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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 28, 2014
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) (Zip Code)

(479) 290-4000

(Registrant’s telephone number, including area ode

Indicate by check mark whether the Registrant 6F)filed all reports required to be filed by Secti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsiach shorter period that the Registrant was reduadile such reports), and (2) has been
subject to such filing requirements for the pastia@s. Yes[x] No[

Indicate by check mark whether the registrant lbsrstted electronically and posted on its corpoveb site, if any, every Interactive Data
File required to be submitted and posted pursuaRile 405 of Regulation S-T (§232.405 of this ¢bgpduring the preceding 12 months (or
for such shorter period that the registrant wasired to submit and post such files). Yé&d No[l

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

Large accelerated filer Accelerated filer O
O
Non-accelerated filer O (Do not check if a smaller reporting company) Smaller reporting company

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Exgje Act). Yed]
No
Indicate the number of shares outstanding of ehtfedssuer’s classes of common stock, as of 28n2014 .

Class Outstanding Shares
Class A Common Stock, $0.10 Par Value (Class Ak$toc 281,687,50
Class B Common Stock, $0.10 Par Value (Class B¥toc 70,010,80
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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statement:

TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME

(In millions, except per share data)

(Unaudited)

Three Months Ended

Nine Months Ended

June 28, 2014

June 29, 2013

June 28, 2014

June 29, 2013

Sales $ 9,68: $ 8,731 $ 27478 $ 25,48(
Cost of Sales 9,04t 8,04¢ 25,50: 23,79:
Gross Profit 637 682 1,97: 1,68¢
Selling, General and Administrative 28¢€ 268 84¢ 73C
Operating Income 351 41¢ 1,12¢ 95¢
Other (Income) Expense:

Interest income 1) 2 (6) (5)

Interest expense 25 3€ 78 10¢

Other, net 17 — 18 (29
Total Other (Income) Expense 41 34 9C 8¢
Income from Continuing Operations before Incomeekax 31C 38t 1,03¢ 874
Income Tax Expense 52 13€ 314 28t
Income from Continuing Operations 25¢ 24¢ 72C 58¢
Loss from Discontinued Operation, Net of Tax — (4) — (7C)
Net Income 25¢ 24t 72C 51¢
Less: Net Income (Loss) Attributable to NoncontngllInterests @) (4) ©) 2
Net Income Attributable to Tyson $ 26C % 24¢ % 727 % 517
Amounts Attributable to Tyson:

Net Income from Continuing Operations 26C 258 727 587

Net Loss from Discontinued Operation — (4) — (7C)
Net Income Attributable to Tyson $ 26C % 24¢ % 727 % 517
Weighted Average Shares Outstanding:

Class A Basic 28C 28¢ 27¢ 284

Class B Basic 7C 7C 7C 7C

Diluted 35€ 36¢ 35¢ 36€
Net Income Per Share from Continuing Operationsittable to Tyson:

Class A Basic $ 0.7t $ 0.7¢ $ 218§ 1.6¢€

Class B Basic $ 0.6¢ $ 0.66 $ 1.9¢ % 1.52

Diluted $ 0.7¢ $ 06 $ 208 $ 1.61
Net Loss Per Share from Discontinued OperationilAttable to Tyson:

Class A Basic $ — 3 0.0) % — % (0.20)

Class B Basic $ — 3 0.02 % — 3 (0.1¢)

Diluted $ — % (0.00) $ — (0.19)
Net Income Per Share Attributable to Tyson:

Class A Basic $ 0.7t % 072 $ 21t % 1.4¢

Class B Basic $ 0.6¢ $ 0.6¢ $ 1.9¢ % 1.34

Diluted $ 0.7¢ $ 0.6 $ 208 $ 1.4z
Dividends Declared Per Share:

Class A $ 0.07t $ 0.05C $ 0.25C % 0.26(

Class B $ 0.06¢ $ 0.04t  $ 0.22¢ $ 0.23¢

See accompanying Notes to Consolidated Condensaddtal Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)
Three Months Ended Nine Months Ended
June 28, 2014 June 29, 2013 June 28, 2014 June 29, 2013
Net Income $ 25¢ 3 24t $ 72C $ 51¢
Other Comprehensive Income (Loss), Net of Taxes:
Derivatives accounted for as cash flow hedges (5) 2 — (12
Investments — 1 3 2
Currency translation 12 (33 7 (49
Postretirement benefits — 1 2 4
Total Other Comprehensive Income (Loss), Net oféBax 7 (29 12 (59
Comprehensive Income 26E 21¢€ 732 46C
Less: Comprehensive Income (Loss) Attributable to
Noncontrolling Interests (2 (4) @) 2
Comprehensive Income Attributable to Tyson $ 267 $ 22C % 73¢ % 45¢

See accompanying Notes to Consolidated Condensaddtal Statements.




Table of Contents

TYSON FOODS, INC.

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

(Unaudited)

June 28, 2014

September 28, 2013

Assets
Current Assets:

Cash and cash equivalents $ 587 $ 1,14¢

Accounts receivable, net 1,624 1,497

Inventories 3,061 2,811

Other current assets 241 14k
Total Current Assets 5,51 5,60¢
Net Property, Plant and Equipment 3,941 4,05:
Goodwill 1,92¢ 1,902
Intangible Assets 151 13¢
Other Assets 52t 48C
Total Assets $ 12,05t 12,17%
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 41 512

Accounts payable 1,49¢ 1,35¢

Other current liabilities 1,07t 1,13¢
Total Current Liabilities 2,61z 3,01(
Long-Term Debt 1,78¢ 1,89t
Deferred Income Taxes 404 47¢
Other Liabilities 54t 56C
Commitments and Contingencies (Note 15)
Shareholders’ Equity:

Common stock ($0.10 par value):

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

Capital in excess of par value 2,122 2,292

Retained earnings 5,64( 4,99¢

Accumulated other comprehensive loss (96) (10¢)
Treasury stock, at cost — 40 million shares at 2# 2014, and 48 million shares at
September 28, 2013 (1,017 (1,027
Total Tyson Shareholders’ Equity 6,694 6,201
Noncontrolling Interests 16 32
Total Shareholders’ Equity 6,71( 6,23:
Total Liabilities and Shareholders’ Equity $ 12,05¢ 12,171

See accompanying Notes to Consolidated Condensaddtal Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS
(In millions)
(Unaudited)

Nine Months Ended

June 28, 2014

June 29, 2013

Cash Flows From Operating Activities:

Net income $ 72C $ 51¢
Depreciation and amortization 382 387
Deferred income taxes (64) (22)
Convertible debt discount (92 —
Other, net 76 80
Net changes in working capital (479 (199
Cash Provided by Operating Activities 54z 772
Cash Flows From Investing Activities:
Additions to property, plant and equipment (437) (42%)
Purchases of marketable securities (25) (129
Proceeds from sale of marketable securities 24 22
Acquisitions, net of cash acquired (56) (10€)
Other, net 44 36
Cash Used for Investing Activities (450 (59€)
Cash Flows From Financing Activities:
Payments on debt (407) (69)
Net proceeds from borrowings 28 48
Purchases of Tyson Class A common stock (28€) (29¢)
Dividends (76) (87)
Stock options exercised 61 93
Other, net 26 13
Cash Used for Financing Activities (654) (300
Effect of Exchange Rate Changes on Cash 3 (4)
Decrease in Cash and Cash Equivalents (55¢) (12¢)
Cash and Cash Equivalents at Beginning of Year 1,14t 1,071
Cash and Cash Equivalents at End of Period $ 587 $ 94:

See accompanying Notes to Consolidated Condensedéial 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 statementsraradited and have been prepared by Tyson Faoelg;Tyson,” “the Company,” “we,”
“us” or “our”). Certain information and accountipglicies and footnote disclosures normally inclugdefinancial statements prepared in
accordance with accounting principles generallyepted in the United States have been condenseditied pursuant to such rules and
regulations of the United States Securities ancherge Commission. Although we believe the disclesgontained herein are adequate to
make the information presented not misleading ghessolidated condensed financial statements @gt@utead in conjunction with the
consolidated financial statements and notes thémetoded in our annual report on Form 10-K for fiseal year ended September 28, 2013 .
Preparation of consolidated condensed financigdistants requires us to make estimates and assunsiiat affect reported amounts of
assets and liabilities and disclosure of contingasets and liabilities at the date of the conatdidl condensed financial statements and the
reported amounts of revenues and expenses dugngplorting period. Actual results could differrfrehose estimates.

We believe the accompanying consolidated condefirsaalcial statements contain all adjustments, whighof a normal recurring nature,
necessary to state fairly our financial positiorofgune 28, 2014 , and the results of operationghe three and nine months ended June 28,
2014 , and June 29, 201Results of operations and cash flows for thegolsrpresented are not necessarily indicative oftet be expecte
for the full year.

CONSOLIDATION

The consolidated condensed financial statementsdadhe accounts of all wholly-owned subsidiargesyvell as majority-owned subsidiaries
over which we exercise control and, when applicadtgities for which we have a controlling finaridigterest or variable interest entities for
which we are the primary beneficiary. All signifidgeintercompany accounts and transactions have éd@amated in consolidation.

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

Three Months Ended Nine Months Ended
June 28, 2014 June 29, 2013 June 28, 2014 June 29, 2013
Shares Dollars Shares Dollars Shares Dollars Shares Dollars
Shares repurchased:
Under share repurchase program - $ — 4 $ 10cC 71 ¢ 25C 11z $ 25C
To fund certain obligations under equity
compensation plans 0.2 11 0.4 10 1.C 36 2.3 48
Total share repurchases 02 $ 11 44 $ 11C 81 $ 28¢ 135§ 29¢

On January 30, 2014, our Board of Directors apptameincrease of 25 million shares authorizeddpurchase under our share repurchase
program. As of June 28, 2014 , 32.1 million shaessained available for repurchases under this progiThe share repurchase program has
no fixed or scheduled termination date and thentingind extent to which we repurchase shares wikkde upon, among other things, our
working capital needs, markets, industry conditjdigglidity targets, limitations under our debt iglalitions and regulatory requirements. In
addition to the share repurchase program, we paecslaares on the open market to fund certain dldigaunder our equity compensation
plans.

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In December 2011 and February 2013, the FinanaabAnting Standards Board (FASB) issued guidanbaraing disclosures related to

offsetting of certain assets and liabilities. Tisdance is effective for annual reporting peribdginning on or after January 1, 2013, and
interim periods within those annual periods. Wepddd this guidance in the first quarter of fiscal2. The adoption did not have a signific
impact on our consolidated condensed financiaéstants.

In April 2014, the FASB issued guidance changirgdtiteria for reporting discontinued operationse Guidance also modifies the related
disclosure requirements. The guidance is effeaiva prospective basis for annual reporting periztgnning after December 15, 2014, and
interim periods within annual periods beginningoorafter December 15, 2015. Early adoption is pgetiiand we adopted in the third qua
of fiscal 2014. The adoption did not have a sigaifit impact on our consolidated condensed finasta¢ments.
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RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In May 2014, the FASB issued guidance changingtheria for recognizing revenue. The guidance atealifies the related disclosure
requirements, clarifies guidance for multiple-eletn@rangements and provides guidance for tramsecthat were not addressed fully in
previous guidance. The guidance is effective foruahreporting periods and interim periods withiinge annual reporting periods beginning
after December 15, 2016, our fiscal 2018. Earlypsida is not permitted. The Company is currentlglaating the impact this guidance will
have on our consolidated financial statements.

NOTE 2: ACQUISITIONS AND DISPOSITIONS

On July 1, 2014, Tyson and HMB Holdings, Inc. (“der Sub”), a wholly-owned subsidiary of Tyson, eetkinto an agreement and plan of
merger with The Hillshire Brands Company (“Hillstily. Additionally, on July 28, 2014, we announced plan to sell our Tyson de Mexico
and Tyson do Brazil operations, for $575 millidhor further description of these transactions,rriefeNote 16: Subsequent Events.

In June 2014, we sold our 50 percent ownershipasteof Dynamic Fuels LLC (Dynamic Fuels) for $30lion cash consideration at closing
and up to $35 million in future cash payments cagent on Dynamic Fuels' production volumes oveeriopl of up to 11.5 years.
Additionally as part of the terms of the sale, werevreleased from our guarantee of the $100 miBaif Opportunity Zone tax-exempt
bonds, which were issued in October 2008 to fupdréion of the plant construction costs. Our oliigas pursuant to the guarantee were not
released until July 2014; however, as of June @84 2the purchaser had placed in escrow the flllevaf our guarantee as collateral while it
secured a suitable replacement to our guaranteehwias obtained on July 8, 2014. Dynamic Fuelsiptesly qualified as a variable interest
entity which we consolidated, as we were the prntemeficiary. As a result of the sale, we decadatéd Dynamic Fuels and recorded a
gain of approximately $3 million , which is reflectin Cost of Sales in our Consolidated Condensai®ents of Income. We will recognize
the future contingent payments in income as thaired volumes are produced. At September 28, 2@y@amic Fuels had $166 million of
total assets, of which $142 million was net propgstant and equipment, and $113 million of totabilities, of which $100 million was long-
term debt. The plant has been idled since Octob&2.2

In June 2014, we recorded an impairment chargd®fiillion related to the planned closure of theepared Foods plants. The Company’s
Cherokee, lowa, plant is expected to close in 3eipee, while the Company’s plants in Buffalo, Newrk,cand Santa Teresa, New Mexico,
are expected to cease operations during the fitkbhcalendar 2015. The impairment charges dteated in the Consolidated Condensed
Statements of Income in Cost of Sales.

During the second quarter of fiscal 2014 we acaguinee value-added food business as part of ouegtcaexpansion initiative, which is
included in our Prepared Foods segment. The aggregachase price of the acquisition was $56 nmilligvhich included $12 million for
property, plant and equipment, $27 million allockte Intangible Assets and $18 million allocate@imodwill.

During fiscal 2013, we acquired two value-addedifbasinesses as part of our strategic expansitiating, which are included in our
Prepared Foods segment. The aggregate purchaseopthe acquisitions were $106 million , whichlirded $50 million for property, plant
and equipment, $41 million allocated to Intangibksets and $12 million allocated to Goodwiill.

NOTE 3: DISCONTINUED OPERATION

After conducting an assessment during fiscal 2G18iolong-term business strategy in China, we rdeiteed our Weifang operation
(Weifang), which was previously part of our Chiclesgment, was no longer core to the execution o§wategy given the capital investment
it required to execute our future business plamsgquently, we conducted an impairment test aratded a $56 million impairment charge
in the second quarter of fiscal 2013. We subsedyeald Weifang which resulted in reporting it adiscontinued operation. The sale was
completed in July 2013 and did not result in a iiicgnt gain or loss as its carrying value approxied the sales proceeds at the time of sale.
Weifang's prior periods results, including the innpeent charge, have been reclassified and presastaddiscontinued operation in our
Consolidated Condensed Statements of Income. Tloevfog is a summary of the discontinued operasorsults (in millions):

Three Months Ended Nine Months Ended
June 28, 2014 June 29, 2013 June 28, 2014 June 29, 2013
Sales $ — 3 36 $ — 3 10€
Pretax loss — 2 — (68)
Income tax expense — 2 — 2
Loss from discontinued operation, net of tax  $ — ¢ 4 $ — 3 (70
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NOTE 4: 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@bigrower pay and catch and haul costs), labdmanufacturing and production
overhead, which are related to the purchase arglption of inventories. Total inventory consistgtud following (in millions):

June 28, 2014

September 28, 2013

Processed products:

Weighted-average method — chicken, prepared foodsrgernational $ 837 $ 79¢
First-in, first-out method — beef and pork 721 624
Livestock — first-in, first-out method 1,12C 1,00z
Supplies and other — weighted-average method 38: 392
Total inventory $ 3,061 $ 2,817

NOTE 5: PROPERTY, PLANT AND EQUIPMENT

The major categories of property, plant and equigraed accumulated depreciation are as followsn{llions):

June 28, 2014

September 28, 2013

Land $ 104 $ 10C
Buildings and leasehold improvements 3,01« 2,94t
Machinery and equipment 5,68( 5,504
Land improvements and other 274 417
Buildings and equipment under construction 24k 23€

9,317 9,20z
Less accumulated depreciation 5,37¢ 5,14¢
Net property, plant and equipment $ 3941 $ 4,05:

NOTE 6: OTHER CURRENT LIABILITIES

Other current liabilities are as follows (in mittis):

June 28, 2014

September 28, 2013

Accrued salaries, wages and benefits $ 392 $ 41¢
Self-insurance reserves 25E 267
Other 42¢€ 452
Total other current liabilities $ 1,07t $ 1,13¢
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NOTE 7: DEBT
The major components of debt are as follows (idiom):

June 28, 2014 September 28, 2013

Revolving credit facility $ — $ =
Senior notes:
3.25% Convertible senior notes due October 20133 2(0otes) — 45¢
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) 1,00(C 1,00
7.00% Notes due January 2028 18 18
Discount on senior notes (5) (6)
GO Zone tax-exempt bonds due October 2033 — 10C
Other 54 80
Total debt 1,82t 2,40¢
Less current debt 41 513
Total long-term debt $ 1,78 $ 1,89t

Revolving Credit Facility

We have a $1.0 billion revolving credit facilityahsupports short-term funding needs and lettecsatfit. The facility will mature and the
commitments thereunder will terminate in August 20After reducing the amount available by outstagdetters of credit issued under this
facility, the amount available for borrowing at &@8, 2014 , was $959 million . At June 28, 2004 had outstanding letters of credit issued
under this facility totaling $41 million , none which were drawn upon. We had an additional $145aniof bilateral letters of credit issued
separately from the revolving credit facility, noofewhich were drawn upon. Our letters of credd essued primarily in support of workers’
compensation insurance programs, derivative aigtsvand Dynamic Fuels’ Gulf Opportunity Zone taxemwpt bonds.

The revolving credit facility is unsecured andu#iyf guaranteed by Tyson Fresh Meats, Inc. (TFMeRgr our wholly owned subsidiary, until
such date TFM Parent is released from all of imrgntees of other material indebtedness. If ifuhee any of our other subsidiaries shall
guarantee any of our material indebtedness, suzdidiary shall also be required to guarantee tebtedness, obligations and liabilities
under this facility.

In June 2014, we amended this facility to, amorgothings, permit the consummation of certain diebincings related to our tender offel
acquire all of the issued and outstanding sharesmimon stock of Hillshire.

Bridge Facility
In the third quarter of fiscal 2014, we entered iatfully committed 364 -day unsecured bridge figcih an aggregate principal amount of

$8.2 hillion to be available to fund the Hillshaequisition. The bridge facility commitment was rifedl in July 2014, which is further
described in Note 16: Subsequent Events. As of 28n2014, we paid $42 million of costs associatét the bridge facility. These costs
were capitalized and we expense them over thdtfesiestimated life, which is generally througlettiate permanent financing is expected
and the bridge facility is reduced or eliminatedcérdingly, we recorded $22 million of expenseha third quarter of fiscal 2014, which is
reflected in Other, net in the Consolidated Conddrstatements of Income.

2013 Notes

In September 2008, we issued $458 million princgrabunt 3.25% convertible senior unsecured notéshwiere due October 15, 2013 . In
connection with the issuance of the 2013 Notesemiered into separate call option and warrant &etiens with respect to our Class A stock
to minimize the potential economic dilution upomeersion of the 2013 Notes. The call options cattrally expired upon the maturity of t
2013 Notes. The 2013 Notes matured on OctoberE3 at which time we paid the $458 million prindigalue with cash on hand and
settled the conversion premium by issuing 11.7iomlshares of our Class A stock from availablesdveg shares. Simultaneously with the
settlement of the conversion premium, we received iillion shares of our Class A stock from th#é options.

The warrants were settled on various dates fromalg2014 through April 2014 , resulting in theuiasce of 8.9 million shares of Class A
stock through March 2014 and 2.8 million share€laks A stock in April 2014 .

9
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2016 Notes

The 2016 Notes carry an interest rate at issuah660% , with an interest step up feature dependenheir credit rating. On June 7, 2012,
Moody's upgraded the credit rating of the 2016 Bidtem "Bal" to "Baa3." This upgrade decreasedrterest rate on the 2016 Notes from
6.85% to 6.60% , effective beginning with the sigfth interest payment due October 1, 2012.

On February 11, 2013, S&P upgraded the creditgaifrthe 2016 Notes from "BBB-" to "BBB." This ugte did not impact the interest rate
on the 2016 Notes.

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 discafits million , based on an issue price
of 99.458% , we received net proceeds of $995anilliin addition, we incurred offering expense$®fmillion .

GO Zone TaxExempt Bonds

In October 2008, Dynamic Fuels received $100 niliio proceeds from the sale of Gulf Opportunity dax-exempt bonds made available
by the federal government to the regions affectetitrricanes Katrina and Rita in 2005. As furthescribed in Note 2: Acquisitions and
Dispositions, in the third quarter of fiscal 20W& sold our interest in Dynamic Fuels, which resaliin the deconsolidation of its assets and
liabilities including these bonds.

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, disslidpgdate or consolidate; make acquisitions anegstments; dispose of or transfer assets;
change the nature of our business; engage in réréaisactions with affiliates; and enter into hiaddransactions, in each case, subject to
certain qualifications and exceptions. In additiae, are required to maintain minimum interest esgeroverage 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 transactionsergage in certain consolidations, mergers and shlgssets.

We were in compliance with all debt covenants aeJ28, 2014 .

NOTE 8: INCOME TAXES

The effective tax rate for continuing operationswé.8% and 35.4% for the third quarter of fisd@@l42 and 2013 , respectively, and 30.4%
and 32.6% for the nine months of fiscal 2014 anti32@espectively. The effective tax rates for thiedt quarter and ninmonths of fiscal 201
and fiscal 2013 were impacted by such items agdneestic production deduction, state income tareda@sses in foreign jurisdictions for
which no benefit is recognized. In addition, a b#mesulting from the expiration of statutes ahitations reduced the effective tax rate for
third quarter and nine months of fiscal 2014 by8¥% and 3.8% , respectively.

Unrecognized tax benefits were $137 million andSbdifllion at June 28, 2014 , and September 28, 20&8pectively. The amount of
unrecognized tax benefits, if recognized, that wondpact our effective tax rate was $111 milliord &149 million at June 28, 2014 , and
September 28, 2013 , respectively.

We classify interest and penalties on unrecogniardenefits as income tax expense. At June 28} 28hd September 28, 2013 , before tax
benefits, we had $61 million and $63 million , resfively, of accrued interest and penalties on eogaized tax benefits.

We are subject to income tax assessments for Ed8rdl income taxes for fiscal years 2011 throu@t82We are also subject to income tax
assessments by major state and foreign jurisdgfionfiscal years 2003 through 2013 and 2002 ind2013, respectively. We estimate that
during the next twelve months it is reasonably fieghat unrecognized tax benefits could decrégsas much as $30 million primarily due
to expiration of statutes of limitations in varigusisdictions.

NOTE 9: OTHER INCOME AND CHARGES

During the nine months of fiscal 2014, we recori@dnillion of equity earnings in joint ventures, fllion in net foreign currency exchange
gains, $6 million of other than temporary impairmexiated to an available-for-sale security and S@#Hon of costs associated with bridge
financing facilities for the Hillshire acquisitiomhich were recorded in the Consolidated CondeSsatéments of Income in Other, net.

During the nine months of fiscal 2013, we recorde®ll9 million currency translation adjustment gaicognized in conjunction with the
receipt of proceeds constituting the final resolutdf our investment in Canada, which was recomébe Consolidated Condensed
Statements of Income in Other, net.
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NOTE 10: EARNINGS PER SHARE

The following table sets forth the computation asig and diluted earnings per share (in millioxsegt per share data):

Three Months Ended Nine Months Ended
June 28, 2014 June 29, 2013 June 28, 2014 June 29, 2013
Numerator:

Income from continuing operations $ 258 $ 24¢  $ 72C % 58¢
Less: Net income (loss) attributable to noncoritiglinterests 2 4 @) 2
Net income from continuing operations attributatoldyson 26C 253 727 587

Less dividends declared:
Class A 21 14 69 74
Class B 5 3 16 16
Undistributed earnings $ 234 % 23¢ % 64z $ 497
Class A undistributed earnings $ 19C $ 19¢ $ 52z $ 40€
Class B undistributed earnings 44 43 12C 91
Total undistributed earnings $ 234 % 23€ % 64z $ 497

Denominator:
Denominator for basic earnings per share:

Class A weighted average shares 28C 28¢ 27¢ 284

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 6 5 5 5

Convertible 2013 Notes — 11 — 7

Warrants — — 5 —

Denominator for diluted earnings per share — adfusteighted
average shares and assumed conversions 35€ 36¢ 35E 36€

Net Income Per Share from Continuing OperationsiAttable to

Tyson:
Class A Basic $ 0.7t $ 0.7 $ 21t % 1.6¢
Class B Basic $ 0.6¢ $ 0.6 $ 194 $ 1.52
Diluted $ 0.7 $ 0.6 $ 20 $ 1.61
Net Income Per Share Attributable to Tyson:
Class A Basic $ 0.7t $ 0.7z $ 2.1t % 1.4¢
Class B Basic $ 0.6¢ $ 064 $ 194 $ 1.34
Diluted $ 0.7z $ 0.6¢ $ 20t % 1.42

We had no stock-based compensation shares thatawgddutive for both the three months ended J28e2014 and June 29, 2013 .
Approximately 4 million of our stock-based compeaimashares were antidilutive for both the nine therended June 28, 2014 and June 29,
2013 . These shares were not included in the ddwgarnings per share calculation.

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

We allocate undistributed earnings based uponoaDiStratio per share to Class A stock and Clas®ek, respectively. We allocate
undistributed earnings based on this ratio duadtoiical dividend patterns, voting control of a3 shareholders and contractual limitations
of dividends to Class B stock.
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NOTE 11: DERIVATIVE FINANCIAL INSTRUMENTS

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

Our risk management programs are periodically meetkby our Board of Directors’ Audit Committee. Begorograms are monitored by
senior management and may be revised as marketiomsdlictate. Our current risk management prograiiize industry-standard models
that take into account the implicit cost of hedgiRgsks associated with our market risks and tltosated by derivative instruments and the
fair values are strictly monitored, using ValueRask and stress tests. Credit risks associatedauitiderivative contracts are not significan
we minimize counterparty concentrations, utilizergima accounts or letters of credit, and deal witthdit-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 28, 2014 .

We recognize all derivative instruments as eitlssets or liabilities at fair value in the Consaol@hCondensed Balance Sheets, with the
exception of normal purchases and normal salescéegb¢o result in physical delivery. The accountimgchanges in the fair value (i.e., gains
or losses) of a derivative instrument depends ogthndr it has been designated and qualifies asparhedging relationship and the type of
hedging relationship. For those derivative instrote¢hat are designated and qualify as hedginguim&nts, we designate the hedging
instrument based upon the exposure being hedgeddash flow hedge or fair value hedge). We quadif designate, a derivative financial
instrument as a hedge when contract terms closietpmthose of the hedged item, providing a higlgrée of risk reduction and correlation. If
a derivative instrument is accounted for as a hedggending on the nature of the hedge, changée ifair value of the instrument either will
be offset against the change in fair value of theéged assets, liabilities or firm commitments tigloearnings, or be recognized in other
comprehensive income (loss) (OCI) until the hedtg is recognized in earnings. The ineffectivetiporof an instrument’s change in fair
value is recognized in earnings immediately. Wagtege certain forward contracts as follows:

» Cash Flow Hedges - include certain commoditywfd and option contracts of forecasted purchasesdgrains) and certain foreign
exchange forward contracts.
» Fair Value Hedgesinclude certain commodity forward contracts of ficmmmitments (i.e., livestocl!

Cash flow hedges
Derivative instruments, such as futures and optiaresdesignated as hedges against changes imthentiof future cash flows related to

procurement of certain commodities utilized in puwduction processes. We do not purchase forwatdption commodity contracts in
excess of our physical consumption requirementsganérally do not hedge forecasted transactionsritk$8 months The objective of thes
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 hedgesffieetive portion of the gain or loss on the detiais reported as a component of Other
Comprehensive Income (OCI) and reclassified intoiegs in the same period or periods during whiehtiedged transaction affects earni
Gains and losses representing hedge ineffectivemresgcognized in earnings in the current pefiveffectiveness related to our cash flow
hedges was not significant for the three and ninaths ended June 28, 2014 , and June 29, 2013 .

We had the following aggregated notional valuesuittanding forward and option contracts accoufdeds cash flow hedges (in millions,
except soy meal tons):

Metric June 28, 2014 September 28, 2013

Commodity:
Corn Bushels — 5
Soy meal Tons 151,20( 96,80(
Foreign Currency United States dolle $ 1 3 60
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As of June 28, 2014 , the net amounts expected tedlassified into earnings within the next 12 therare pretax losses of $6 millioglated
to grains. During the three and nine months ended 28, 2014 , and June 29, 2013 , we did notssifjasignificant pretax gains/losses into
earnings as a result of the discontinuance of ftashhedges due to the probability the originaleftasted transaction would not occur by the
end of the originally specified time period or witlthe additional period of time allowed by genbralccepted accounting principles.

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 OCl to Earning
Three Months Ended Three Months Ended
June 28, June 29, June 28, June 29,
2014 2013 2014 2013
Cash Flow Hedge — Derivatives
designated as hedging instruments:
Commodity contracts $ ™ $ 5) Cost of Sale $ 1 3 2)
Foreign exchange contracts — 3 Other Income/Expen: — 2
Total $ 7 $ (%) $ 1 3 (4)
Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in O( Statements of Incorn Reclassified fror
On Derivative Classificatior OCI to Earning
Nine Months Ended Nine Months Ended
June 28, June 29, June 28, June 29,
2014 2013 2014 2013
Cash Flow Hedge — Derivatives
designated as hedging instruments:
Commodity contracts $ 1 $ (29 Cost of Sale $ 2 $ (5)
Foreign exchange contracts (0] 2 Other Income/Expen: — (4)
Total $ 2 $ (30 $ 2 $ 9)

Fair value hedges
We designate certain futures contracts as fairevhkdges of firm commitments to purchase livesfocklaughter. Our objective of these

hedges is to minimize the risk of changes in faiue created by fluctuations in commodity pricesoagted with fixed price livestock firm
commitments. We had the following aggregated natiealues of outstanding forward contracts entémealto hedge firm commitments
which are accounted for as a fair value hedge {ilioms):

Metric June 28, 2014 September 28, 2013

Commodity:
Live Cattle Pound: 434 20¢
Lean Hogs Pound: 34¢ 384

For these derivative instruments we designate antifg as a fair value hedge, the gain or losstenderivative, as well as the offsetting gain
or loss on the hedged item attributable to the bddgsk, are recognized in earnings in the samiegewe include the gain or loss on the
hedged items (i.e., livestock purchase firm comraitta) in the same line item, Cost of Sales, astisetting gain or loss on the related
livestock forward position.

in millions
Consolidated Condens Three Months Ended Nine Months Ended
Statements of Inconr  June 28, June 29, June 28, June 29,
Classificatior 2014 2013 2014 2013
Gain/(Loss) on forwards Cost of Sale $ 56 $ 11 % 96 $ 26
Gain/(Loss) on purchase contract Cost of Sale 5€ (11 96 (26)

Ineffectiveness related to our fair value hedges ma significant for the three and nine monthseehdune 28, 2014 , and June 29, 2013 .
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Undesignated positions

In addition to our designated positions, we alsldl fimrward and option contracts for which we do apply hedge accounting. These include
certain derivative instruments related to commedifirice risk, including grains, livestock, eneagyl foreign currency risk. We mark these
positions to fair value through earnings at eagioring date. We generally do not enter into urglesied positions beyond 18 months.

The objective of our undesignated grains, livestao#t energy commodity positions is to reduce thiabdity of cash flows associated with
the forecasted purchase of certain grains, energyiwestock inputs to our production processes.alge enter into certain forward sales of
boxed beef and boxed pork and forward purchaseattdé and hogs at fixed prices. The fixed pridesaontracts lock in the proceeds from a
future sale and the fixed cattle and hog purchisésin the cost. However, the cost of the livektaad the related boxed beef and boxed
market prices at the time of the sale or purchasédovary from this fixed price. As we enter intrefd forward sales of boxed beef and boxed
pork and forward purchases of cattle and hogs,lseenter into the appropriate number of livestopkons and futures positions to mitiga
portion of this risk. Changes in market value @& tpen livestock options and futures positionsnaseked to market and reported in earnings
at each reporting date, even though the econonpadirof our fixed prices being above or below thekat price is only realized at the time
of sale or purchase. These positions generallyodigualify for hedge treatment due to location gakfferences between the commodity
exchanges and the actual locations when we pur¢hassmmmodities.

We have a foreign currency cash flow hedging pnogt@ hedge portions of forecasted transactionsmérated in foreign currencies,
primarily with forward and option contracts, to f@ot against the reduction in value of forecastedi§n currency cash flows. Our
undesignated foreign currency positions generatiylal qualify for cash flow hedge accounting. Howete reduce earnings volatility, we
normally will not elect hedge accounting treatm@hen the position provides an offset to the undeglyelated transaction that impacts
current earnings.

We had the following aggregate outstanding notimahles related to our undesignated positions ({iloms, except soy meal tons):

Metric June 28, 2014 September 28, 2013

Commodity:

Corn Bushels 3 69

Soy Meal Tons 82,80( 204,60(

Soy Qil Pounds 27 11

Live Cattle Pound: 10¢ 60

Lean Hogs Pounds 74 15¢
Foreign Currency United States dollal $ 92 3 95

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

Consolidated Condens
Statements of Incorn Gain/(Loss Gain/(Loss
Classificatior Recognized in Earnin Recognized in Earnin

Three Months Ended Nine Months Ended
June 28, June 29, June 28, June 29,

2014 2013 2014 2013
Derivatives not designated as hedging instruments:
Commodity contracts Sales $ 25 % 7 $ 57 $ (29
Commaodity contracts Cost of Sale 47 (8) (89 (15
Foreign exchange contracts Other Income/Expen: 3 2 4 —
Total $ (19 $ a7n $ (28) $ (34)
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The following table sets forth the fair value df@rivative instruments outstanding in the Cordattied Condensed Balance Sheets (in
millions):

Fair Value
June 28, 2014 September 28, 2013

Derivative Assets:
Derivatives designated as hedging instruments:

Commodity contracts $ 5 % 4
Foreign exchange contracts — 1
Total derivative assets — designated 5 5

Derivatives not designated as hedging instruments:

Commodity contracts 38 25
Foreign exchange contracts 3 2
Total derivative assets — not designated 41 27
Total derivative assets $ 446 $ 32

Derivative Liabilities:
Derivatives designated as hedging instruments:

Commaodity contracts $ 121 % 29
Foreign exchange contracts — —
Total derivative liabilities — designated 121 29
Derivatives not designated as hedging instruments:
Commodity contracts 68 72
Foreign exchange contracts — 1
Total derivative liabilities — not designated 68 73
Total derivative liabilities $ 18¢ $ 102

Our derivative assets and liabilities are preseintexir Consolidated Condensed Balance Sheetsetlaasis. We net derivative assets and
liabilities, including cash collateral when a ldganforceable master netting arrangement existsd®n the counterparty to a derivative
contract and us. See Note 12: Fair Value Measurenfiena reconciliation to amounts reported in @msolidated Condensed Balance St
in Other current assets and Other current liaediti

NOTE 12: FAIR VALUE MEASUREMENTS

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

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

Level 2— Other observable inputs available at the measuredade, other than quoted prices included in Léyelither 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 corroborated dither 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 managdmestimates of market participant
assumptions.

Assets and Liabilities Measured at Fair Value &eaurring Basis

The fair value hierarchy requires the use of olseglermarket data when available. In instances wierénputs used to measure fair value
into different levels of the fair value hierarcltlge 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 considerationngiuits specific to the asset or liability.
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The following tables set forth by level within tfar value hierarchy our financial assets and liaes accounted for at fair value on a
recurring basis according to the valuation techesgwe used to determine their fair values (in om):

June 28, 2014 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivatives $ — 3 43 % — 3 11 $ 32
Foreign Exchange Forward Contracts — 3 — — 3
Available-for-Sale Securities:
Current — 2 — — 2
Non-current — 28 65 — 93
Deferred Compensation Assets 15 22C — — 23t
Total Assets $ 15 $ 29¢ % 65 $ 11) $ 36E
Liabilities:
Commodity Derivatives $ — 3 18 $ — 3 (183 $ 6
Foreign Exchange Forward Contracts — — — — —
Total Liabilities $ — 3 18 $ — 3 (183 $ 6
September 28, 2013 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivatives $ — 3 29 $ — 3 21) $ 8
Foreign Exchange Forward Contracts — 3 — QD 2
Available-for-Sale Securities:
Current — 1 — — 1
Non-current 4 24 65 — 93
Deferred Compensation Assets 23 191 — — 214
Total Assets $ 27 % 24 $ 65 $ 22) % 31¢
Liabilities:
Commodity Derivatives $ — 3 101 $ — 3 (101 $ —
Foreign Exchange Forward Contracts — 1 — — 1
Total Liabilities $ — 3 102 % — 3 (101 $ 1

(a) Our derivative assets and liabilities are @nésd in our Consolidated Condensed Balance Sbeetiet basis. We net derivative
assets and liabilities, including cash collaterdien a legally enforceable master netting arrangéedasts between the counterparty
to a derivative contract and us. At June 28, 20ddd, September 28, 2013, we had posted with v&idounterparties $172 million
and $79 million , respectively, of cash collatesdated to our commodity derivatives and held rghazollateral.
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The following table provides a reconciliation beamethe beginning and ending balance of debt sézsiriteasured at fair value on a
recurring basis in the table above that used scgmif unobservable inputs (Level 3) (in millions):

Nine Months Ended

June 28, 2014 June 29, 2013

Balance at beginning of year $ 65 $ 86
Total realized and unrealized gains (losses):

Included in earnings — 1

Included in other comprehensive income (loss) — (1)
Purchases 18 14
Issuances — —
Settlements (18) (35)
Balance at end of period $ 65 $ 65

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

change in unrealized gains (losses) relating tetasmd liabilities still held at end of

period $ — 3 —

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

Derivative Assets and Liabilities:Our commaodities and foreign exchange forward catdrprimarily include exchange-traded and over-the-
counter contracts which are further described iteNld : Derivative Financial Instruments. We recoud commodity derivatives at fair value
using quoted market prices adjusted for creditraomtperformance risk and internal models that ssheir basis readily observable market
inputs including current and forward commodity nedrgrices. Our foreign exchange forward contrasts@corded at fair value based on
guoted prices and spot and forward currency padfssted for credit and non-performance risk. asgify these instruments in Level 2
when quoted market prices can be corroborateaiatijiobservable current and forward commodity migpkiees on active exchanges or
observable market transactions of spot curren@srahd forward currency prices.

Available-for-Sale Securities:Our investments in marketable debt securities ssified as available-for-sale and are reportddiavalue
based on pricing models and quoted market priciesstdl for credit and non-performance risk. Sherirtinvestments with maturities of less
than 12 months are included in Other current assetse Consolidated Condensed Balance Sheetsrandrpy include certificates of deposit
and commercial paper. All other marketable debtsges are included in Other Assets in the Comlstéd Condensed Balance Sheets and
have maturities ranging up to 35 years. We clagsifyinvestments in U.S. government, U.S. ageneyiificates of deposit and commercial
paper debt securities as Level 2 as fair valuemeglly estimated using discounted cash flow nsottelt are primarily industry-standard
models that consider various assumptions, inclutimg value and yield curve as well as other rgaaliailable relevant economic measures.
We classify certain corporate, asset-backed argtf oltbt securities as Level 3 as there is limitgilidy or less observable inputs into
valuation models, including current interest ratad estimated prepayment, default and recoverg ateéhe underlying portfolio or structul
investment vehicle. Significant changes to assummptbr unobservable inputs in the valuation oflawel 3 instruments would not have a
significant impact to our consolidated condensedritial statements.

We have 0.8 million shares of Syntroleum Corporatiommon stock. At June 28, 2014, we classifiecsttares as Level 2 as the fair value
could be corroborated based on observable markat AiaSeptember 28, 2013, we classified the shasdevel 1 as the fair value was based
on unadjusted quoted prices available in activeketar We record the shares in Other Assets in tres@lidated Condensed Balance Sheet.
Additionally, at September 28, 2013, we had 0.4iomlof Syntroleum Corporation warrants. We classifthe warrants as Level 2 as the fair
value could be corroborated based on observablkandata and was recorded in Other Assets in ths@iolated Condensed Balance Sheet.
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The following table sets forth our available-fotesaecurities' amortized cost basis, fair value amebalized gain (loss) by significant
investment category (in millions):

June 28, 2014 September 28, 2013
Amortizec Amortizec
Fair Unrealizet Fair Unrealize:
Cost Basi Value Gain/(Loss Cost Basi Value  Gain/(Loss
Available-for-Sale Securities:
Debt Securities:
U.S. Treasury and Agency $ 26 $ 27 % 1 $ 25 % 25 % =
Corporate and Asset-Backed 65 65 — 64 65 1
Equity Securities:
Common Stock and Warrants (a) 3 3 — 9 4 (5)

(&) At June 28, 2014 , the amortized cost basi&€uity Securities had been reduced by accumulattest than temporary impairment
of approximately $6 million .

Unrealized holding gains (losses), net of tax,e@uded from earnings and reported in OCI un#lskcurity is settled or sold. On a quarterly
basis, we evaluate whether losses related to @ila@le-for-sale securities are temporary in natlosses on equity securities are recognized
in earnings if the decline in value is judged tootteer than temporary. If losses related to out deburities are determined to be other than
temporary, the loss would be recognized in earnifinge intend, or more likely than not will be raged, to sell the security prior to recovery.
For debt securities in which we have the intent alnitity to hold until maturity, losses determintedbe other than temporary would remain in
OCI, other than expected credit losses which aregmized in earnings. We consider many factorebernining 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 investmemntd period of time sufficient to allow for any emipated recovery. We recognized $6 million
of other than temporary impairment for the nine therended June 28, 2014 , which is recorded ilCthesolidated Condensed Statements of
Income in Other, net. No other than temporary Issgere deferred in OCI as of June 28, 2014 , apteSwer 28, 2013 .

Deferred Compensation AssetsWe maintain norgualified deferred compensation plans for certaiecatives and other highly compense
employees. Investments are maintained within a@ &md include money market funds, mutual fundsldednsurance policies. The cash
surrender value of the life insurance policiesiigested 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 mutuadiu The remaining deferred
compensation assets are classified in Level Ziasdlue can be corroborated based on observadrketndata. Realized and unrealized gains
(losses) on deferred compensation are includedrimieys.

Assets and Liabilities Measured at Fair Value dhoarecurring Basis

In addition to assets and liabilities that are rded at fair value on a recurring basis, we reemskts and liabilities at fair value on a
nonrecurring basis. Generally, assets are recatfir value on a nonrecurring basis as a reguthpairment charges. During the third
quarter of fiscal 2014, we recorded a $49 milliopairment charge related to the planned closutereé Prepared Foods plants. Our
valuation of these assets incorporated unobseniaviel 3 inputs.

Other Financial Instruments
Fair value of our debt is principally estimatedngsLevel 2 inputs based on quoted prices for tloosmilar instruments. Fair value and
carrying value for our debt are as follows (in ioifis):

June 28, 2014 September 28, 2013
Fair Value Carrying Value Fair Value Carrying Value
Total Debt $ 1,96 $ 1,82t $ 2541 $ 2,40¢
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NOTE 13: OTHER COMPREHENSIVE INCOME (LOSS)

The before and after tax changes in the compomérmtther comprehensive income (loss) are as follgavaillions):

Three Months Ended Nine Months Ended
June 28, 2014 June 29, 2013 June 28, 2014 June 29, 2013
Before After Before After Before After Before After
Tax Tax Tax Tax Tax Tax Tax Tax Tax Tax Tax Tax

Derivatives accounted for as cash flow
hedges:

(Gain) loss reclassified to Cost of

Sales $ Hms — s @ $ 2 $ 1 $ 1 $ 2 $ 1 $ 1 3 5 8% 2 $ 3

(Galin) loss reclassified to Other

Income/Expense — — — 2 — 2 — — — 4 (@] 3

Unrealized gain (loss) @) 3 4) 2 1 @ 2 1 @ (30 12 (18
Investments:

(Galin) loss reclassified to Other

Income/Expense — — — — — — 6 )] 4 (@] — (@]

Unrealized gain (loss) — — — 1 — 1 @ — @ 2 1 @
Currency translation:

Translation gain reclassified to Other

Income/Expense — — — — — — — — — (29 (@) (20

Translation adjustment 10 2 12 (33 — (33 5 2 7 (29 — (29
Postretirement benefits 1 (@] — 1 — 1 3 (@] 2 4 — 4
Total Other Comprehensive Income
(Loss) $ 3% 4 3 7 $ 29% — $ (299 $ 13 % 1$ 12 $ (69 $ 9 % (59

NOTE 14: SEGMENT REPORTING

We operate in five segments: Chicken, Beef, Podp&ed Foods and International. We measure segmgittas operating income (loss).

During the second quarter of fiscal 2014, we bagaorting our International operation as a sepaaggnent, which was previously included
in our Chicken segment. Our International segmentlne a separate reportable segment as a reshhrdes to our internal financial
reporting to align with previously announced exa@uteadership changes. All periods presented baea reclassified to reflect this change.
Beef, Pork, Prepared Foods and Other results warienpacted by this change.

Chicken: Chicken includes our domestic operations relatediting and processing live chickens into frestzén and value-added chicken
products, as well as sales from allied productsdits are marketed domestically to food retaifeisdservice distributors, restaurant
operators, hotel chains and noncommercial foodsemstablishments such as schools, healthcardiéascithe military and other food
processors, as well as to international export etarkr his segment also includes logistics operatioomove products through our domestic
supply chain and the global operations of our adrickreeding stock subsidiary.

Beef: Beef includes our operations related to procedsmged cattle and fabricating dressed beef caeamto primal and sub-primal meat
cuts and case-ready products. Products are mar#ietedstically to food retailers, foodservice diaitors, restaurant operators, hotel chains
and noncommercial foodservice establishments ssigtl@ools, healthcare facilities, the military atlder food processors, as well as to
international export markets. This segment alstudes sales from allied products such as hidessaridty meats, as well as logistics
operations to move products through the supplyrchai

Pork: Pork includes our operations related to procedsiegnarket hogs and fabricating pork carcassespnimal and sub-primal cuts and
case-ready products. Products are marketed domigstiz food retailers, foodservice distributorsstaurant operators, hotel chains and
noncommercial foodservice establishments suchtasoss, healthcare facilities, the military and otfeod processors, as well as to
international export markets. This segment alstudes our live swine group, related allied prodarcicessing activities and logistics
operations to move products through the supplyrchai

Prepared Foods:Prepared Foods includes our operations relatecataufacturing and marketing frozen and refrigerd¢ed products and
logistics operations to move products through tigply chain. Products primarily include pepperdmdicon, sausage, beef and pork pizza
toppings, pizza crusts, flour and corn tortillaguiots, appetizers, prepared meals, ethnic foodpsssauces, side dishes, meat dishes,



breadsticks and processed meats. Products are texhd@mestically to food retailers, foodservicdriisitors, restaurant operators, hotel
chains and noncommercial foodservice establishnemis as schools, healthcare facilities, the mylitand other food processors, as well
international export markets.
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International : International includes our foreign operationsraiily related to raising and processing live ckitkinto fresh, frozen and
value-added chicken products in Brazil, China, anaind Mexico. Products are marketed in each raspezmiuntry to food retailers,

foodservice distributors, restaurant operatorsgltaitains, noncommercial foodservice establishmamdislive markets, as well as to other
international export markets.

The results from Dynamic Fuels are included in @tiée allocate expenses related to corporate siewvio the segments, except for third
party acquisition related transaction fees whi@hiacluded in Other.

Information on segments and a reconciliation t@me from continuing operations before income taresas follows (in millions):

Three Months Ended Nine Months Ended
June 28, 2014 June 29, 2013 June 28, 2014 June 29, 2013
Sales:
Chicken $ 2,82¢ $ 2,82( $ 8,32 $ 8,14¢
Beef 4,18¢ 3,72: 11,74¢ 10,65t
Pork 1,76¢€ 1,332 4,671 4,00¢
Prepared Foods 901 797 2,66¢ 2,441
International 36& 343 1,02( 1,001
Other — — — 47
Intersegment Sales (36¢) (289 (96€) (81¢)
Total Sales $ 9,68: $ 8,731 $ 27,47t $ 25,48(
Operating Income (LosS):
Chicken $ 19t $ 21t $ 682 $ 471
Beef 101 114 194 134
Pork 12¢ 67 35€ 264
Prepared Foods (50) (a) 24 (13) (a) 85
International (15) 5 (73 —
Other (8) (b) (6) (22) (b)
Total Operating Income 351 41¢ 1,12¢ 95¢
Total Other (Income) Expense 41 (b) 34 90 (b) 85 (c)

Income from Continuing Operations before
Income Taxes $ 31C $ 38t $ 1,03¢ $ 874

(&) Includes $49 millioimpairment charge related to the planned closuthrek Prepared Foods pla

(b) Operating income in Other includes $7 millrefated to third party transaction fees and Otherome) Expense includ&22 million
related to costs associated with bridge financawiifies, both incurred as part of the Hillshiegaisition.

(c) Includes $19 milliomelated to the recognized currency translationsidjent gair

The Chicken segment had sales of $2 million anchiiton in the third quarter of fiscal 2014 and Z)1respectively, and sales of $6 million
and $13 million in the ninmonths of fiscal 2014 and 2013, respectively, fteamsactions with other operating segments of t@gany. Th
Beef segment had sales of $83 million and $59 anilln the third quarter of fiscal 2014 and 2018spectively, and sales of $213 million and
$156 million in the nine months of fiscal 2014 &ai 3, respectively, from transactions with othegrating segments of the Company. The
Pork segment had sales of $283 million and $220amiln the third quarter of fiscal 2014 and 20I@spectively, and sales of $747 million
and $649 million in the nine months of fiscal 2@ 2013, respectively, from transactions with ptperating segments of the Company.
The aforementioned sales from intersegment traiosegtwhich were at market prices, were includethénsegment sales in the above table.
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NOTE 15: COMMITMENTS AND CONTINGENCIES

Commitments

We guarantee obligations of certain outside thadips, consisting primarily of leases and groweank, which are substantially collateralized
by the underlying assets. Terms of the underlyiglgt dover periods up to ten years, and the maxipaotential amount of future payments as
of June 28, 2014 , was $55 million . We also maintgerating leases for various types of equipma&mne of which contain residual value
guarantees for the market value of the underlyéagéd assets at the end of the term of the lehsaemaining terms of the lease maturities
cover periods over the next 13 years. The maximatrangial amount of the residual value guarante&s2smillion , of which $46 million
could be recoverable through various recourse pirmvs and an additional undeterminable recoveratleunt based on the fair value of the
underlying leased assets. The likelihood of mat@agments under these guarantees is not consigeobdble. At June 28, 2014 , and
September 28, 2013 , no material liabilities foaguntees were recorded.

We have cash flow assistance programs in whickicelivestock suppliers participate. Under thessgpms, 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 rec@sarid accrue interest. Participating supplierebligated to repay these receivables
balances when market sales prices exceed thisssthndst, or upon termination of the agreement. @aximum obligation associated with
these programs is limited to the fair value of epalticipating livestock supplier’s net tangiblesets. The potential maximum obligation as of
June 28, 2014 , was approximately $310 millione Tdtal receivables under these programs were $iliomand $44 million at June 28,
2014 , and September 28, 2013, respectively, emthaluded, net of allowance for uncollectible amts, in Accounts Receivable in our
Consolidated Condensed Balance Sheets. Even thbagh programs are limited to the net tangibletasgahe participating livestock
suppliers, we also manage a portion of our crésktassociated with these programs by obtainingritgdnterests in livestock suppliers’
assets. After analyzing residual credit risks a@degal market conditions, we have recorded an alhoe for these programs’ estimated
uncollectible receivables of $9 million and $15lmait at June 28, 2014 , and September 28, 201spertively.

Contingencies
We are involved in various claims and legal prodegsl We routinely assess the likelihood of adv@rdgments or outcomes to those

matters, as well as ranges of probable lossebetextent losses are reasonably estimable. Wedracoruals for such matters to the extent
that we conclude a loss is probable and the fidnmipact, should an adverse outcome occur, ioreddy estimable. Such accruals are
reflected in the Company’s consolidated condensethfial statements. In our opinion, we have mamfeapriate and adequate accruals for
these matters and believe the probability of a madti®ss beyond the amounts accrued to be rerhotgever, the ultimate liability for these
matters is uncertain, and if accruals are not aaeqan adverse outcome could have a materialt effethe consolidated financial condition
or results of operations. Listed below are certéims made against the Company and/or our subsdifor which the potential exposure is
considered material to the Company’s consolidatediensed financial statements. We believe we hatvgtantial defenses to the claims
made and intend to vigorously defend these matters.
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There are elevelawsuits against our beef and pork subsidiary, mys@sh Meats Inc., in which certain present ared paployees allege tt
we failed to compensate them for the time it takesngage in pre- and post-shift activities, sugkt@anging into and out of protective and
sanitary clothing and walking to and from the chiagarea, work areas and break areas in violatidheoFair Labor Standards Act (FLSA)
and various state laws. These lawsuits involve eygas from our plants in Garden City, Kansas (Gastial. v. Tyson Foods, Inc., Tyson
Fresh Meats, Inc., D. Kansas, May 15, 2006); Stoake, lowa (Bouaphakeo (f/k/a Sharp), et al. v.dryBoods, Inc., N.D. lowa, February 6,
2007); Columbus Junction, lowa (Guyton (f/k/a R&loin), et al. v. Tyson Foods, Inc., d.b.a TysonliriMseats, Inc., S.D. lowa, September
12, 2007); Madison, Nebraska (Acosta, et al. v fiylBoods, Inc. d.b.a Tyson Fresh Meats, Inc., D.ra&{a, February 29, 2008); Dakota
City, Nebraska (Gomez, et al. v. Tyson Foods, IncNebraska, January 16, 2008); Perry and Watehtwea (Edwards, et al. v. Tyson
Foods, Inc. d.b.a Tyson Fresh Meats, Inc., S.DaldMiarch 20, 2008); Logansport, Indiana (Cartealet. Tyson Foods, Inc. and Tyson
Fresh Meats, Inc., N.D. Indiana, April 29, 2008hddlettsville, Tennessee (Abadeer v. Tyson Foaots, and Tyson Fresh Meats, Inc., M.D.
Tennessee, February 6, 2009); Emporia, Kansas é&ixdiet al. v. Tyson Foods, Inc., Tyson Fresh Bldat., D. Kansas, September 30,
2011); and Joslin, lllinois (Murray, et al. v. TysBoods, Inc., C.D. lllinois, January 2, 2008; &®Voss v. Tyson Foods, Inc. d.b.a. Tyson
Fresh Meats, C.D. lllinois, March 2, 2011). Theats allege we failed to pay employees for all Isonorked, including overtime
compensation for the time it takes to change imtagetive work uniforms, safety equipment and o@aritary and protective clothing worn
by employees, and for walking to and from the cliagn@rea, work areas and break areas in violatidgheoFLSA and analogous state laws.
The plaintiffs seek back wages, liquidated damages,and post-judgment interest, attorneys’ feesa@psts. Each case is proceeding in its
jurisdiction.

»  After atrial in the Garcia case, which invohag Garden City, Kansas beef plant, a jury verii¢avor of the plaintiffs was entered
on March 17, 2011. Exclusive of pre- and post-judghinterest, attorneys’ fees and costs, the jouynd violations of federal and
state laws for pre- and post-shift work activitéesl awarded damages in the amount of $503,011ntiF& counsel filed an
application for attorneys’ fees and expenses whieltontested. On December 7, 2012, the court gigigéntiffs’ counsel's
application and awarded a total of $3,609,723 .aMgeealed the jury’s verdict and trial court’'s awardhe Tenth Circuit Court of
Appeals Oral arguments were held on November 183.20

e Ajury trial was held in the Bouaphakeo caseiclwhinvolves our Storm Lake, lowa pork plant, whiglsulted in a jury verdict in
favor of the plaintiffs for violations of federahd state laws for pre- and post-shift work actéstiThe trial court also awarded the
plaintiffs liquidated damages, resulting in totahthges awarded in the amount of $5,784,758 . Hietiffs' counsel has also filed
an application for attorneys' fees and expens#®immount of $2,692,145 . We have appealed thysjuerdict and trial court's
award to the Eighth Circuit Court of Appeals. Casjuments were held on February 11, 2014.

» Ajury trial was held in the Guyton case, whiokolves our Columbus Junction, lowa pork plantjchtresulted in a jury verdict in
favor of Tyson on April 25, 2012. The plaintiffsyeappealed to the Eighth Circuit Court of Appe@lgl arguments were held on
February 11, 2014.

» A bench trial was held in the Acosta case, wlistolves our Madison, Nebraska pork plant, in 2ap2013. In May 2013 the trial
court awarded the plaintiffs $5,733,943 for unpardrtime wages. Subsequently, the court orderedléss of plaintiffs expanded,
and the plaintiffs submitted an updated calculatib$6,258,330 for unpaid overtime wages as redktty payroll data through May
2013. On January 30, 2014, the trial court entgrégment in favor of the plaintiffs in the amourfit®18,774,989 . The court denied
our post-trial motions, and we appealed to the @igtircuit Court of Appeals.

* Ajury trial in the Gomez case, which involvas @akota City, Nebraska beef plant, was held,taedury found in favor of the
plaintiffs on April 3, 2013. On October 2, 2013ettnial court denied the parties’ post-trial mosand entered judgment awarding
unpaid overtime wages, liquidated damages, andtpsttaling $4,960,787 . We appealed the jurglict and trial court’s award
to the Eighth Circuit Court of Appeals.

e The trial court in the Edwards case, which iwesl our Perry and Waterloo, lowa pork plants, déimat the state law class and
granted other pre-trial motions that resulted ofgjment in our favor with respect to the plaintifé$aims. The plaintiffs have filed a
motion to modify this judgment.

e The parties in the Carter case, which involvaslagansport, Indiana pork plant, agreed to settlelaims for $950,000 . The
parties’ joint motion for approval of the settlem@ras granted on May 9, 2014.

* The trial court in the Abadeer case, which imesl our Goodlettsville, Tennessee case-ready egpark plant, granted the
plaintiffs’ motion for summary judgment in partnéling that certain pre- and post-shift activitiesrescompensable and our non-
payment for those activities was willful and noigimod faith. The parties subsequently agreed tiesdt claims for $7,750,000 . The
parties' joint motion for approval of settlementsigaanted.
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On June 19, 2005, the Attorney General and theeSmgrof the Environment of the State of Oklahoitelfa complaint in the U.S. District
Court for the Northern District of Oklahoma against three of our subsidiaries and six other ppufitegrators. The complaint, which was
subsequently amended, asserts a number of stafedardl causes of action including, but not limite, counts under Comprehensive
Environmental Response, Compensation, and Lial#iy(CERCLA), Resource Conservation and Recovary(RCRA), and state-law
public nuisance theories. The amended complairisthat defendants and certain contract growbsave not named in the amended
complaint polluted the surface waters, groundwaiter associated drinking water supplies of thedifirRiver Watershed (IRW) through the
land application of poultry litter. Oklahoma assettat this alleged pollution has also caused sitennjury to the environment (including
soils and sediments) of the IRW and that the defatedhave been unjustly enriched. Oklahoma’s claiowver the entire IRW, which
encompasses more than one millaames of land and the natural resources (incluldikgs and waterways) contained therein. Oklahoraks
wide-ranging relief, including injunctive reliefpmpensatory damages in excess of $800 millionyrepecified amount in punitive damages
and attorneys’ fees. We and the other defendants denied liability, asserted various defenses,fided a third-party complaint that asserts
claims against other persons and entities whosétes may have contributed to the pollution allégn 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 starg. This motion was granted in part and denieggart on July 22, 2009. In its ruling, the
district court dismissed Oklahoma’s claims for aestovery and for natural resources damages urelRICCA and for unjust enrichment
under Oklahoma common law. This ruling also narmte scope of Oklahoma’s remaining claims by dising all damage claims under its
causes of action for Oklahoma common law nuisafieteral common law nuisance, and Oklahoma commarrispass, leaving only its
claims for injunctive relief for trial. On AugusB12009, the Court granted partial summary judgnrefavor of the defendants on
Oklahoma’s claims for violations of the OklahomagR&ered Poultry Feeding Operations Act. Oklahoaterlvoluntarily dismissed the
remainder of this claim. On September 2, 2009Gherokee Nation filed a motion to intervene in ld@suit. Its motion to intervene was
denied on September 15, 2009, and the CherokeerNi#i#d 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 Oklalf®omse-inehief, the Court granted tl
defendants’ motions to dismiss claims based on RGRisance per se, and health risks related tebacihe defense rested its case on
January 13, 2010, and closing arguments were tekebruary 11, 2010. On September 21, 2010, thet@bAppeals affirmed the district
court’s denial of the Cherokee Nation’s motionriteivene. On October 6, 2010, the Cherokee Natidrtlze State of Oklahoma filed a
petition for rehearing or en banc review seekirgpnsideration of this ruling. The Court of Appedéied this petition. The district court has
not yet rendered its decision from the trial, whéetded in February 2010.

NOTE 16: SUBSEQUENT EVENTS

Hillshire Brands Acquisition

On June 8, 2014, we submitted to Hillshire a uaiiaty binding offer to acquire its outstandingcitdor $63.00 per share in cash. The offer
was accompanied by a definitive agreement andgfiamerger (the “Merger Agreement&mong Tyson, Merger Sub and Hillshire, which
executed by Tyson and Merger Sub. The offer wasirogent upon the termination of the merger agredrnetween Hillshire and Pinnacle
Foods, Inc. (“Pinnacle”), which occurred on July2014, at which time Hillshire accepted the offed &xecuted the Merger Agreement. The
Merger Agreement required that we pay to or on Betiddillshire the termination fee of $163 milliaiue to Pinnacle upon termination of -
merger agreement between Hillshire and Pinnacleshwlie subsequently paid on July 2, 2014e transaction is valued at an estimated $8.9
billion , including the assumption of Hillshire’ehdebt and $163 million termination fee.

On July 16, 2014, pursuant to the Merger Agreemeatcommenced a tender offer to purchase all oistheed and outstanding shares of
Hillshire common stock at a purchase price of $63€r share in cash, without interest. The tenffer & scheduled to expire on August 12,
2014 and is subject to the condition that two-thiofl the outstanding shares of Hillshire commogls&hall have been validly tendered prior
to the expiration of the tender offer and not withein. The Merger Agreement also contains otheroouaty conditions, including the
expiration of the applicable waiting period undee Hart-Scott-Rodino Antitrust Improvements Actl8f76, as amended. Subject to certain
conditions and limitations, Hillshire granted Tysam option to purchase from Hillshire after thecassful completion of the tender offer
enough additional Hillshire shares so that Tysdhawn more than 90% of the outstanding sharesititire common stock, in order to
facilitate the completion of the merger through ‘thieort-form” procedures available under Marylaad/l Following the consummation of the
tender offer, and subject to the satisfaction overof certain conditions set forth in the Merdgreement, the Merger Agreement provides
that Merger Sub will merge with and into Hillshikgith Hillshire surviving the merger as our wholtyvned subsidiary. At and following
consummation of the merger, any remaining outstanshares of Hillshire common stock not owned,afiyeor indirectly, by us, Merger St
or Hillshire will be converted into the right toasive $63.00 per share in cash, without interest.

We expect to close the acquisition upon the corigpledf the tender offer, however, there can bessuence that the acquisition will close at
such time.
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Acquisition Financing

In the third quarter of fiscal 2014, we entered iatfully committed 364 -day, $8.2 billion unseabi®idge facility. In July 2014, we
decreased the bridge facility to $5.7 billion addied a $2.5 billion senior unsecured term loarifaciThe committed facilities, together with
cash on hand, will be available to fund the Hiltshacquisition, including the payment of relateeisfand expenses. The lenders are obligated
to fund the facilities, subject to customary clgsaonditions. The bridge facility provides that t@mmitments will be automatically reduced
on a dollar-for-dollar basis by, among other thirthe net cash proceeds of certain offerings of,dauity or equity-linked securities; the
committed principal amount of certain term loanilfaes; and the net cash proceeds of certain asdes and will mature on the date that is
364 -days after the date on which lenders are atadijto make initial loans under the bridge fagilit

Permanent funding for the Hillshire acquisitionlirdes a mix of Class A common stock, tangible gquitits, term loans, senior notes, and
cash on hand.

Class A Common Stock On August 5, 2014, we completed the issuanc&d tillion shares of our Class A common stocktfal
proceeds, net of underwriting discounts and oteBmated expenses, of $873 million . The amourshafres of Class A common stock sold
may increase up to 3.6 million shares if the unditens exercise their over-allotment option, whéetpires on August 29, 2014.

Tangible Equity Units: On August 5, 2014, we completed the issuance ohiBibn , 4.75% tangible equity units. Total prodsenet of
underwriting discounts and other estimated expengas $1,454 million . Each tangible equity unihigh has a stated amount of $50 , is
comprised of a prepaid stock purchase contractas®hior amortizing note due July 15, 2017. Théos@mortizing note is payable quarterly
and has a stated interest rate of 1.5% . Unle$isre@deemed or settled, each purchase contrdichutomatically settle on July 15, 2017, and
the Company will deliver between a minimum of 3tillion and a maximum of 39.7 million of the sharesbject to adjustment, based upon
the applicable market value of the Class A comniooks Prior to any adjustments, we will deliver theimum amount of shares upon
conversion if our share price is equal to or gnetiten the conversion price of $47.25 and will delithe maximum shares upon conversion if
our share price is equal to or less than the rafergrice of $37.80 . If our share price upon cosiea is between the reference and
conversion prices, we will deliver a variable ambpofshares between the minimum and maximum amotihes fair value of the prepaid
stock purchase contracts, which is estimated &9%1million , will be recorded in Capital in ExcesfsPar Value, net of its offering expenses.
The fair value of the senior amortizing notes, vahi estimated at $205 million , will be recordadiebt, of which $65 million is current.

Term Loan Facility: The committed unsecured term loan facility proviftesotal term loan commitments in an aggregabeqipal amount

of $2,500 million , consisting of a $1,306 milli@nryear tranche facility, a $594 million 5 -yeaariche A facility, and a $600 million 5 -year
tranche B facility. The principal of the 3 -yeaariche facility and the 5 -year tranche A faciliack amortize at 2.5% per quarter. The lenders
are obligated to fund the loans upon consummatidheotender offer, subject to customary closingditions. In addition, we estimate the
term loan issuance costs will total approximatel@ #illion .

Senior Notes Offering:On August 5, 2014, we launched and priced a pafifaring of senior unsecured notes with an aggeepancipal
amount of $3,250 million , consisting of $1,000lmai due August 2019 (“2019 Notes”), $1,250 millidne August 2024 (“2024 Notes”),
$500 million due August 2034 (“2034 Notes”), and@5million due August 2044 ("2044 Notes"). The 20&es, 2024 Notes, 2034 Notes,
and 2044 Notes carry interest rates of 2.65% ,98.98.88% and 5.15% , respectively, with interestmpents due senainnually on August 1
and February 15. After the original issue discowft$7 million , we expect to receive net proceefl$3,243 million. In addition, we estima
that the total senior notes offering costs wilbtatpproximately $29 million . We expect to closetbe senior notes offering on August 8,
2014.

Covenants and GuaranteesThe senior notes, term loan facility and bridgelifigccontain certain covenants which are consisteith our
existing covenants that are described in Note Tt Dehe senior notes, term loan facility and brifglity are fully guaranteed by TFM
Parent, until such date as TFM Parent is releasad &ll of its guarantees of other indebtednesh@Company.

Sale of Brazil and Mexico Chicken Operations

On July 28, 2014, we announced we reached a deéirdgreement to sell our chicken production openatin Brazil and Mexico to JBS SA
(*IBS”) for $575 million . The all-cash transactimnsubject to customary closing conditions andiies necessary government approvals in
Brazil and Mexico. We expect to close the salelgydnd of calendar 2014. The combined operatioBsafil and Mexico, which are part of
our International segment, had annual sales ofcaqpately $1 billion and we expect to realize a g&in upon completion of the transaction.
We intend to use the cash receipts to pay down debt
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NOTE 17: CONDENSED CONSOLIDATING FINANCIAL STATEMEN TS

TFM Parent, our wholly-owned subsidiary, has fahd unconditionally guaranteed the 2016 Notes. #atdilly, TFM Parent has fully and
unconditionally guaranteed the 2022 Notes untihsiate TFM Parent has been released of its guarahtsoth (i) Tyson's $1.0 billion
revolving credit facility and (ii) the 2016 Notes, which time TFM Parent's guarantee of the 202&8ls permanently released. The
following financial information presents condensedsolidating financial statements, which inclugesdn Foods, Inc. (TFI Parent); TFM
Parent; the Non-Guarantors Subsidiaries (Non-Gtiargnon a combined basis; the elimination entnesessary to consolidate TFI Parent,
TFM Parent and the Non-Guarantors; and Tyson Fdodspn a consolidated basis, and is providechaatarnative to providing separate
financial statements for the guarantor.

Condensed Consolidating Statement of Income andpBsinensive Income for the three months ended Jan2024 in millions
TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 114 $ 58071 $ 423 $ (479 $ 9,68
Cost of Sales 14 5,55¢ 3,94¢ (473 9,04¢
Gross Profit 10C 24¢ 28¢ — 637
Selling, General and Administrative 16 55 21t — 28€
Operating Income 84 19¢ 74 — 351
Other (Income) Expense:

Interest expense, net 23 — 1 — 24

Other, net 22 1 (6) — 17

Equity in net earnings of subsidiaries (229) (18) — 247 —
Total Other (Income) Expense (184) (27) (5) 247 41
Income from Continuing Operations before Incomeékax 26€ 21C 79 (247) 31C
Income Tax Expense 8 62 (18) — 52
Income from Continuing Operations 26C 14¢ 97 (247) 25€
Loss from Discontinued Operation, Net of Tax — — — — —
Net Income 26C 14¢ 97 (247) 25¢
Less: Net Income (Loss) Attributable to NoncontrglInterest — — (2 — 2
Net Income Attributable to Tyson $ 26C $ 14¢  $ 99 $ (247 % 26(
Comprehensive Income (Loss) 265 15€ 10€ (262) 265
Less: Comprehensive Income (Loss) Attributable em®bntrolling Interest — — (2 — (2
Comprehensive Income (Loss) Attributable to Tyson $ 265 $ 15¢ $ 106 % (262) $ 267
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Condensed Consolidating Statement of Income andp@aimensive Income for the three months ended Jan20a.3 in millions
TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 14z $ 4906 $ 4,081 $ (400 $ 8,731
Cost of Sales 8 4,67¢ 3,76z (400 8,04¢
Gross Profit 134 22¢ 31¢ — 682
Selling, General and Administrative 19 54 19C — 263
Operating Income 115 17t 12¢ — 41¢
Other (Income) Expense:

Interest expense, net 9 15 10 — 34

Other, net — (1) 1 — =

Equity in net earnings of subsidiaries (181) (15) — 19¢ —
Total Other (Income) Expense (172) (1) 11 19¢ 34
Income from Continuing Operations before Incomeegax 287 17¢ 11€ (29¢) 38t
Income Tax Expense 38 56 42 — 13€
Income from Continuing Operations 24¢ 12C 76 (19¢) 24¢
Loss from Discontinued Operation, Net of Tax — — 4 — (4
Net Income 24¢ 12C 72 (19€) 24¢
Less: Net Income (Loss) Attributable to NonconirmlInterest — — 4) — 4)
Net Income Attributable to Tyson $ 24¢  $ 12¢ $ 76 $ (19¢€) 24¢
Comprehensive Income (Loss) 21€ 10¢ 49 (152) 21¢
Less: Comprehensive Income (Loss) Attributable em®ontrolling Interest —_ —_ (4) — 4)
Comprehensive Income (Loss) Attributable to Tyson $ 21€  $ 10¢ % 53 $ (152) 22C




Condensed Consolidating Statement of Income andp@simensive Income for the nine months ended Jun2®@8at in millions
TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 42¢ $ 16,02¢ $ 12,38C $ (1,357) $ 27,47
Cost of Sales 35 15,33¢ 11,48¢ (1,357 25,50z
Gross Profit 394 68E 894 — 1,97<
Selling, General and Administrative 67 167 61E — 84¢
Operating Income 327 51¢& 27¢ — 1,12¢
Other (Income) Expense:

Interest expense, net 13 49 10 — 72

Other, net 29 — (1) — 18

Equity in net earnings of subsidiaries (532) (30) — 562 —

Total Other (Income) Expense (490 19 (@D} 562 90
Income from Continuing Operations before IncomeéBax 817 49¢ 28C (562) 1,03¢
Income Tax Expense 90 15¢ 66 — 314
Income from Continuing Operations 727 341 214 (562) 72C
Loss from Discontinued Operation, Net of Tax — — — — —
Net Income 727 341 214 (562) 72C
Less: Net Income (Loss) Attributable to NoncontrglInterest — — (7) — (7)
Net Income Attributable to Tyson $ 727 % 341 $ 221 % (562) 727
Comprehensive Income (Loss) 732 34¢ 22C (56¢) 732
Less: Comprehensive Income (Loss) Attributable em®ontrolling Interest — — (7) — (7)
Comprehensive Income (Loss) Attributable to Tyson $ 73z % 34 $ 227 $ (56¢) 73¢
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Condensed Consolidating Statement of Income andp@aimensive Income for the nine months ended Jun2(X3 in millions
TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 31€ $ 1421 $ 11,95 $ (1,009 $ 25,48(
Cost of Sales 35 13,69¢ 11,06" (1,00%) 23,79
Gross Profit 285 514 892 — 1,68¢
Selling, General and Administrative 51 151 52¢ — 73C
Operating Income 232 363 364 — 95¢
Other (Income) Expense:

Interest expense, net 26 46 32 — 104

Other, net 4 (@) (22) — (19

Equity in net earnings of subsidiaries (381) (29) — 41C —

Total Other (Income) Expense (357) 16 10 41C 85
Income from Continuing Operations before Incomeékax 583 347 354 (410 874
Income Tax Expense 66 10¢ 11C — 28t
Income from Continuing Operations 517 23¢ 244 (410 58¢
Loss from Discontinued Operation, Net of Tax — — (70) — (70)
Net Income 517 23¢€ 174 (410 51¢
Less: Net Income (Loss) Attributable to NoncontrglInterest — — 2 — 2
Net Income Attributable to Tyson $ 517 $ 23¢ % 172 $ (410 $ 517
Comprehensive Income (Loss) 46( 202 80 (282) 46(
Less: Comprehensive Income (Loss) Attributable em®ontrolling Interest — — 2 — 2
Comprehensive Income (Loss) Attributable to Tyson $ 46C $ 202 $ 78 $ (282) $ 45¢
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Condensed Consolidating Balance Sheet as of Jurz028 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Assets
Current Assets:

Cash and cash equivalents — 15 3 572 % — 587

Accounts receivable, net 1 718 91C — 1,62¢

Inventories 1 1,27( 1,79(C — 3,061

Other current assets 12t 49 24E (276 241
Total Current Assets 12t 2,047 3,517 (17¢) 5,51:
Net Property, Plant and Equipment 3C 922 2,98¢ — 3,941
Goodwill — 881 1,04¢ — 1,92¢
Intangible Assets — 17 134 — 151
Other Assets 16€ 14¢ 26¢ (61) 52¢
Investment in Subsidiaries 12,45¢ 2,07( — (14,52¢) —
Total Assets 12,77¢ 6,08¢ $ 7,95 $ (14,769 $ 12,05¢
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt — — % 41 % — % 41

Accounts payable 38 69¢ 75¢ — 1,49¢

Other current liabilities 4,127 30¢ 86€ (4,226 1,07t
Total Current Liabilities 4,16¢ 1,007 1,66¢€ (4,22¢) 2,612
Long-Term Debt 1,771 1 73 (61) 1,78¢
Deferred Income Taxes 6 76 322 — 404
Other Liabilities 14z 15€ 24€ — 54&
Total Tyson Shareholders’ Equity 6,69 4,84¢ 5,63( (10,476 6,697
Noncontrolling Interest — — 1€ — 1€
Total Shareholders’ Equity 6,692 4,84¢ 5,64¢ (10,476 6,71C
Total Liabilities and Shareholders’ Equity 12,77¢ 6,08¢ $ 7,95 % (14,769 % 12,05¢
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Condensed Consolidating Balance Sheet as of Septe28b2013 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Assets
Current Assets:

Cash and cash equivalents $ — 21 1,122 % — 3 1,14¢

Accounts receivable, net — 571 92€ — 1,497

Inventories — 1,03¢ 1,77¢ — 2,817

Other current assets 351 88 117 (411) 14¢
Total Current Assets 351 1,71¢ 3,94¢ (411) 5,60¢
Net Property, Plant and Equipment 32 891 3,13( — 4,05:
Goodwill — 881 1,021 — 1,90z
Intangible Assets — 21 117 — 13¢
Other Assets 89t 162 244 (821) 48C
Investment in Subsidiaries 11,97t 2,03t — (24,010 —
Total Assets $ 13,25 5,70¢ 8,457 $ (15,249 $ 12,17%
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 457 132 251 $ (327) ¢ 51z

Accounts payable 27 57t 757 — 1,35¢

Other current liabilities 4,62¢ 20C 901 (4,58¢) 1,13¢
Total Current Liabilities 5,10¢ 907 1,90¢ (4,915 3,01(
Long-Term Debt 1,77¢ 67¢ 241 (795) 1,89¢
Deferred Income Taxes 24 93 362 — 47¢
Other Liabilities 14¢ 15E 282 (2€) 56C
Total Tyson Shareholders’ Equity 6,201 3,87¢ 5,631 (9,50¢) 6,201
Noncontrolling Interest — — 32 — 32
Total Shareholders’ Equity 6,201 3,87t 5,66:% (9,506 6,23:
Total Liabilities and Shareholders’ Equity $ 13,25: 5,70¢ 8,457 % (15,247 $ 12,177
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Condensed Consolidating Statement of Cash Flowhénine months ended June 28, 2014 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total
Cash Provided by (Used for) Operating Activities $ 12 $ 264 $ 31z $ 45 $ 542
Cash Flows from Investing Activities:
Additions to property, plant and equipment 1) (10¢9) (327) — (437)
(Purchases of)/Proceeds from marketable secunités, — — 1) — 1)
Acquisitions, net of cash acquired — — (56€) — (5€)
Other, net 3C 1 13 — 44
Cash Provided by (Used for) Investing Activities 29 (108 (371 — (450
Cash Flows from Financing Activities:
Net change in debt (370 — (9) — (379
Purchases of Tyson Class A common stock (28¢€) — — — (286)
Dividends (7€) — (45) 45 (7e)
Stock options exercised 61 — — — 61
Other, net 26 — — — 26
Net change in intercompany balances 604 (162) (442) — —
Cash Provided by (Used for) Financing Activities (42) (162) (49¢) 45 (654)
Effect of Exchange Rate Change on Cash — — 3 — 3
Increase (Decrease) in Cash and Cash Equivalents — (6) (552) — (55¢)
Cash and Cash Equivalents at Beginning of Year — 21 1,12¢ — 1,14¢
Cash and Cash Equivalents at End of Period $ —  $ 15 $ 572 $ — 3 587
Condensed Consolidating Statement of Cash Flowhénine months ended June 29, 2013 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total
Cash Provided by (Used for) Operating Activities $ 185 § 19 $ 404 % (13 ¢ 77z
Cash Flows from Investing Activities:
Additions to property, plant and equipment 3 (82 (340 — (428)
(Purchases of)/Proceeds from marketable secunités, — (14) (87) — (101)
Acquisitions, net of cash acquired — — (10€) — (10€)
Other, net 3) 9 3C = 36
Cash Provided by (Used for) Investing Activities (6) (87 (503) (59€)
Cash Flows from Financing Activities:
Net change in debt — — (22) — (22)
Purchases of Tyson Class A common stock (29¢) — — — (29¢)
Dividends (87) — (13 13 (87)
Stock options exercised 93 — — — 93
Other, net 13 — — — 13
Net change in intercompany balances 9¢ (205) 6 — —
Cash Provided by (Used for) Financing Activities (180 (10%) (28) 13 (300
Effect of Exchange Rate Change on Cash — — 4) — 4)
Increase (Decrease) in Cash and Cash Equivalents @ 4 (132 — (12¢)
Cash and Cash Equivalents at Beginning of Year 1 9 1,061 — 1,071
Cash and Cash Equivalents at End of Period $ — % 13 % 93C $ —  $ 942

30




Table of Contents

Iltem 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 Fortune500 with one of the
most recognized brand names in the food industey pvéduce, distribute and market chicken, beek,qmepared foods and related allied
products. Some of the key factors influencing ausibess are customer demand for our products;ditisyao maintain and grow
relationships with customers and introduce newiandvative products to the marketplace; accessiloli international markets; market
prices for our products; the cost and availabiityive cattle and hogs, raw materials, feed inget$; and operating efficiencies of our
facilities. Our operations are conducted in fivgreents: Chicken, Beef, Pork, Prepared Foods aednational. During the second quarter of
fiscal 2014, we began reporting our Internation@ration as a separate segment, which was preyimelided in our Chicken segment. Our
International segment became a separate repogagiaent as a result of changes to our internahdinhreporting to align with previously
announced executive leadership changes. The Iti@nahsegment includes our foreign operations prity related to raising and processing
live chickens into fresh, frozen and value-addedken products in Brazil, China, India and Mexiédl. periods presented have been
reclassified to reflect this change. Beef, Porlkepared Foods and Other results were not impactédidghange.

Overview

General — Our operating results remained stiorige third quarter of fiscal 2014 led by solidr@ags in our Pork segment and
continued strength in our Chicken and Beef segmeattially offset with negative returns in our paeed Foods and International
segments.

We continued to execute our strategy of accefeygrowth in domestic value-added chicken sates@epared food sales,
innovating products, services and customer insightscultivating our talent development to supfggon's growth for the
future.

We also maintained focus on maximizing our masdhrough margin management and operational eifig
improvements. Margin management improvements oedurr the areas of mix, export sales, price optitndn and value-
added product initiatives. The operational efficies occurred in areas of yields, cost reductiahlahor management.

Market environment — Our Chicken segment deéidesolid results in the third quarter of fiscal 2@ltiven by favorable
domestic market conditions associated with stramahd for our chicken products. Our Beef segmemerianced higher
fed cattle costs and reduced availability of fetlleasupplies but delivered strong results by mazing our revenues relati
to the rising live cattle markets. Our Pork segnresults remained strong in the third quarter eédi 2014 due to favorable
market conditions associated with lower total pgukplies. Our Prepared Foods segment was challdngepidly
increasing raw material prices in addition to caistsirred as we continue to invest in our growttfolms. Our
International segment experienced losses due 1eogang market conditions in China and Brazil.

Margins — Our total operating margin was 3.6%hia third quarter of fiscal 2014 . Operating masgby segment were as follows
(Prepared Food segment recorded a $49 million imeait due to the planned closure of three facsljtie

Chicken-6.9%
Beef—2.4%
Pork—7.2%

Prepared Foods (5.5)%
International- (4.1)%

Debt and Liquidity — During the third quarterfafcal 2014 we generated $278 million of operatiagh flows. At June 28, 2014 , we
had approximately $1.5 billion of liquidity, whidhcludes availability under our credit facility aB887 million of cash and cash
equivalents.
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in millions, except per share data Three Months Ended Nine Months Ended

June 28, June 29, June 28, June 29,

2014 2013 2014 2013

Net income from continuing operations attributaioldyson $ 26C $ 252 % 727 % 587
Net income from continuing operations attributatoldyson — per diluted share 0.7: 0.6¢ 2.0t 1.61
Net loss from discontinued operation attributabl@yson — (4) — (70
Net loss from discontinued operation attributabl@yson — per diluted share — (0.07) — (0.19)
Net income attributable to Tyson 26C 24¢ 727 517
Net income attributable to Tyson — per diluted shar 0.7: 0.6¢ 2.0¢ 1.4z

Third quarter and nine months - Fiscal 2014 Net income attributable to Tyson included the foilog items:
e $40 million, or $0.11 per diluted share, relatec tgain on an unrecognized tax ben
e $49 million, or $0.08 per diluted share, impairmegiated to the planned closure of three Prepareds$-plants; ar
*  $29 million, or $0.05 per diluted share, relatedHtlishire Brands ("Hillshire") acquisition fees piio third partie:
Nine months - Fiscal 2013 Net income attributable to Tyson included the foilog item:
*  $19 million, or $0.05 per diluted share, relate@ t@cognized currency translation adjustn

Summary of Results

Sales
in millions Three Months Ended Nine Months Ended

June 28, 2014 June 29, 2013  June 28, 2014  June 29, 2013
Sales $ 9,68 % 8,731 $ 27,47 % 25,48(
Change in sales volume 2.2% 2.5%
Change in average sales price 8.5% 5.4%
Sales growth 10.€% 7.8%

Third quarter — Fiscal 2014 vs Fiscal 2013

» Sales Volume- Sales were positively impacted by higher salésnae, which accounted for an increase of $141 amilliAll
segments, with the exception of the Beef segmexdt,am increase in sales volume.

» Average Sales Price- Sales were positively impacted by higher avesaies prices, which accounted for an increase D9 $8
million. The Beef, Pork and Prepared Foods segnteadsan increase in average sales price largelyadimeproved mix and
increased pricing associated with rising raw matedattle and hog costs. These increases werialpadffset by a decrease in
average sales price in the Chicken and Interndteegments which was driven by lower domestic fegdedient costs and volatile
markets in our International segment.

Nine months — Fiscal 2014 vs Fiscal 2013

» Sales Volume- Sales were positively impacted by higher salésme, which accounted for an increase of $503 amlliAll
segments had an increase in sales volume.

» Average Sales Price- Sales were positively impacted by higher avesaes prices, which accounted for an increase of
approximately $1.5 billion. The Beef, Pork and Rmefgl Foods segments had an increase in averagepsake largely due to
continued tight domestic availability of proteincreased pricing associated with rising live avd maaterial costs, and improved
mix. These increases were partially offset by aekese in average sales price in the Chicken aednaiional segments driven by
lower domestic feed ingredient costs and volatigekats in our International segment.
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Cost of Sales

in millions Three Months Ended Nine Months Ended

June 28, 2014 June 29, 2013 June 28, 2014 June 29, 2013
Cost of sales $ 9,04t 3 8,04¢ $ 2550: $ 23,79
Gross profit $ 637 $ 68z $ 1970 % 1,68¢
Cost of sales as a percentage of sales 93.4% 92.2% 92.8% 93.4%

Third quarter — Fiscal 2014 vs Fiscal 2013

» Cost of sales increased $996 million. Highewingost per pound increased cost of sales $87&méind higher sales volume
increased cost of sales $120 million.

* The $876 million impact of higher input cost peupd was primarily driven b
* Increases in live cattle and live hog costs of apipnately $490 million and $265 million, respectiu
» Increase in raw material and other input costsunRyepared Foods segment of approximately $9%om.
* Increase of $49 million from an impairment relatedhe planned closure of three Prepared Foodss
» Decreases in feed costs of approximately $120anilin our Chicken segment and $14 million in odeinational segmei

» The $120 million impact of higher sales volumasvdriven by increases in sales volume in all ofsegments other than our
Beef segment.

Nine months — Fiscal 2014 vs Fiscal 2013

» Cost of sales increased $1.7 billion. Higheuiingost per pound increased cost of sales appraosiyn®l1.2 billion and higher sales
volume increased cost of sales $478 million.

* The $1.2 billion impact of higher input cost peuupd was primarily driven b

* Increases in live cattle and live hog costs of apipnately $940 million and $405 million, respectiu

* Increase in raw material and other input costainRyepared Foods segment of approximately $168m

* Increase of $49 million from an impairment relatedhe planned closure of three Prepared Foodss,

» Decreases in feed costs of approximately $460aniiln our Chicken segment and $32 million in ouetnational segmel
* The $478 million impact of higher sales volume we&sen by increases in sales volume in all of agreents

Selling, General and Administrative

in millions Three Months Ended Nine Months Ended

June 28, 2014 June 29, 2013  June 28, 2014  June 29, 2013
Selling, general and administrative expense $ 28¢ $ 26 $ 84¢ $ 73C
As a percentage of sales 3.C% 3.(% 3.1% 2.%

Third quarter — Fiscal 2014 vs Fiscal 2013
* Increase of $8 million related to advertising, sgleomotions and commissio
» Increase of $9 million related to professional fard charitable contributio
* Increase of $7 million from Hillshire acquisitioads paid to third partie
Nine months — Fiscal 2014 vs Fiscal 2013
* Increase of $31 million related to employee sastluding payroll and stock-based and incenbigsed compensati
* Increase of $43 million related to advertisingesgiromotions and commissic
» Increase of $29 million related to professionakfaad charitable contributic
* Increase of $7 million from Hillshire acquisitioads paid to third partie
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Interest Expense

in millions Three Months Ended Nine Months Ended
June 28, 2014 June 29, 2013 June 28, 2014 June 29, 2013
Cash interest expense $ 24 % VA 73 8 88
Non-cash interest expense 1 7 5 21
Total Interest Expense $ 25 3 36 $ 78 % 10¢

Third quarter and nine months — Fiscal 2014 vs Fisd 2013

» Cash interest expense includes interest expetsed to the coupon rates for senior notes andrdtment/letter of credit fees
incurred on our revolving credit facilities. Thecdease is due to a lower average debt balance cethfrathe same period in fiscal
2013 as our 2013 Notes were paid off and retire@atober 15, 2013.

* Non-cash interest expense primarily includes interasted to the amortization of debt issuance castsdiscounts/premiums on
note issuances. The decrease is due to lower amatioti of debt issuance costs and discounts comparine same period in fiscal
2013 as our 2013 Notes were paid off and retire@atober 15, 2013.

Other (Income) Expense, net

in millions Three Months Ended Nine Months Ended
June 28, 2014 June 29, 2013 June 28, 2014 June 29, 2013
$ 17 $ — 3 18 $ (29

Nine months — Fiscal 2014

* Includes an expense of $6 million related toithpairment of an equity security investment ané 8#lllion of costs associated with
bridge financing facilities for the Hillshire acgition, which were partially offset by income ofI$fnillion of equity earnings in joir
ventures and foreign currency exchange gains.

Nine months - Fiscal 2013
* Included $19 million related to a currency tiatisn adjustment gain recognized in conjunctiothvife receipt of proceeds
constituting the final resolution of our investmé@nCanada.

Effective Tax Rate

Three Months Ended Nine Months Ended
June 28, 2014 June 29, 2013 June 28, 2014 June 29, 2013
16.£% 35.4% 30.4% 32.6%

Third quarter and nine months - Fiscal 2014- The effective tax rate for continuing operatioves impacted by:

+ state income taxe

» the domestic production deducti

» losses in foreign jurisdictions for which no behéfirecognized; ar

» decrease in tax reserves due to the expiratioad®ral and state statutes of limitations and sed#tes with taxing authoritie
Third quarter and nine months - Fiscal 2013- The effective tax rate for continuing operatioves impacted by:

+ state income taxe

e the domestic production deduction;

» losses in foreign jurisdictions for which no behé&firecognizer
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Segment Results

We operate in five segments: Chicken, Beef, Podp&ed Foods and International. The followingdabla summary of sales and operating
income (loss), which is how we measure segmennieco

in millions Sales
Three Months Ended Nine Months Ended

June 28, 2014  June 29, 2013  June 28,2014  June 29, 2013
Chicken $ 282¢ % 282( $ 8,321 $ 8,14¢
Beef 4,18¢ 3,72¢ 11,74¢ 10,65¢
Pork 1,76¢€ 1,332 4,671 4,00¢
Prepared Foods 901 797 2,66¢ 2,441
International 36E 342 1,02( 1,001
Other — — — 47
Intersegment Sales (36¢) (284) (96€) (81¢)
Total $ 9,68 $ 8,731 $ 27,478 % 25,48(
in millions Operating Income (Loss)

Three Months Ended Nine Months Ended

June 28, 2014  June 29, 2013  June 28,2014  June 29, 2013
Chicken $ 19t $ 21t $ 68z $ 471
Beef 101 114 194 134
Pork 12¢ 67 35€ 264
Prepared Foods (50 24 (13 85
International (15) 5 (73 —
Other (8) (6) (22
Total $ 351 $ 41¢  $ 1,12¢ $ 95¢

Third quarter and nine months — Fiscal 2014

*  Operating income was reduced by $49 million inRnepared Foods segment for impairments relateuketalosure of three plar

»  Operating income was reduced by $7 million in Ofieetthird party transaction fees incurred as péthe Hillshire
acquisition.

Chicken Segment Results

in millions Three Months Ended Nine Months Ended

June 28, 2014  June 29, 2013 Change June 28, 2014  June 29, 2013 Change
Sales $ 2,82¢ % 2,82( % 9 $ 8327 % 8,14¢ $ 17¢
Sales Volume Change 1.3% 2.7%
Average Sales Price Change (1.0% (0.5%
Operating Income $ 19t % 21t % (20 $ 68z % 471 $ 211
Operating Margin 6.% 7.6% 8.2% 5.8%

Third quarter and nine months — Fiscal 2014 vs Fisd 2013
e Sales Volume- Sales volume grew as a result of stronger demanchioken products and mix of rendered productss
* Average Sales Price- Average sales price decreased as feed ingredist# declined, partially offset by mix chang

» Operating Income— Operating income for the third quarter of fise@ll4 was negatively impacted by rapidly rising sadtoutside
meat purchases as well as operational disruptiotvgoaof our facilities. For the nine months ofdéd 2014, operating income
increased due to higher sales volume and lowerifegddient costs, partially offset by decreasesrage sales price. Feed costs
decreased $120 million and $460 million for thedhquarter and nine months of fiscal 2014, respelsti
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Beef Segment Results

in millions Three Months Ended Nine Months Ended

June 28, 2014  June 29, 2013 Change June 28, 2014  June 29, 2013 Change
Sales $ 4,18¢ $ 3,72 % 46€ $ 11,748 $ 10,65¢ $ 1,09¢
Sales Volume Change (0.9% 0.4%
Average Sales Price Change 13.5% 9.8%
Operating Income $ 101 % 114 % (23 $ 194 % 134 % 60
Operating Margin 2.4% 3.1% 1.7% 1.5%

Third quarter and nine months — Fiscal 2014 vs Fisd 2013

» Sales Volume- Sales volume decreased for the third quarteiscéf 2014 due to a reduction in live cattle preegls However, sales

volumes were up for the nine months of fiscal 260ié to better domestic demand for our beef prodpetsially offset by reduced
exports.

» Average Sales Price- Average sales price increased due to lower dacresilability of fed cattle supplies, which additally
drove up livestock costs.

» Operating Income — Operating income decreased for the third quaiftéiscal 2014 due to higher fed cattle costs aadogls of
reduced demand for beef products, which madefitdif to pass along increased input costs, as aglbwer sales volumes and
increased operating costs. For the nine monthiscdilf2014, operating income increased due to ing@perational execution and
maximizing our revenues relative to the rising loadtle markets, partially offset by increased afing costs.

Pork Segment Results

in millions Three Months Ended Nine Months Edd

June 28, 2014  June 29, 2013 Change June 28, 2014 June 29, 2013 Change
Sales $ 1,76¢ $ 1,332 % 434 $ 4,671 $ 4,006 $ 671
Sales Volume Change 5.C% 1.1%
Average Sales Price Change 26.2% 15.4%
Operating Income $ 126 % 67 $ 61 $ 35€ $ 264 % 92
Operating Margin 7.2% 5.C% 7.€% 6.6%

Third quarter and nine months — Fiscal 2014 vs Fisd 2013
» Sales Volume- Sales volume increased as a result of better damvdeshand for our pork produc
» Average Sales Price- Average sales price increased due to lower totgldupplies, which additionally resulted in highsput costs

* Operating Income— Operating income increased as we maximized w@nrges relative to live hog markets, partiallyibtitable to
operational and mix performance.
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Prepared Foods Segment Results

in millions Three Months Ended Nine Months Ended

June 28, 2014 June 29,2013  Change June 28, 2014 June 29, 2013  Change
Sales $ 901 $ 7971 % 104 $ 2,66¢ $ 2,441 % 22¢
Sales Volume Change 4.C% 5.2%
Average Sales Price Change 8.7% 4.C%
Operating Income $ (5C) % 24 $ (74 % 1 3 85 $ (98)
Operating Margin (5.5% 3.C% (0.5% 3.5%

Third quarter and nine months — Fiscal 2014 vs Fisd 2013

» Sales Volume- Sales volume increased as a result of improvetadd for our prepared foods products and increrhgolames
from the purchase of three businesses.

» Average Sales Price- Average sales price increased due to better pradixcand price increases associated with highestiopsts

» Operating Income— Operating income decreased as a result of higlmsematerial and other input costs of approximaggly
million and $160 million for the third quarter anthe months of fiscal 2014, respectively, and add&l costs incurred as we
invested in our growth platforms. Because manyusfsales contracts are formula based or shorter-tenature, we are typically
able to offset rising input costs through pricikipwever, there is a lag time for price increaseske effect. Additionally, in the
third quarter of fiscal 2014, we incurred a $49liorl impairment charge related to the planned dlesi three plants, which are
expected to cease operation by mid-fiscal 2015.

International Segment Results

in millions Three Months Ended Nine Months Ended

June 28, 2014  June 29, 2013 Change June 28, 2014 June 29, 2013 Change
Sales $ 36& $ 34: % 22 $ 1,02( $ 1,001 $ 19
Sales Volume Change 17.2% 14.C%
Average Sales Price Change (9-2% (10.6%
Operating Income $ 15 $ 5 8 (20 $ 73 % — (73
Operating Margin (4.0)% 1.5% (7.2% —%

Third quarter and nine months — Fiscal 2014 vs Fisd 2013
* Sales Volume- Sales volume increased as we grew our busines&rszil and Chin:

» Average Sales Price- Average sales price decreased due to poor exfaoket conditions in Brazil, supply imbalances a&sed
with weak demand in China and a less favorablamrienvironment in Mexico.

* Operating Income— Operating income decreased due to poor operatéxaaution in Brazil, challenging market condition®8razil
and China and additional costs incurred as we gnawnternational operation.
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LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital expemes, growth opportunities, the repurchases absewtes and share repurchases are
expected to be met with current cash on hand, ftasis provided by operating activities, or shontateborrowings. Based on our current
expectations, we believe our liquidity and capitelources will be sufficient to operate our businétowever, we may take advantage of
opportunities to generate additional liquidity efinance existing debt through capital market tagtisns. The amount, nature and timing of
any capital market transactions will depend onaperating performance and other circumstancesth@m-current commitments and

obligations; the amount, nature and timing of aapital requirements; any limitations imposed by cunrent credit arrangements; and overall
market conditions.

As described below, we have entered into a defmitnerger agreement to acquire Hillshire. Subsedgoesur third quarter of fiscal 2014, we

raised substantial capital in order to financeabaguisition. The impacts of the acquisition anated financing may affect our future liquidity
and capital resources.

Cash Flows from Operating Activities

in millions Nine Months Ended
June 28, 2014 June 29, 2013

Net income $ 72C % 51¢
Non-cash items in net income:

Depreciation and amortization 382 387

Deferred income taxes (64) (22)

Other, net 76 80
Convertible debt discount (92 —
Net, changes in working capital (479 (199
Net cash provided by operating activities $ 543 $ 772

« Operating cash outflow associated with the Caitle debt discount relates to the initial delstadiunt of $92 million on our 2013
Notes, which matured and were retired in the fjtsirter of fiscal 201¢

» Cash flows associated with changes in working ehfitr the nine months end:

* June 28, 2014- Decreased primarily due to higher inventory acebants receivable balances and decreases ingayable
and accrued salaries, wages and benefits balgrexiglly offset by an increase in accounts payabife increased inventory &
accounts receivable balances are largely due teased raw material costs.

e June 29, 2013- Decreased primarily due to higher inventory acebants receivable balances and lower accountsbfythe
increased inventory and accounts receivable basaaeelargely due to increased raw material cogldieing of sales.

*  We expect 2014 sales to approximate $38 bitisnve continue to execute our strategy of accalgrgtowth in domestic value-
added chicken sales, prepared food sales, anadtienal chicken production, as well as price iases associated with rising cattle
and hog costs and raw materials in Prepared Foods.

Cash Flows from Investing Activities

in millions Nine Months Ended

June 28, 2014 June 29, 2013
Additions to property, plant and equipment $ (437 $ (425)
(Purchases of)/Proceeds from marketable secunités, QD (107
Acquisitions, net of cash acquired (56) (10€)
Other, net 44 36
Net cash used for investing activities $ (450 $ (596

« Additions to property, plant and equipment imtduacquiring new equipment and upgrading our taslito maintain competitive
standing and position us for future opportunities.

» Capital spending for fiscal 2014 is expectetieapproximately $600 to $650 million, and willlude spending on our
operations for production and labor efficienciés)d/improvements and sales channel flexibility.

» Acquisitions - During the nine months of fis@fl14, we acquired a value-added food businessrasfpaur strategic expansion
initiative. The purchase price of the acquisitioasv$56 million, which included $12 million for preyy, plant and equipment, $27
million allocated to Intangible Assets and $18 iwillallocated to Goodwiill.

»  Other, net includes $30 million received from gale of our 50 percent ownership interest inlpuramic Fuels LLC (Dynamic
Fuels) joint venture.
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On July 1, 2014, we executed a definitive meaggeement with Hillshire to acquire all of its stainding stock for $63.00 per share
in cash. The transaction is valued at an estims&e@l billion, including the assumption of Hillshsenet debt and $163 million
termination fee. Refer to further description ratjag this transaction under Part 1, Iltem 1, Notethé¢ Consolidated Condensed
Financial Statements, Note 16: Subsequent Events.

On July 28, 2014, we announced we reached aitiedi agreement to sell our chicken productionrafiens in Brazil and Mexico to
JBS SA (“JBS”) for $575 million. The all-cash tragsion is subject to customary closing conditiond eequires necessary
government approvals in Brazil and Mexico. We expeclose the sale by the end of calendar 2014.ciimbined operations of
Brazil and Mexico, which are part of our Internagdsegment, had annual sales of approximatelyildnband we expect to realize
a net gain upon completion of the transaction. Wenid to use the cash receipts to pay down debt.

Cash Flows from Financing Activities

in millions Nine Months Ended
June 28, 2014 June 29, 2013

Payments on debt $ (407 $ (69)
Net proceeds from borrowings 28 48
Purchases of Tyson Class A common stock (28€) (29¢)
Dividends (76) (87)
Stock options exercised 61 93
Other, net 26 13
Net cash used for financing activities $ (654 $ (300

Our 2013 Notes matured on October 15, 2013 athwiime we paid the $458 million principal valuéhvcash on hand, and settled
the conversion premium by issuing 11.7 million gisanf our Class A stock from available treasuryeharhe 2013 Notes were
initially recorded at a $92 million discount, whieljualed the fair value of an equity conversiompuoen instrument. The portion of
the payment of the Notes related to the initial $8fion discount was recorded in cash flows fropemting activities. Simultaneous
to the settlement of the conversion premium, weikaz 11.7 million shares of our Class A stock fritva call options.

During the nine months of fiscal 2014, we reeeéiyproceeds of $26 million and paid $37 millioratet to borrowings at our foreign
subsidiaries. Total debt related to our foreignsidibries was $49 million at June 28, 2014 ($3%iomlcurrent, $10 million long-
term).

Purchases of Tyson Class A stock inclu

*  $250 million shares repurchased pursuant tesbare repurchase program during the nine monthesdehehe 28, 2014 and June
29, 2013, respectively.

*  $36 million and $48 million for shares repurobéso fund certain obligations under our equity pemsation programs during
the nine months ended June 28, 2014 and June 23, &pectively.

» We currently do not plan to repurchase shares oitiagr to fund obligations under equity compensapiaygrams

Dividends during the nine months of fiscal 20ddluded a 50% increase to our quarterly divideaté.rDividends during the nine
months of fiscal 2013 include a special dividen&@fL0 and $0.09 to holders of our Class A stoeck@lass B stock, respectively.

Acquisition Financing — In the third quarterfisical 2014, we entered into a fully committed 36y, $8.2 billion unsecured bridge
facility. In July 2014, we decreased the bridgelitgdo $5.7 billion and added a $2.5 billion senunsecured term loan facility. The
committed facilities, together with cash on handl, e available to fund the Hillshire acquisitiancluding the payment of related
fees and expenses. The lenders are obligated didttierfacilities, subject to customary closing dtinds. The bridge facility
provides that the commitments will be automaticadigluced on a dollar-fatellar basis by, among other things, the net casbegd:
of certain offerings of debt, equity or equity-letk securities; the committed principal amount ofaie term loan facilities; and the
net cash proceeds of certain asset sales and atillresnon the date that is 364-days after the daigloch lenders are obligated to
make initial loans under the bridge facility. Peraat funding for the Hillshire acquisition includasnix of Class A common stock,
tangible equity units, term loans, senior notes, @ash on hand. Additional details of the permaf@mding include:

e Class A Common Stock: On August 5, 2014, we deted the issuance of 23.8 million shares of oas€IA common stock for
total proceeds, net of underwriting discounts atfeioestimated expenses, of $873 million. The arhofishares of Class A
common stock sold may increase up to 3.6 millicares if the underwriters exercise their over-alletinoption, which expires
on August 29, 2014.
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e Tangible Equity Units: On August 5, 2014, we @bated the issuance of 30 million, 4.75% tangilgjaity units. Total proceeds,
net of underwriting discounts and other estimatqubases, was $1,454 million. Each tangible equify, which has a stated
amount of $50, is comprised of a prepaid stock Ipase contract and a senior amortizing note duelfyl017. The senior
amortizing note is payable quarterly and has &dtatterest rate of 1.5%. Unless earlier redeemeettied, each purchase
contract will automatically settle on July 15, 204aid the Company will deliver between a minimun3bf7 million and a
maximum of 39.7 million of the shares, subjectdfuatment, based upon the applicable market vdltieecClass A common
stock. Prior to any adjustments, we will deliveg thinimum amount of shares upon conversion if bares price is equal to or
greater than the conversion price of $47.25 antdeliver the maximum shares upon conversion ifshare price is equal to or
less than the reference price of $37.80. If ourespaice upon conversion is between the referendecanversion prices, we will
deliver a variable amount of shares between thémaim and maximum amounts. The fair value of thepaie stock purchase
contracts, which is estimated at $1,295 milliorl) taé recorded in Capital in Excess of Par Valwet, of its offering expenses.
The fair value of the senior amortizing notes, vahig estimated at $205 million, will be recordedlgbt, of which $65 million is
current.

» Term Loan Facility: The committed unsecured téven facility provides for total term loan commgnts in an aggregate
principal amount of $2,500 million, consisting o$4,306 million 3-year tranche facility, a $594 linih 5-year tranche A
facility, and a $600 million 5-year tranche B fagil The principal of the 3-year tranche facilitycathe 5-year tranche A facility
each amortize at 2.5% per quarter. The lenderstaigated to fund the loans upon consummation eftéimder offer, subject to
customary closing conditions. In addition, we estienthe term loan issuance costs will total appnaxely $13 million.

e Senior Notes: On August 5, 2014, we launchedpaiteéd a public offering of senior unsecured netéh an aggregate principal
amount of $3,250 million, consisting of $1,000 il due August 2019 (“2019 Notes”), $1,250 millidne August 2024 2024
Note¢”), $500 million due August 2034 ("2034 Notes")da®500 million due August 2044 (“2044 Notes”). T2&19 Notes,
2024 Notes, 2034 Notes, and 2044 Notes carry istteates of 2.65%, 3.95%, 4.88% and 5.15%, respygtiwith interest
payments due semi-annually on August 15 and FeptliarAfter the original issue discounts of $7 ioill, we expect to receive
net proceeds of $3,243 million. In addition, waraste that the total senior notes offering costbtafal approximately $29
million. We expect to close on the senior notesnirfig on August 8, 2014.

* Revolving Credit Facility: On June 27, 2014, amended our existing revolving credit facility &mnong other things, permit the
consummation of certain debt financings relateduotender offer to acquire all of the issued antstanding shares of common
stock of Hillshire.

Liquidity
in millions
Outstandin
Commitmentt Facility Letters of Cred Amouni Amount
Expiration Date Amouni (no draw downs Borrowec Available
Cash and cash equivalents $ 587
Short-term investments $ 2
Revolving credit facility August 2017 $ 1,000 $ 41 % — 3 95¢
Total liquidity $ 1,54¢

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

* In October 2013 our 2013 Notes matured at whiok we paid the $458 millioprincipal value with cash on hal

* We expect net interest expense will approxingdt&0 million for fiscal 2014, which includes estit@sregarding the timing and
composition of debt financing and closing of thdidhire acquisition.

* AtJune 28, 2014 , approximately 47% of our casls held in the international accounts of ourifgresubsidiaries. Generally, we do
not rely on the foreign cash as a source of fuadsipport our ongoing domestic liquidity needs.heatwe manage our worldwide
cash requirements by reviewing available funds agreur foreign subsidiaries and the cost effectigsngith which those funds can
be accessed. The repatriation of cash balancesdeotain of our subsidiaries could have adversetmsequences or be subject to
regulatory capital requirements; however, thosarzds are generally available without legal retiris to fund ordinary business
operations. U.S. income taxes, net of applicabieidm tax credits, have not been provided on uridiged earnings of foreign
subsidiaries. Our intention is to reinvest the dasld by foreign subsidiaries permanently or taatgpte only when it is tax efficient
to do so.

e Our current ratio was 2.11 to 1 and 1.86 to Juaie 28, 2014 , and September 28, 20&3pectively
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Capital Resources

As described above, subsequent to our third quaftiéscal 2014, we raised substantial capitalritien to finance our pending acquisition of
Hillshire. The impacts of these capital resourcey riffect future periods' debt-to-total capitaliaatratios and credit ratings.

Credit Facility
Cash flows from operating activities and currergtcan hand are our primary sources of liquidityftording debt service, capital

expenditures, dividends and share repurchasesld&/dave a revolving credit facility, with a comtal maximum capacity of $1.0 billion,
provide additional liquidity for working capital eds, letters of credit and a source of financinggfowth opportunities. As of June 28, 2014 ,
we had outstanding letters of credit totaling $4llion issued under this facility, none of which sgedrawn upon, which left $959 million
available for borrowing. Our revolving credit fatjlis funded by a syndicate of 44 banks, with catmments ranging from $0.3 million to $!
million per bank. The syndicate includes bank hudiompanies that are required to be adequateltatapd under federal bank regulatory
agency requirements.

Capitalization
To monitor our credit ratings and our capacityléarg-term financing, we consider various qualitative gundntitative factors. We monitor t

ratio of our debt to our total capitalization appart for our long-term financing decisions. At &8, 2014 , and September 28, 2013, the
ratio of our debt-to-total capitalization was 21.4%d 27.9% , respectively. The reduction in thierat June 28, 2014 was due to the
retirement of our 2013 Notes, which totaled $458iom, upon their maturity in our first quarter fical 2014. Additionally, in the third
quarter of fiscal 2014, we settled the $100 milliynamic Fuels’ Gulf Opportunity Zone tax-exemphbe associated with the
deconsolidation of our Dynamic Fuels subsidiary thuthe sale of our 50 percent ownership intefest.the purpose of this calculation, debt
is defined as the sum of current and long-term.dBdital capitalization is defined as debt plus T&taareholders’ Equity.

Credit Ratings

2016 Notes
On February 11, 2013, Standard & Poor's Ratinggi&, a Standard & Poor's Financial Services Lu€ifess (S&P), upgraded the credit
rating of the 2016 Notes from "BBB-" to "BBB." Thigograde did not impact the interest rate on tHe2dotes.

On June 7, 2012, Moody's Investors Service, In@dd¥'s) upgraded the credit rating of the 2016 Blfitem "Bal" to "Baa3." This upgrade
decreased the interest rate on the 2016 Notes@r85% to 6.60% , effective beginning with the sigsth interest payment due October 1,
2012.

A one-notch downgrade by Moody's would increasernterest rates on the 2016 Notes by 0.25%. A teteindowngrade from S&P would
increase the interest rates on the 2016 NotesAbp4.

Revolving Credit Facility

S&P's corporate credit rating for Tyson Foods, 1a¢BBB." Moody’s senior, unsecured, subsidianamanteed long-term debt rating for
Tyson Foods, Inc. is "Baa3." Fitch Ratings', a wholvned subsidiary of Fimalac, S.A. (Fitch), issdefault rating for Tyson Foods, Inc. is
"BBB." The below table outlines the fees paid oa timused portion of the facility (Facility Fee Raad letter of credit fees (Undrawn Letter
of Credit Fee and Borrowing Spread) depending errdling levels of Tyson Foods, Inc. from S&P, Mgisdand Fitch.

Undrawn Letter ¢

Facility Fe« Credit Fee ar
Ratings Level (S&P/Moody's/Fitch) Rate Borrowing Sprea
BBB+/Baal/BBB+ or above 0.15(% 1.125%
BBB/Baa2/BBB (current level) 0.17"% 1.37%
BBB-/Baa3/BBB- 0.22%% 1.625%
BB+/Bal/BB+ 0.27"% 1.87%%
BB/Ba2/BB or lower or unrated 0.32%% 2.12%%

In the event the rating levels are split, the aggtile fees and spread will be based upon the rituadin effect for two of the rating agencies,
or, if all three rating agencies have differentmatevels, the applicable fees and spread wibbased upon the rating level that is between the
rating levels of the other two rating agencies.
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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, dissliuadate or consolidate; make acquisitions angstments; dispose of or transfer assets;
change the nature of our business; engage in gersaisactions with affiliates; and enter into hiedgransactions, in each case, subject to
certain qualifications and exceptions. In additiae, are required to maintain minimum interest esgeroverage and maximum debt-to-
capitalization ratios.

As described above, subsequent to our third quaftiéscal 2014, we raised substantial capitalrtien to finance our pending acquisition of
Hillshire. The senior notes, term loan facility amitige facility contain certain covenants whick aonsistent with our existing covenants.

Our 2022 Notes also contain affirmative and negatiovenants that, among other things, may limiestrict our ability to: create liens;
engage in certain sale/leaseback transactionsgrgale in certain consolidations, mergers and shlessets.

We were in compliance with all debt covenants aeJ28, 2014 .

RECENTLY ADOPTED/ISSUED ACCOUNTING PRONOUNCEMENTS

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

CRITICAL ACCOUNTING ESTIMATES

We consider accounting policies related to: corimdiabilities; marketing and advertising costsgraed self insurance; impairment of long-
lived assets; impairment of goodwill and other mgfible assets; and income taxes to be criticalating estimates. These policies are
summarized in Management's Discussion and AnabfsiSnancial Condition and Results of Operationsim Annual Report on Form 10-K
for the year ended September 28, 2013 .

CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING I 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 fordls2014 , other future economic circumstances,strgiiconditions in domestic and
international markets, our performance and findmeisults (e.g., debt levels, return on investquitas value-added product growth, capital
expenditures, tax rates, access to foreign masgketslividend policy). These forward-looking statemseare subject to a number of factors
and uncertainties that could cause our actualteeant experiences to differ materially from api@ted results and expectations expressed in
such forward-looking statements. We wish to cauteaders not to place undue reliance on any forhaking statements, which speak only
as of the date made. We undertake no obligatiaptiate any forward-looking statements, whether@sat of new information, future
events or otherwise.

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

(viii) changes in availability and relative cosfdabor and contract growers and our ability to miain good relationships with employees,
labor unions, contract growers and independentymed 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) sigmafit marketing plan changes by large customersssrdf one or more large customers;

(xii) adverse results from litigation; (xiii) riskassociated with leverage, including cost incredseesto rising interest rates or changes in debt
ratings or outlook; (xiv) compliance with and chasdo regulations and laws (both domestic anddajeincluding changes in accounting
standards, tax laws, environmental laws, agricaltiaws and occupational, health and safety laxig; gur ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipers; (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 September 28, 2013 .
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Item 3. Quantitative and Qualitative Disclosures About Market Risk

Market risk relating to our operations results @ity from changes in commodity prices, interes¢saand foreign exchange rates, as well as
credit risk concentrations. To address certaime$e risks, we enter into various derivative tratisas as described below. If a derivative
instrument is accounted for as a hedge, dependirigeonature of the hedge, changes in the fairevafuhe instrument either will be offset
against the change in fair value of the hedgedsdsabilities or firm commitments through earngngr be recognized in other comprehen
income (loss) until the hedged item is recognizedarnings. The ineffective portion of an instrut/®ohange in fair value is recognized
immediately. Additionally, we hold certain positgymprimarily in grain and livestock futures thaher do not meet the criteria for hedge
accounting or are not designated as hedges. Wéthxbeption of normal purchases and normal satsatk expected to result in physical
delivery, we record these positions at fair vahugd the unrealized gains and losses are reporatitings at each reporting date. Changes in
market value of derivatives used in our risk managet activities relating to forward sales contrartsrecorded in sales. Changes in market
value of derivatives used in our risk managemetitiies surrounding inventories on hand or antteud 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 docooisider the actions we may take to mitigate aposure to changes, nor do they consider
the effects such hypothetical adverse changes &gy ¢n 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 pasgt of our
commodity risk management activities, we use dékigdinancial instruments, primarily futures angtions, to reduce the effect of changing
prices and as a mechanism to procure the undertgimgnodity. However, as the commaodities underlyingderivative financial instruments
can experience significant price fluctuations, eeguirement to mark-to-market the positions thaehaot been designated or do not qualify
as hedges could result in volatility in our resalt®perations. Contract terms of a hedge instruraksely mirror those of the hedged item
providing a high degree of risk reduction and datien. Contracts designated and highly effectiveaeting this risk reduction and
correlation criteria are recorded using hedge autbog. The following table presents a sensitivitabysis resulting from a hypothetical
change of 10% in market prices as of June 28, 2@bd September 28, 2013, on the fair value ohgsitions. The fair value of such
positions is a summation of the fair values calmddor each commodity by valuing each net positibquoted futures prices. The market
exposure analysis includes hedge and non-hedgeatiee financial instruments.

Effect of 10% change in fair value in millions
June 28, 2014 September 28, 2013
Livestock:
Cattle $ 73 % 13
Hogs 47 35
Grain 8 23

Interest Rate Risk: At June 28, 2014 , we had variable rate debt ofridon with a weighted average interest rate 6. A hypothetical
10% increase in interest rates effective at Jup@@84 , and September 28, 2013 , would have amairgffect on interest expense.

Additionally, changes in interest rates impactfdievalue of our fixed-rate debt. At June 28, 2Qi¥e had fixed-ate debt of $1.8 billion wit

a weighted average interest rate of 5.5%. Marké&tfor fixed-rate debt is estimated as the poteint@ease in fair value, resulting from a
hypothetical 10% decrease in interest rates. A thgiiwal 10% decrease in interest rates would aareased the fair value of our fixed-rate
debt by approximately $20 million at June 28, 2ahd $22 million at September 28, 2013 . The fdines of our debt were estimated based
on quoted market prices and/or published integgstr

Foreign Currency Risk: We have foreign exchange exposure from fluctuatiorisreign currency exchange rates primarily assault of
certain receivable and payable balances. The pyimarencies we have exposure to are the Braziéah the British pound sterling, the
Canadian dollar, the Chinese renminbi, the Eurogeso, the Indian rupee and the Mexican peso. \Wedieally enter into foreign exchan
forward and option contracts to hedge some poxfayur foreign currency exposure. A hypotheticald€hange in foreign exchange rates
effective at June 28, 2014 , and September 28, 2fdated to the foreign exchange forward andooptiontracts would have a $4 million and
$11 million impact, respectively, on pretax incorrethe future, we may enter into more foreign exale forward and option contracts as a
result of our international growth strategy.

Concentration of Credit Risk: Refer to our market risk disclosures set fortthim 2013 Annual Report filed on Form 10-K for a deth
discussion of quantitative and qualitative disctestabout concentration of credit risks, as theskedisclosures have not changed significe
from the 2013 Annual Report.
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Item 4. Controls and Procedure!

An evaluation was performed, under the superviaimhwith 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 disclsontrols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended). Based on that evaluation, rearerg, including the CEO and CFO,
has concluded that, as of June 28, 2014 , ouradisot controls and procedures were effective.

In the third quarter ended June 28, 2014 , there we changes in the Company’s internal controf fimancial reporting that have materially
affected, or are reasonably likely to materiallfeaf, the Company'’s internal control over finaneigborting.

PART Il. OTHER INFORMATION

Item 1. Legal Proceeding

Refer to the description of certain legal procegdipending against us under Part I, Item 1, Nat€Xoinsolidated Condensed Financial
Statements, Note 15: Commitments and Contingenaigish discussion is incorporated herein by refeeehisted below are certain
additional legal proceedings involving the Company/or its subsidiaries.

On May 8, 2008, a lawsuit was filed against the @any and two of our employees in the District CaificCurtain County, Oklahoma
styled Armstrong, et al. v. Tyson Foods, Inc.,le{the Armstrong Case). The lawsuit was broughalgyoup of 52 poultry growers who
allege that certain of our live production pracsice Oklahoma constitute fraudulent inducementjdrainjust enrichment, negligence, gross
negligence, unconscionability, violations of thel@loma Business Sales Act, Deceptive Trade Pragiitations, violations of the Consumr
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 samartcasserting the same or similar claims,
which is styled Clardy, et al. v. Tyson Foods, Jmet.al. (the Clardy Case). In both of these casehave denied all allegations of wrongdo

In June 2009, the plaintiffs in the Armstrong ceessguested an expedited trial date for a smallenaf plaintiffs they claimed were facing
imminent financial peril. The Court ultimately segd 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€He Court entered a judgment in the
amount of $8,655,735, which included punitive daesagubsequent to the trial, the presiding judggudilified from the cases and the
Oklahoma Supreme Court appointed a new judge toakes. Following this appointment, the trial cgueinted our motions for change of
venue and to stay all future trials of plaintiffsthe Armstrong Case and the Clardy Case pendgutcome of our appeal of the initial
Armstrong Case verdict. The trial court took unddvisement 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 verdigchOklahoma Supreme Court based on
numerous irregularities and rulings during theltaad the Oklahoma Supreme Court reversed thactendd remanded the case back to the
trial court. At this time, the district court hastrset trial dates for the Armstrong Case or therd3l Case.

In September 2013, the United States Departmehisifce (DOJ) alleged that one of our subsidiatidsot comply with the Clean Water
Act with respect to a spill that occurred in No@hrolina in January 2010. Following discussionsliie DOJ, we agreed to settle the
allegations and underlying claims for $305,000.

On June 17, 2014, the Missouri attorney genered fd civil lawsuit against us concerning an inctdbat occurred in May 2014 in which
some feed supplement was discharged from our lavibnett, Missouri, to the City of Monet'wastewater treatment plant allegedly leau
to a fish kill in a local stream and odor issuemuad the plant. That lawsuit alleges six violatistamming from the incident and seeks
penalties against us, compensation for damageetettbam, and reimbursement for the State of Mi$saosts in investigating the matter.
The U.S. Environmental Protection Agency has atslicated to us that it has begun a criminal ingesidn into the incident. If we become
subject to criminal charges, we may be subjectfineaand other relief, as well as government @witsuspension and debarment. We are
cooperating with the Environmental Protection Agebat cannot predict the outcome of its investigatt this time. It is also possible that
other regulatory agencies may commence investigatmd allege additional violations. Finally, weynh& subject to claims from the City of
Monett for causing it to violate various municipagulations and for damages to the City’s treatrsgstem.

Other Matters: We currently have approximately 115,000 employews at any time, have various employment practicaters
outstanding. In the aggregate, these matters gnéisant to the Company, and we devote signific@sburces 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 resofitthese matters cannot be determined, they drexpected to have a material adverse
effect on our consolidated results of operationin@ncial position.

44




Table of Contents

ltem 1A. Risk Factors

In addition to the information set forth below agldewhere in this Form 10-Q and the risk fact@ted in Part I, “Item 1A. Risk Factors” in
the Annual Report on Form 10-K for the year endept@mnber 28, 2013 , you should carefully considerisk factors set forth below. These
risks could materially adversely affect our bussmédmancial condition or results of operations.

Risks Related to the Proposed Hillshire Brands Acgsition

If the Hillshire Brands Acquisition is consummatedye may be unable to successfully integrate HillghBrand< operations or to realize
targeted cost savings, revenues and other benefithe Hillshire Brands Acquisition.

We entered into the merger agreement for the HiiddBrands acquisition because we believe thaHilighire Brands acquisition will be
beneficial to us and our stockholders. Achieving tdrgeted benefits of the Hillshire Brands acdjoisiwill depend in part upon whether we
can integrate Hillshire Brands’ businesses in icient and effective manner. We may not be abladoomplish this integration process
smoothly or successfully. The necessity of coortitigegeographically separated organizations, sysi@ma facilities and addressing possible
differences in business backgrounds, corporatemadtand management philosophies may increasefticaltes of integration. We and
Hillshire Brands operate numerous systems, incythiose involving management information, purchgsaitcounting and finance, sales,
billing, employee benefits, payroll and regulatoompliance. Moreover, the integration of our resipecoperations will require the dedicat
of significant management resources, which is yikeldistract management’s attention from day-tg-digerations. Employee uncertainty and
lack of focus during the integration process map alisrupt our business and result in undesired@mae attrition. An inability of
management to successfully integrate the operatibtise two companies could have a material adveffeet on the business, results of
operations and financial condition of the combibedinesses.

In addition, we continue to evaluate our estimatesynergies to be realized from the Hillshire Biamcquisition and refine them, so that
actual cost-savings could differ materially fronr aurrent estimates. Actual cost-savings, the aesigired to realize the cosavings and tt
source of the cost-savings could differ materiélm our estimates, and we cannot assure you teawil achieve the full amount of cost-
savings on the schedule anticipated or at all ar tirese costavings programs will not have other adverse effentour business. In light
these uncertainties, you should not place undugned on our estimated cost-savings.

Finally, we may not be able to achieve the targejgelating or londerm strategic benefits of the Hillshire Brandssigion or could inct
higher transition costs. An inability to realizetfull extent of, or any of, the anticipated betseéif the Hillshire Brands acquisition, as wel
any delays encountered in the integration proaesdd have an adverse effect on our business tsesfubperations and financial condition.

We will incur significant transaction and acquisitin-related costs in connection with the HillshirerBnds Acquisition.

We expect to incur significant costs associated whie Hillshire Brands acquisition and combining tbperations of the two compan
including costs to achieve targeted cestings. The substantial majority of the expensesslting from the Hillshire Brands acquisition wok
composed of transaction costs related to the Hii#isiBrands acquisition, systems consolidation ¢oatsd business integration
employmentrelated costs, including costs for severance, tieteand other restructuring. We may also incungeection fees and costs rele
to formulating integration plans. Additional unanpiated costs may be incurred in the integratiotheftwo companiediusinesses. Althou
we expect that the elimination of duplicative costs well as the realization of other efficiendiekted to the integration of the busines
should allow us to offset incremental transactiod acquisitionrelated costs over time, this net benefit may moathieved in the near tel
or at all.

The announcement and pendency of the Hillshire BidsAcquisition could impact or cause disruptionsaur and Hillshire Brands’
businesses.
Specifically:

» our and Hillshire Brands’ current and prospeziiustomers and suppliers may experience uncerisbciated with the Hillshire
Brands Acquisition, including with respect to cuntrer future business relationships with us, HillslBrands or the combined
business and may attempt to negotiate changesstingxbusiness;

» our and Hillshire Brands’ employees may expearéeancertainty about their future roles with usjolitmay adversely affect our and
Hillshire Brands’ ability to retain and hire key playees;

» the Hillshire Brands Acquisition may give risefotential liabilities, including as a result afrpling and future Hillshire Brands
shareholder lawsuits relating to the Hillshire Btacquisition;

» if the Hillshire Brands Acquisition is completatie accelerated vesting of equity-based awardgpagment of “change in control”
benefits to some members of Hillshire Brands’ mamagnt on completion of the Hillshire Brands Acqtisi could result in
increased difficulty or cost in retaining HillshiBrands’ officers and employees; and

» the attention of our management and that ofHlite Brands may be directed toward the completimhimplementation of the
Hillshire Brands Acquisition and transaction-retht®nsiderations and may be diverted from the dagyaty business operations of
the respective companies.

In connection with the Hillshire Brands Acquisitiome could also encounter additional transactiahiategration-related costs or other
factors such as the failure to realize all of tkadfits anticipated in the Hillshire Brands Acqtigsi, as described in more detail above.
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The Hillshire Brands Acquisition may not be succésks

We recently announced our entry into the mergesergent to acquire Hillshire Brands. Risks assogiafi¢h the Hillshire Brands acquisition
include the risk that the transaction may not besoenmated, the risk that regulatory approval thay bre required for the transaction is not
obtained or is obtained subject to certain conadgithat are not anticipated, litigation risk asateg with claims or potential claims brought
shareholders of Hillshire Brands to enjoin the s@aiion or seek monetary damages, and risks ass@ih our ability to issue debt to fund
a portion of the purchase price. In addition, & tillshire Brands acquisition does not close, vilelvave significant discretion to allocate the
proceeds from the above-described concurrent offerof Class A common stock and tangible equitysurffering to other uses. We have no
assurances that we will have opportunities to atiethe proceeds from those offerings for othedpetive uses or that other uses of the
proceeds from those offerings will result in a feale return to investors.

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 Announcec Purchased Under the Plan

Period Purchasec per Share Plans or Programs or Programs @
Mar. 30, 2014 to Apr. 26, 2014 85,22¢ $ 42.3i — 32,054,77
Apr. 27, 2014 to May 31, 2014 143,44 41.1¢ — 32,054,77
Jun. 01, 2014 to Jun. 28, 2014 44,92¢ 39.2¢ — 32,054,77
Total 273,60 @  $ 41.22 — 32,054,77

(1) On February 7, 2003, we announced our Boamirefctors approved a program to repurchase up tmiftion shares of Class A common
stock from time to time in open market or privatagotiated transactions. On May 3, 2012, our Bo&iirectors approved an increase
of 35 million shares authorized for repurchase utitis program. On January 30, 2014, our Boardicdddors approved an increase o
million shares authorized for repurchase underghiagram. The program has no fixed or scheduleditetion date.

(2) We purchased 273,602 shares during the p#ratdvere not made pursuant to our previously anoed stock repurchase program, but
were purchased to fund certain Company obligatiorder our equity compensation plans. These transadncluded 241,609 shares
purchased in open market transactions and 31,99@slwithheld to cover required tax withholdingstloa vesting of restricted stock.

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

Not Applicable

Item 5. Other Information
None
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Iltem 6.

Exhibits

The following exhibits are filed with this report.

Exhibit

No. Exhibit Description

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 pursa&@sgction 302 of the
Sarbanes-Oxley Act of 2002.

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

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdiioBe906 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 J2B8e2014, formatted in

XBRL (eXtensible Business Reporting Language)C@nsolidated Condensed Statements of Income, diis@lidated
Condensed Statements of Comprehensive IncomeC(iisolidated Condensed Balance Sheets, (iv) Cidasedl Condensed
Statements of Cash Flows, and (v) the Notes to @imlaéed Condensed Financial Statements.
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SIGNATURES

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

TYSON FOODS, INC.

Date: August 7, 2014 /sl Dennis Leatherby
Dennis Leatherby
Executive Vice President and Chief Financial Office

Date: August 7, 2014 /sl Curt T. Calaway
Curt T. Calaway
Senior Vice President, Controller and Chief AccanmOfficer
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EXHIBIT 12.1

Ratio of Earnings to Fixed Charges

(dollars in millions

Nine
Months
Ending Fiscal Years
June 28, 2014 2013 2012 2011 2010 2009
Earnings:
Income (loss) from continuing operations beforeme taxes and equity
method investment earnings $ 1,027 $ 1,25¢  $ 94¢  $ 1,066 $ 1,22  $ (541)
Add: Fixed charges 13¢ 21¢ 264 30¢ 36( 38¢
Add: Amortization of capitalized interest 4 5 5 4 3 4
Less: Capitalized interest (7 (8 (1€) 9 (11 (©)
Total adjusted earnings 1,16( 1,47C 1,20¢ 1,36¢€ 1,57¢ (152)
Fixed Charges:
Interest 73 11€ 15C 191 24C 28¢
Capitalized interest 7 8 10 9 11 8
Amortization of debt discount expense 5 28 38 44 4€ 38
Rentals at computed interest factor 51 67 65 61 63 58
Total fixed charges $ 13¢  $ 21¢ % 264 % 308 % 36C % 38¢
8.5¢ 6.71 4.5¢ 4.4¢ 4.3

Ratio of Earnings to Fixed Charges

Insufficient Coverage 54(

@ Amounts represent those portions of rent expensettord) that are reasonable approximations of irgecests



EXHIBIT 31.1

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

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, niatadisg 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 maintainisgldsure 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 consolidhtbsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

b) designed such internal control over financiglomting, or caused such internal control over fgiahreporting to be designed unt
our supervision, to provide reasonable assuramgading the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport 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 tegi$'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#) tlas materially affected, or is
reasonably likely to materially affect, the regsit’'s internal control over financial reporting;dan

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

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

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

Date: August 7, 2014

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




EXHIBIT 31.2

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

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, niatadisg 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 maintainisgldsure 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 consolidhtbsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

b) designed such internal control over financiglomting, or caused such internal control over fgiahreporting to be designed unt
our supervision, to provide reasonable assuramgading the reliability of financial reporting atfte preparation of financial
statements for external purposes in accordancegeitierally accepted accounting principles;

c) evaluated the effectiveness of the registratisslosure controls and procedures and presentidsineport 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 tegi$'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#) tlas materially affected, or is
reasonably likely to materially affect, the regsit’'s internal control over financial reporting;dan

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

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

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

Date: August 7, 2014

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




EXHIBIT 32.1

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

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on Form 10aXtie period ending
June 28, 2014 , as filed with the Securities anchBrge Commission on the date hereof (the RepoBjpnnie Smith, President and Chief

Executive Officer of the Company, certify, pursuamil8 U.S.C. 1350, as adopted pursuant to se@@6rof 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.

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

August 7, 2014



EXHIBIT 32.2

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

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on Form 10aXtie period ending
June 28, 2014 , 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 section 906 of the Sarbanes-
Oxley Act of 2002, to the best of my knowledge ttha

(1) The Report fully complies with the requiremeotsection 13(a) or 15(d) of the Securities ExgfewAct 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 7, 2014



