: BARCLAYS BANK PLC

by: /s/ Noam Azachi
Name: Noam Azachi
Title: Assistant Vice President

by: *
Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT
DATED AS OF JUNE [], 2012 TO THE
TYSON FOODS, INC. CREDIT AGREEMENT

LENDER: BANK OF AMERICA, N.A.

by: /s/ William F. Sweeney
Name: William F. Sweeney
Title: Managing Director




SIGNATURE PAGE TO AMENDMENT NO. 2 TO
THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: FARM CREDIT BANK OF TEXAS

by: /s/ Chris M. Levine
Name: Chris M. Levine
Title: Vice President

by: *
Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT DATEL
AS OF JUNE [], 2012 TO THE TYSON FOOQODS,
INC. CREDIT AGREEMENT

LENDER: ROYAL BANK OF CANADA

by: /s/ John Flores
Name: John Flores
Title: Authorized Signatory

Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: U.S. Bank of National Association

by: /s/ James D. Pegues
Name: James D. Pegues
Title: Vice President




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: SunTrust Bank

by: /s/ Tesha Winslow
Name: Tesha Winslow
Title: Vice President

by: *
Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: Wells Fargo Bank, N.A.

by: /s/ Gregory Campbell
Name:  Gregory Campbell
Title: Director

Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: Goldman Sachs Bank USA

by: /s/ Michelle Latzoni
Name: Michelle Latzoni
Title: Authorized Signatory

Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: HSBC Bank USA

by: /s/ Santiago Riviere
Name: Santiago Riviere
Title: Vice President

Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: Mizuho Corporate Bank, Ltd.

by: /s/ Noel Purcell
Name: Noel Purcell
Title: Senior Vice President

by: *
Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: Morgan Stanley Bank, N.A.

by: /s/ Scott Taylor
Name:  Scott Taylor
Title: Authorized Signatory




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: Regions Bank

by: /s/ David Cravens
Name: David Cravens
Title: Exec. Vice President

by: *
Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2 TO THE
TYSON FOODS, INC. CREDIT AGREEMENT

LENDER: Banco Santander S.A., New York Branch

by: /s/ Rita Walz-Cuccioli
Name: Rita Walz-Cuccioli
Title: Executive Director
Banco Santander S.A., New York Branch

by: /s/ Terence Corcoran *
Name:  Terence Corcoran
Title: Senior Vice President

Banco Santander S.A., New York Branch

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: AGFIRST FARM CREDIT BANK

by: /s/ Steven J. O'Shea
Name: Steven J. O'Shea
Title: Vice President




SIGNATURE PAGE TO AMENDMENT NO. 2 TO
THE TYSON FOODS, INC. CREDIT AGREEMENT

LENDER: Farm Credit Services of America, PCA

by: /s/ John Zhang
Name: John Zhang
Title: Vice President

Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: Comerica Bank

by: /s/ Robert L Nelson
Name: Robert L Nelson
Title: Vice President




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: ING Capital LLC

by: /s/ Daniel W. Lamprecht
Name: Daniel W. Lamprecht
Title: Managing Director

Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: SIEMENS FINANCIAL SERVICES

by: /s/ Maria Levy
Name: Maria Levy

Title: VP

by: /s/ Michael L. Zion *
Name: Michael L. Zion
Title: Portfolio Manager

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: American AgCredit, PCA, successor in
interest to Farm Credit Services of the
Mountain Plains, PCA

by: /s/ Daryl Nielsen
Name: Daryl Nielsen
Title: Vice President

Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: American AgCredit, FLCA, a voting
participant

by: /s/ Daryl Nielsen
Name: Daryl Nielsen
Title: Vice President

Name:
Title:

* For Lenders requiring a second signature line.




SIGNATURE PAGE TO AMENDMENT NO. 2
TO THE TYSON FOODS, INC. CREDIT
AGREEMENT

LENDER: Arvest Bank

by: /s/ Eric Lesh
Name: Eric Lesh
Title: Vice President

by: *
Name:
Title:

* For Lenders requiring a second signature line.



EXHIBIT 12.1

Ratio of Earnings to Fixed Charges

(dollars in millions) Nine
Months
Ending Fiscal Years
June 30, 2012 2011 2010 2009 2008 2007
Earnings:
Income (loss) from continuing operations beforeome taxes $ 626 $ 1,072 $ 1,20 $ (543 $ 154 % 41C
Add: Fixed charges 20t 30E 36C 38¢€ 272 27¢
Add: Amortization of capitalized interest 3 4 3 4 4 3
Less: Capitalized interest (8) (9) (11) (3) (3) (2)
Total adjusted earnings 82€ 1,374 1,55k (154) 427 68¢
Fixed Charges:
Interest 12C 191 24C 28¢ 21z 22¢
Capitalized interest 8 9 11 3 3 2
Amortization of debt discount expense 29 44 46 38 3 4
Rentals at computed interest factor 48 61 63 58 54 44
Total fixed charges $ 20t % 308 % 36C $ 38 % 272 % 27¢
Ratio of Earnings to Fixed Charges 4.0¢ 4.5C 4.3z 157 2.4¢
Insufficient Coverage $ 542

@ 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: August 6, 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: August 6, 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
June 30, 2012, as filed with the Securities anchBrge Commission on the date hereof (the RepoBjnnie Smith, President and Chief

Executive Officer of the Company, certify, pursuamil8 U.S.C. 1350, as adopted pursuant to 90BeoSarbanes-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 ExgjeAct 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

August 6, 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
June 30, 2012, as filed with the Securities anchBrge Commission on the date hereof (the RepoBgnnis 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 ExgjeAct 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

August 6, 2012



