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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportdd)y 28, 2014

Tyson Foods, Inc.

(Exact name of registrant as specified in charter)

Delaware

(State of incorporation or organization)

001-14704

(Commission File Number)

71-0225165
(IRS Employer Identification No.)

2200 Don Tyson Parkway, Springdale, AR 72762-6999

(479) 290-4000
(Address, including zip code, and telephone numhehiding area code, of
Registrant’s principal executive offices)

Not Applicable
(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-{jlis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4
Soliciting material pursuant to Rule 14a-12 undherExchange Act (17 CFR 240.143}
Pre-commencement communications pursuant to Rue?{l#) under the Exchange Act (17 CFR 240.24al))

Pre-commencement communications pursuant to R@éetld under the Exchange Act (17 CFR 240.4Q3y}




Item 2.02. Results of Operations and Financial Conition
The information required by this item is includedtem 8.01 and incorporated by reference herein.

Iltem 8.01. Other Events.

During the second quarter of fiscal 2014, Tysondspdnc. (“Company”), began reporting its Internatll operation as a separate
reportable segment as a result of changes totéeal financial reporting to align with previousipnounced executive leadership changes.
International segment, which was previously inctideour Chicken segment, includes the Companysidm operations primarily related to
raising and processing live chickens into frestzéin and value-added chicken products in Braziln&Hhndia and Mexico.

The Company is filing this Current Report on ForsK &his “Current Report”) to update previouslyefi historical unaudited financial
statements to reflect the change in reported setgm&acordingly, this Current Report contains aéstl historical Unaudited Financial
Statements and Management’s Discussion and Analysimancial Condition and Results of Operatiomsthe fiscal quarter ended December
28, 2013. Such information relates to Iltems 1 anfl Rart | of the Company’s Quarterly Report onrRdr0-Q for the fiscal quarter ended
December 28, 2013. The Company’s net income foln edthe fiscal quarters in the period ended Ddxmmd8, 2013 (the "2014 Q'1 10-Q")
was not impacted by the change in reported segments

The Company has not otherwise updated its finamtfiaimation or business discussion for activite®vents occurring after the date
this information was presented in its Quarterly &epn Form 10-Q for the fiscal quarter ended Ddoen28, 2013. The outlook, which is
included in Part I, Item 2, has not been updatetidames not account for the change in reportablmeats. You should read this Current Repor
on Form 8-K in conjunction with the portions of tBempany's 2014 Q'1 10-Q that are not specifigalysed in Exhibit 99.1, the most recent
Quarterly Report on Form 10-Q for the fiscal quaeteded March 29, 2014, any amendments theretapidated information and for an
updated outlook.

Unaffected items of the Company’s 2014 Q'1 10-Qehast been repeated in, and are not amended ofietbdy, this Current Report.
Item 9.01. Financial Statements and Exhibits
(d) Exhibits.
Exhibit No.  Description
99.1 For the fiscal quarter ended DecemBefQ13

Part | Item 1: Financial Statements (Unaudited)
Part | Item 2: Management's Discussion and Analykiinancial Condition and Results of Operations

101 The following financial information from oun/@rterly Report on Form 10-Q for the quarter endedember, 28, 2013,
formatted in XBRL (eXtensible Business Reportingigaage): (i) Consolidated Condensed Statementscofie, (ii)
Consolidated Condensed Statements of Compreheimsivme, (iii) Consolidated Condensed Balance Shégjs
Consolidated Condensed Statements of Cash Flowgyvathe Notes to Consolidated Condensed Finast&tkments.




SIGNATURE
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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
December 28, 2013 December 29, 2012

Sales $ 8,761 $ 8,36¢
Cost of Sales 8,07¢ 7,821
Gross Profit 68t 53¢
Selling, General and Administrative 273 23t
Operating Income 412 304
Other (Income) Expense:

Interest income 2 Q)

Interest expense 28 37

Other, net 3 —
Total Other (Income) Expense 29 36
Income from Continuing Operations before IncomeéeBax 38: 26¢
Income Tax Expense 131 96
Income from Continuing Operations 252 172
Loss from Discontinued Operation, Net of Tax — 4
Net Income 252 16¢
Less: Net Loss Attributable to Noncontrolling Irests 2 )
Net Income Attributable to Tyson $ 254 % 17z
Amounts Attributable to Tyson:

Net Income from Continuing Operations 254 177

Net Loss from Discontinued Operation — 4)
Net Income Attributable to Tyson $ 254 % 17z
Weighted Average Shares Outstanding:

Class A Basic 271 28t

Class B Basic 70 70

Diluted 354 362
Net Income Per Share from Continuing OperationsiiAttable to Tyson:

Class A Basic $ 0.7¢ $ 0.51

Class B Basic $ 0.6¢ % 0.4¢€

Diluted $ 0.7z $ 0.4¢
Net Loss Per Share from Discontinued OperationifAttable to Tyson:

Class A Basic $ — 3 (0.0

Class B Basic $ — (0.01)

Diluted $ — ¢ (0.0
Net Income Per Share Attributable to Tyson:

Class A Basic $ 0.7¢ $ 0.5C

Class B Basic $ 0.6¢ % 0.4¢

Diluted $ 0.7z $ 0.4¢
Dividends Declared Per Share:

Class A $ 0.10C $ 0.16(

Class B $ 0.09C $ 0.14¢

See accompanying Notes to Consolidated Condensadétal Statements.






TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF COMPREHENSIVE INCOME

(In millions)
(Unaudited)
Three Months Ended
December 28, 2013 December 29, 2012
Net Income $ 25z % 16€
Other Comprehensive Income (Loss), Net of Taxes:
Derivatives accounted for as cash flow hedges @) 9)
Investments 3 2
Currency translation (12) 1)
Postretirement benefits 2 1
Total Other Comprehensive Income (Loss), Net oféBax (8) (11)
Comprehensive Income 244 157
Less: Comprehensive Income (Loss) Attributable emébntrolling Interests @) (5)
Comprehensive Income Attributable to Tyson $ 24¢ % 162

See accompanying Notes to Consolidated Condenseddial Statements.




TYSON FOODS, INC.
CONSOLIDATED CONDENSED BALANCE SHEETS
(In millions, except share and per share data)

(Unaudited)
December 28, 2013 September 28, 2013

Assets
Current Assets:

Cash and cash equivalents $ 82t $ 1,14¢

Accounts receivable, net 1,49] 1,49]

Inventories 2,77¢ 2,81

Other current assets 13C 14k
Total Current Assets 5,23( 5,60¢
Net Property, Plant and Equipment 4,072 4,05:
Goodwill 1,907 1,902
Intangible Assets 13z 13¢
Other Assets 50z 48(
Total Assets $ 11,84: $ 12,177
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 52 % 512

Accounts payable 1,47 1,35¢

Other current liabilities 1,077 1,13¢
Total Current Liabilities 2,60¢ 3,01(
Long-Term Debt 1,89( 1,89¢
Deferred Income Taxes 45(C 47¢
Other Liabilities 582 56(
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 2,38¢ 2,29:

Retained earnings 5,21¢ 4,99¢

Accumulated other comprehensive loss (11€) (10¢)
Treasury stock, at cost — 52 million shares at b 28, 2013, and 48 million shares at
September 28, 2013 (1,24%) (2,027)
Total Tyson Shareholders’ Equity 6,28¢ 6,201
Noncontrolling Interests 31 32
Total Shareholders’ Equity 6,31¢ 6,23:
Total Liabilities and Shareholders’ Equity $ 11,84: % 12,177

See accompanying Notes to Consolidated Condensaddétal Statements.
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TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)
Three Months Ended
December 28, 2013 December 29, 2012

Cash Flows From Operating Activities:

Net income $ 25z % 16€

Depreciation and amortization 127 13C

Deferred income taxes (15) (©)]

Convertible debt discount (92 —

Other, net 22 23

Net changes in working capital 67 (122
Cash Provided by Operating Activities 361 19C
Cash Flows From Investing Activities:

Additions to property, plant and equipment (140 (157)

Purchases of marketable securities (10 @)

Proceeds from sale of marketable securities 9 8

Other, net 3 4
Cash Used for Investing Activities (1449 (152)
Cash Flows From Financing Activities:

Payments on debt (379 (35)

Net proceeds from borrowings 6 24

Purchases of Tyson Class A common stock (159) (115)

Dividends (25) (53)

Stock options exercised 12 19

Other, net 5 2
Cash Used for Financing Activities (540) (15¢)
Effect of Exchange Rate Changes on Cash 3 —
Decrease in Cash and Cash Equivalents (320) (220
Cash and Cash Equivalents at Beginning of Year 1,14t 1,071
Cash and Cash Equivalents at End of Period $ 82t $ 951

See accompanying Notes to Consolidated Condensadétal Statements.
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TYSON FOODS, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

NOTE 1: ACCOUNTING POLICIES

BASIS OF PRESENTATION

The consolidated condensed financial statements hesn prepared by Tyson Foods, Inc. (“Tyson,” @oenpany,” “we,” “us” or “our”).
Certain information and accounting policies andiiote disclosures normally included in financi@tstments prepared in accordance with
accounting principles generally accepted in thetdéhStates have been condensed or omitted pursusmth rules and regulations. Although
we believe the disclosures contained herein arguade to make the information presented not mighgadhese consolidated condensed
financial statements should be read in conjunatiith the consolidated financial statements andsititereto included in our annual report on
Form 10-K for the fiscal year ended September 832 Preparation of consolidated condensed fimhstatements requires us to make
estimates and assumptions. These estimates and&sus affect reported amounts of assets anditiabiand disclosure of contingent assets
and liabilities at the date of the consolidateddmsed financial statements and the reported amofinévenues and expenses during the
reporting period. Actual results could differ frahose estimates.

We believe the accompanying consolidated condefirsaadcial statements contain all adjustments, whighof a normal recurring nature,
necessary to state fairly our financial positiombBecember 28, 2013, and the results of operatior the three months ended December 28,
2013, and December 29, 2012 . Results of operatiod cash flows for the periods presented areeusssarily indicative of results to be
expected for the full year.

CONSOLIDATION

The consolidated condensed financial statementsdadhe accounts of all wholly-owned subsidiar@syvell as majority-owned subsidiaries
over which we exercise control and, when applicadatities for which we have a controlling finardrgerest or variable interest entities for
which we are the primary beneficiary. All signifitantercompany accounts and transactions have édl@amated in consolidation.

VARIABLE INTEREST ENTITIES

We have an investment in a joint venture, Dynamiel& LLC (Dynamic Fuels), in which we have a 50cpet ownership interest. Dynamic
Fuels qualifies as a variable interest entity fbick we consolidate as we are the primary beneficiat December 28, 2013 , Dynamic Fuels
had $160 million of total assets, of which $138limril was net property, plant and equipment, and3%tilion of total liabilities, of which
$100 million was long-term debt. At September ZB.2, Dynamic Fuels had $166 million of total assef which $142 million was net
property, plant and equipment, and $113 milliootél liabilities, of which $100 million was longm debt.

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

Three Months Ended
December 28, 2013 December 29, 2012

Shares Dollars Shares Dollars
Shares repurchased:
Under share repurchase program 4€ $ 15C 51 % 10C
To fund certain obligations under equity compemsafilans 0.2 9 0.t 15
Total share repurchases 4¢ $ 15¢ 56 § 11k

As of December 28, 2013, 9.6 million shares reemiavailable for repurchase. On January 30, 20d4Board of Directors approved an
increase of 25 million shares authorized for repase under our share repurchase program. The rgpanehase program has no fixed or
scheduled termination date and the timing and ¢xtewhich we repurchase shares will depend upaong other things, markets, industry
conditions, liquidity targets, limitations underralebt obligations and regulatory requirementsaddition to the share repurchase program, wi
purchase shares on the open market to fund cedigiations under our equity compensation plans.

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In December 2011 and February 2013, the FinaneiabAnting Standards Board (FASB) issued guidanbaresing disclosures related to
offsetting of certain assets and liabilities. Tgisdance 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 fiscdl2. The adoption did not have a significant
impact on our consolidated condensed financiaéstants.




NOTE 2: ACQUISITIONS

During fiscal 2013, we acquired two valadéded food businesses as part of our strategiasiguainitiative, which are included in our Prep
Foods segment. The aggregate purchase price atthasitions was $106 million , which included $&0lion for property, plant and
equipment, $41 million allocated to Intangible Assend $12 million allocated to Goodwill.

NOTE 3: DISCONTINUED OPERATION

After conducting an assessment during fiscal 2Gi8iolongterm business strategy in China, we determined\eifang operation (Weifang
which was previously part of our Chicken segmerats wo longer core to the execution of our stragigen the capital investment it requirec
execute our future business plan. Consequentlyomducted an impairment test and recorded a $3®mimpairment charge in the second
quarter of fiscal 2013. We subsequently sold Wejfatich resulted in reporting it as a discontinopédration. The sale was completed in July
2013 and did not result in a significant gain @sl@as its carrying value approximated the saleseeds at the time of sale. Weifang's prior
periods results, including the impairment charge,ehbeen reclassified and presented as a discedtmperation in our Consolidated
Condensed Statements of Income. The followingsisramary of the discontinued operation's resultsnfitions):

Three Months Ended
December 28, 2013 December 29, 2012

Sales $ — % 36
Pretax loss — (4)
Income tax expense — —
Loss from discontinued operation, net of tax $ — % 4)

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), labdmaanufacturing and production overhead,
which are related to the purchase and productionveintories. Total inventory consists of the fallng (in millions):

December 28, 2013 September 28, 2013

Processed products:

Weighted-average method — chicken, prepared foodsrdernational $ 78C $ 79¢
First-in, first-out method — beef and pork 622 624
Livestock — first-in, first-out method 982 1,00z
Supplies and other — weighted-average method 394 392
Total inventory $ 2,77¢ % 2,811

NOTE 5: PROPERTY, PLANT AND EQUIPMENT

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

December 28, 2013 September 28, 2013

Land $ 99 % 10C
Buildings and leasehold improvements 2,95¢ 2,94¢
Machinery and equipment 5,53t 5,50¢
Land improvements and other 421 417
Buildings and equipment under construction 292 23€

9,30¢ 9,207
Less accumulated depreciation 5,23: 5,14¢
Net property, plant and equipment $ 4,072 % 4,05:




NOTE 6: OTHER CURRENT LIABILITIES

Other current liabilities are as follows (in milfis):

December 28, 2013 September 28, 2013

Accrued salaries, wages and benefits $ 29 % 41¢
Self-insurance reserves 26¢ 267
Income taxes payable 142 111
Other 373 341
Total other current liabilities $ 1,077 % 1,13¢
NOTE 7: DEBT

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

December 28, 2013 September 28, 2013

Revolving credit facility $ — 3 —
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(¢ 1,00(¢
7.00% Notes due January 2028 18 18
Discount on senior notes 5) (6)
GO Zone tax-exempt bonds due October 2033 (0.05P2/28/2013) 10C 10C
Other 71 80
Total debt 1,94: 2,40¢
Less current debt 52 51z
Total long-term debt $ 1,89 $ 1,89t

Revolving Credit Facility

We have a $1.0 billion revolving credit facilityahsupports short-term funding needs and lettecsedfit. 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 [Reaber 28, 2013 , was $964 million . At DecemberZZ8,3 , we had outstanding letters of
credit issued under this facility totaling $36 maii , none of which were drawn upon. We had antamdil $146 million of bilateral letters of
credit issued separately from the revolving créatitlity, none of which were drawn upon. Our lestef credit are issued primarily in suppor
workers’ compensation insurance programs, derigaitivities and Dynamic Fuels’ Gulf Opportunityr&otax-exempt bonds.

This facility is unsecured. However, if at any tiftiee Collateral Trigger Date) we shall fail to lral@) a corporate rating from Moody's
Investors Service, Inc. (Moody's) of "Bal" or bet{®) a corporate rating from Standard & Poor'tiiRg Services, a Standard & Poor's
Financial Services LLC business (S&P), of "BB+"batter, or (c) a corporate rating from Fitch Rasing wholly owned subsidiary of Fimalac,
S.A. (Fitch), of "BB+" or better, we, any subsididhat has guaranteed any material indebtednetbe a@ompany, and substantially all of our
other domestic subsidiaries shall be required ¢orgethe obligations under the credit agreementraladed documents with a first-priority
perfected security interest in our and such susaigii cash, deposit and securities accounts, atcoereivable and related assets, inventon
proceeds of any of the foregoing (the CollaterajiRement).

If on any date prior to any Collateral Trigger Date shall have (a) a corporate rating from Moody'Baa2" or better, (b) a corporate rating
from S&P of "BBB" or better and (c) a corporatengtfrom Fitch of "BBB" or better, in each caselwdtable or better outlook, then the
Collateral Requirement will no longer be effective.

This facility is fully guaranteed by Tyson Freshat® Inc. (TFM Parent), our wholly owned subsidjamtil such date TFM Parent is released
from all of its guarantees of other material in@elotess. If in the future any of our other subsidgshall guarantee any of our material
indebtedness, such subsidiary shall also be ratjtorguarantee the indebtedness, obligations abdities under this facility.




2013 Notes

In September 2008, we issued $458 million princgrabunt 3.25% convertible senior unsecured notéshwhere due October 15, 2013 . In
connection with the issuance of the 2013 Notesgmiered into separate call option and warrant &etiens with respect to our Class A stoc
minimize the potential economic dilution upon corsien of the 2013 Notes. The call options contraltyuexpired upon the maturity of the
2013 Notes. The 2013 Notes matured on October@E at which time we paid the $458 milliprincipal value with cash on hand, and set
the conversion premium by issuing 11.7 millgmares of our Class A stock from available treashgres. Simultaneous to the settlement o
conversion premium, we received 11.7 million shafesur Class A stock from the call options.

The warrants permit the purchasers to acquire @ppooximately 27 million shares of our Class Acktat the current exercise price of $22.13
per share, subject to adjustment. The warrantexaecisable on various dates from January 2014igfiré\pril 2014 . A 10% increase in our
share price above the $22.13 warrant exercise moegd result in the issuance of 2.5 million incemtal shares. At $33.47 , our closing share
price on December 28, 2013, the incremental shaeesould be required to issue upon exercise ofweants would have resulted in 9.2
million shares.

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 upgte 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%terest rate, witl
interest payments due semi-annually on June 1®asdmber 15. After the original issue discount®fdillion , based on an issue price of
99.458% , we received net proceeds of $995 millisnaddition, we incurred offering expenses ofn$iflion .

GO Zone TaxExempt Bonds

In October 2008, Dynamic Fuels received $100 miliio proceeds from the sale of Gulf Opportunity daxexempt bonds made available
the federal government to the regions affected byricanes Katrina and Rita in 2005. These floatatg bonds are due October 1, 2033. We
issued a letter of credit to effectively guarartte=bond issuance. If any amounts are disbursatereto this guarantee, we would seek
recovery of 50% (up to $50 million ) from SyntrotelCorporation, our joint venture partner, in aceorce with our 2008 warrant agreement
with Syntroleum Corporation.

Debt Covenants

Our revolving credit facility contains affirmativand negative covenants that, among other thingg limé or restrict our ability to: create liel
and encumbrances; incur debt; merge, dissolveidédge or consolidate; dispose of or transfer asshtnge the nature of our business; engag
in certain transactions with affiliates; and ernitéo sale/leaseback or hedging transactions, ih ease, subject to certain qualifications and
exceptions. In addition, we are required to mamtainimum interest expense coverage and maximuratdetapitalization ratios.

Our 2022 Notes also contain affirmative and negatiovenants that, among other things, may limiestrict our ability to: create liens; eng¢
in certain sale/leaseback transactions; and enigaggrtain consolidations, mergers and sales @tass

We were in compliance with all debt covenants atddeber 28, 2013 .
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NOTE 8: INCOME TAXES

The effective tax rate for continuing operations\84.3% and 35.8% for the first quarter of fisdal2 and 2013 , respectively. The effective
tax rate for the first quarter of fiscal 2014 wagacted by such items as the domestic productidoadi®n, state income taxes and losses in
foreign jurisdictions for which no benefit is recored.

Unrecognized tax benefits were $169 million andSbdifllion at December 28, 2013 , and SeptembeR@83 , respectively. The amount of
unrecognized tax benefits, if recognized, that wampact our effective tax rate was $144 million &149 million at December 28, 2013, anc
September 28, 2013, respectively.

We classify interest and penalties on unrecogniardenefits as income tax expense. At Decembe2@B3 , and September 28, 2013 , before
tax benefits, we had $69 million and $63 millioespectively, of accrued interest and penaltiesrorcognized tax benefits.

We are subject to income tax examinations for fe@eral income taxes for fiscal years 2007 thro2@h?. We are also subject to income tax
examinations by major state and foreign jurisditdidor fiscal years 2003 through 2012 and 2002uidind?012, respectively. We estimate that
during the next twelve months it is reasonably fieghat unrecognized tax benefits could decrégsas much as $41 million primarily due to
expiration of statutes of limitations in variousifdictions and settlements with taxing authorities

NOTE 9: OTHER INCOME AND CHARGES

During the first quarter of fiscal 2014, we recatd million of equity earnings in joint ventur&d, million in net foreign currency exchange
gains and $6 million of other than temporary impeint related to an available-for-sale security,clvhere recorded in the Consolidated
Condensed Statements of Income in Other, net.

During the first quarter of fiscal 2013, we recatd8 million of equity earnings in joint venturesda$3 million in net foreign currency
exchange losses, which were recorded in the Cafageli Condensed Statements of Income in Other, net.
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NOTE 10: EARNINGS PER SHARE

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

Three Months Ended
December 28, 2013 December 29, 2012

Numerator:
Income from continuing operations $ 252 % 172
Less: Net loss attributable to noncontrolling ietes @) (5)
Net income from continuing operations attributaioldyson 254 177
Less dividends declared:
Class A 28 46
Class B 6 10
Undistributed earnings $ 22C % 121
Class A undistributed earnings $ 17¢ % 9¢
Class B undistributed earnings 41 22
Total undistributed earnings $ 22C % 121

Denominator:
Denominator for basic earnings per share:

Class A weighted average shares 271 28t
Class B weighted average shares, and shares unediéiconverted method for dilute
earnings per share 70 70
Effect of dilutive securities:
Stock options and restricted stock 5 5
Convertible 2013 Notes — 2
Warrants 8 —
Denominator for diluted earnings per share — adflisteighted average shares and
assumed conversions 354 362

Net Income Per Share from Continuing OperationsiiAttable to Tyson:

Class A Basic $ 0.7¢ $ 0.51

Class B Basic $ 0.6¢ $ 0.4¢€

Diluted $ 07z % 0.4¢
Net Income Per Share Attributable to Tyson:

Class A Basic $ 0.7¢ $ 0.5C

Class B Basic $ 0.6¢ $ 0.4¢

Diluted $ 07z $ 0.4¢

Approximately 5 million and 8 million of our stodkased compensation shares were antidilutive fothite months ended December 28, 201.
and December 29, 2012 , respectively. These shaesnot included in the dilutive earnings per staalculation.

We have twalasses of capital stock, Class A stock and Clas®&k. Cash dividends cannot be paid to holde@lads B stock unless they i
simultaneously paid to holders of Class A stocke Pkr share amount of cash dividends paid to helofe€lass B stock cannot exceed 90% of
the cash dividends paid to holders of Class A stock

We allocate undistributed earnings based uponoaDiStratio per share to Class A stock and Clasto8k, respectively. We allocate
undistributed earnings based on this ratio duadtoiical dividend patterns, voting control of 3a3 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 maigletexposures mostly due to changes in commauiites, foreign currency exchange rates
and interest rates. We manage a portion of theke tiirough the use of derivative financial instemts, primarily futures and options, to red
our exposure to commaodity price risk, foreign coogrisk and interest rate risk. Forward contractvarious commodities, including grains,
livestock and energy, are primarily entered inton@nage the price risk associated with forecastiechpses of these inputs used in our
production processes. Foreign exchange forwardacistare entered into to manage the fluctuatiofisreign currency exchange rates,
primarily as a result of certain receivable andgidg balances. We also periodically utilize interage swaps to manage interest rate risk
associated with our variable-rate borrowings.

Our risk management programs are periodically mesteby our Board of Directors’ Audit Committee. Bleegprograms are monitored by senio
management and may be revised as market conddiotage. Our current risk management programszatitidustry-standard models that take
into account the implicit cost of hedging. Risksasated with our market risks and those createdebivative instruments and the fair values
are strictly monitored, using Value-at-Risk aneés# tests. Credit risks associated with our devivaontracts are not significant as we
minimize counterparty concentrations, utilize margccounts or letters of credit, and deal with itredrthy counterparties. Additionally, our
derivative contracts are mostly short-term in doratind we generally do not make use of credit-redited contingent features. No significant
concentrations of credit risk existed at Decemi@ 2013 .

We recognize all derivative instruments as eitlssets or liabilities at fair value in the ConsolethCondensed Balance Sheets, with the
exception of normal purchases and normal salescéaqb¢o result in physical delivery. The accounfiogchanges in the fair value (i.e., gains
or losses) of a derivative instrument depends oetldr it has been designated and qualifies asparhedging relationship and the type of
hedging relationship. For those derivative instroteghat are designated and qualify as hedginguim&nts, we designate the hedging
instrument based upon the exposure being hedgeddash flow hedge or fair value hedge). We qguadif designate, a derivative financial
instrument as a hedge when contract terms closetpmthose of the hedged item, providing a higlgrée of risk reduction and correlation.
derivative instrument is accounted for as a hedgpending on the nature of the hedge, changee ifathvalue of the instrument either will be
offset against the change in fair value of the leeldassets, liabilities or firm commitments thro@ginnings, or be recognized in other
comprehensive income (loss) (OCI) until the hedg is recognized in earnings. The ineffectivetiporof an instrument’s change in fair
value is recognized in earnings immediately. Wegtege certain forward contracts as follows:

e Cash Flow Hedges - include certain commoditywtod and option contracts of forecasted purchasesdrains) and certain foreign
exchange forward contracts.
e Fair Value Hedgesinclude certain commodity forward contracts of ficammitments (i.e., livestocl

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

procurement of certain commaodities utilized in puwduction processes. We do not purchase forwaddption commodity contracts in exct

of our physical consumption requirements and gédiyeda not hedge forecasted transactions beyonehddths . The objective of these hedges
is to reduce the variability of cash flows assaaiawith the forecasted purchase of those commesdHier the derivative instruments we
designate and qualify as a cash flow hedge, tleet@ie portion of the gain or loss on the derivaiiv reported as a component of OCI and
reclassified into earnings in the same period oiogs during which the hedged transaction affeatsiags. Gains and losses representing
hedge ineffectiveness are recognized in earningseircurrent period. Ineffectiveness related toaash flow hedges was not significant for the
three months ended December 28, 2013 , and Dec&th2012 .

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

Metric December 28, 2013 September 28, 2013

Commodity:
Corn Bushels 8 5
Soy meal Tons 126,70( 96,80(
Foreign Currency United States dolle $ 29 % 6C
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As of December 28, 2013 , the net amounts expeotbd reclassified into earnings within the nexinié@nths are pretax losses of $9 million
related to grains. During the three months endezkBer 28, 2013 , and December 29, 2012 , we diceotassify significant pretax
gains/losses into earnings as a result of the disugance of cash flow hedges due to the probghikii original forecasted transaction would
not occur by the end of the originally specifieti¢i period or within the additional period of timaed by generally accepted accounting
principles.

The following table sets forth the pretax impactash flow hedge derivative instruments on the Glisisted Condensed Statements of Incom
(in millions):

Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
On Derivative Classificatior OCl to Earning
Three Months Ended Three Months Ended
December 28, December 29, December 28, December 29,
2013 2012 2013 2012
Cash Flow Hedge — Derivatives
designated as hedging instruments:
Commodity contracts $ 2 $ (13 Cost of Sale $ — $ 4
Foreign exchange contracts Q) — Other Income/Expent — 2
Total $ 3 $ (13 $ — 3 2

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 enténealto hedge firm commitments which
are accounted for as a fair value hedge (in mifjon

Metric December 28, 2013 September 28, 2013

Commodity:
Live Cattle Pound 232 20¢
Lean Hogs Pound: 36¢ 384

For these derivative instruments we designate aatifg as a fair value hedge, the gain or losstenderivative, as well as the offsetting gai
loss on the hedged item attributable to the hedig&dare recognized in earnings in the same pe¥éelinclude the gain or loss on the hedged
items (i.e., livestock purchase firm commitments)hie same line item, Cost of Sales, as the oiffigetfain or loss on the related livestock
forward position.

in millions
Consolidated Condens Three Months Ended
Statements of Incon December 28, December 29,
Classificatior 2013 2012
Gain/(Loss) on forwards Cost of Sale $ ® $ 4
Gain/(Loss) on purchase contract Cost of Sale 6 4

Ineffectiveness related to our fair value hedges ma significant for the three months ended DeesrdB, 2013 , and December 29, 2012 .

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, livestae#t energy commodity positions is to reduce thildity of cash flows associated with the
forecasted purchase of certain grains, energyiaestbck inputs to our production processes. We afger into certain forward sales of boxed
beef and boxed pork and forward purchases of catilithogs at fixed prices. The fixed price salagragts lock in the proceeds from a future
sale and the fixed cattle and hog purchases lothkeiitost. However, the cost of the livestock dredrelated boxed beef and boxed pork marke
prices at the time of the sale or purchase coulg fram this fixed price. As we enter into fixedrfeard sales of boxed beef and boxed pork
forward purchases of cattle and hogs, we also @mttethe appropriate number of livestock optiond &utures positions to mitigate a portior
this risk.
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Changes in market value of the open livestock ostend futures positions are marked to market epdrted in earnings at each reporting (
even though the economic impact of our fixed prioeisig above or below the market price is onlyiredl at the time of sale or purchase.
These positions generally do not qualify for hettigatment due to location basis differences betvileertommodity exchanges and the actual
locations when we purchase the commodities.

We have a foreign currency cash flow hedging pnogi@hedge portions of forecasted transactionsméraied in foreign currencies, primai
with forward and option contracts, to protect agathe reduction in value of forecasted foreigrmency cash flows. Our undesignated foreign
currency positions generally would qualify for cdlttw hedge accounting. However, to reduce earnirodgtility, we normally will not elect
hedge accounting treatment when the position pesvath offset to the underlying related transadtiahimpacts current earnings.

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

Metric  December 28, 2013  September 28, 2013

Commodity:
Corn Bushels 28 69
Soy Meal Tons 219,80( 204,60(
Soy Oil Pound: — 11
Live Cattle Pound: 28 60
Lean Hogs Pound: 75 15¢
Foreign Currency United States dollai $ 205 % 9t

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

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

Three Months Ended
December 28, 2013 December 29, 2012

Derivatives not designated as hedging instruments:

Commodity contracts Sales $ 2 3 11
Commaodity contracts Cost of Sale 2 @)
Foreign exchange contracts Other Income/Expen: D 1
Total $ 1Q $ 5
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The following table sets forth the fair value dfdérivative instruments outstanding in the Cordatkd Condensed Balance Sheets (in
millions):

Fair Value
December 28, 2013 September 28, 2013

Derivative Assets:
Derivatives designated as hedging instruments:

Commodity contracts $ 8 $ 4
Foreign exchange contracts — 1
Total derivative assets — designated 8 5

Derivatives not designated as hedging instruments:

Commaodity contracts 18 25
Foreign exchange contracts 1 2
Total derivative assets — not designated 19 27
Total derivative assets $ 271 % 32

Derivative Liabilities:
Derivatives designated as hedging instruments:

Commodity contracts $ 2¢ 3 29
Foreign exchange contracts — —
Total derivative liabilities — designated 29 29
Derivatives not designated as hedging instruments:
Commodity contracts 26 72
Foreign exchange contracts 2 1
Total derivative liabilities — not designated 28 73
Total derivative liabilities $ 57 % 10z

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 @mnsolidated Condensed Balance Sheet:
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 alliglfein 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 measeménate, other than quoted prices included in Leveither 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 olsglermarket data when available. In instances wierénputs used to measure fair value fall
into different levels of the fair value hierarclilge fair value measurement has been determined loastne lowest level input significant to the
fair value measurement in its entirety. Our assess$mf the significance of a particular item to thie 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 liibs accounted for at fair value on a recurring
basis according to the valuation techniques we tséeétermine their fair values (in millions):

December 28, 2013 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivatives $ — 3 26 $ — 19) $ 7
Foreign Exchange Forward Contracts — 1 — — 1
Available-for-Sale Securities:
Current — 1 — — 1
Non-current 3 26 64 — 93
Deferred Compensation Assets 13 20¢ — — 221
Total Assets $ 16 $ 26z $ 64 $ (19 $ 32z
Liabilities:
Commodity Derivatives $ — $ 55 § — 3 53 $ 2
Foreign Exchange Forward Contracts — 2 — 1) 1
Total Liabilities $ — $ 57 % — 3 (54) $
September 28, 2013 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivatives $ — 3 29 % — 1) $ 8
Foreign Exchange Forward Contracts — 3 — Q) 2
Available-for-Sale Securities:
Current — 1 — — 1
Non-current 4 24 65 — 93
Deferred Compensation Assets 23 191 — — 214
Total Assets $ 27 % 248 % 65 $ (22) ¢ 31¢
Liabilities:
Commodity Derivatives $ — 3 101 $ — (101) $ —
Foreign Exchange Forward Contracts — 1 — — 1
Total Liabilities $ — $ 10z $ — 3 (101) $

(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 December 28320and September 28, 2013, we had posted witbusacounterparties $35
million and $79 million , respectively, of cash let¢ral related to our commodity derivatives anttiim® cash collateral.The following
table provides a reconciliation between the begigrind ending balance of debt securities measufedr &alue on a recurring basis
in the table above that used significant unobsdeviaputs (Level 3) (in millions):
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Three Months Ended
December 28, 2013 December 29, 2012
Balance at beginning of year $ 65 $ 86
Total realized and unrealized gains (losses):
Included in earnings — —
Included in other comprehensive income (loss) — —

Purchases 7 3
Issuances — —
Settlements (8) 4
Balance at end of period $ 64 $ 85

Total gains (losses) for the three-month perioduihed in earnings attributable to the
change in unrealized gains (losses) relating tetasmd liabilities still held at end of
period $ —  $ —

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 iteNid.: Derivative Financial Instruments. We recoud commodity derivatives at fair value
using quoted market prices adjusted for creditraomtperformance risk and internal models that gstheir basis readily observable market
inputs including current and forward commodity nerfarices. Our foreign exchange forward contramsecorded at fair value based on
guoted prices and spot and forward currency padfssted for credit and non-performance risk. Vasgify these instruments in Level 2 when
guoted market prices can be corroborated utilinbgervable current and forward commodity markeatgsrion active exchanges or observable
market transactions of spot currency rates anddaheurrency 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 pricgstdl for credit and non-performance risk. Shentatinvestments with maturities of less
than 12 months are included in Other current assate Consolidated Condensed Balance Sheetsrandrpy include certificates of deposit
and commercial paper. All other marketable debtstes are included in Other Assets in the Comltéd Condensed Balance Sheets and
maturities ranging up to 35 years. We classifyiouestments in U.S. government, U.S. agency, éeatiés of deposit and commercial paper
debt securities as Level 2 as fair value is geheeatimated using discounted cash flow modelsdhatprimarily industry-standard models that
consider various assumptions, including time valoe yield curve as well as other readily availablevant economic measures. We classify
certain corporate, asset-backed and other debtiseswas Level 3 as there is limited activity es$ observable inputs into valuation models,
including current interest rates and estimated grament, default and recovery rates on the undeylgortfolio or structured investment
vehicle. Significant changes to assumptions or saplable inputs in the valuation of our Level 3riasients would not have a significant
impact to our consolidated condensed financiaéstants.

Additionally, we have 0.8 million shares of Syngom Corporation common stock and 0.4 million wasawhich expire in June 2015, to
purchase an equivalent amount of Syntroleum Cotjporaommon stock at an average price of $28.7@ r&¢ord the shares and warrants in
Other Assets in the Consolidated Condensed Bal@heets at fair value based on quoted market pigesclassify the shares as Level 1 as
fair value is based on unadjusted quoted pricesadl@ in active markets. We classify the warraagd_evel 2 as fair value can be corroboratec
based on observable market data.
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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):

December 28, 2013 September 28, 2013
Amortizec Fait Unrealizec  Amortizec Fait Unrealize:
Cost Basi Value Gain/(Loss Cost Basi Value  Gain/(Loss
Available-for-Sale Securities:
Debt Securities:
U.S. Treasury and Agency $ 27 $ 27 % — $ 25 % 25 $ =
Corporate and Asset-Backed 63 64 1 64 65 1
Equity Securities:
Common Stock and Warrants (a) 3 3 — 9 4 5)

(a) At December 28, 2013 , the amortized costsbfasiEquity Securities had been reduced by accatadlother 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 tootieer than temporary. If losses related to out deburities are determined to be other than
temporary, the loss would be recognized in earniinge 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 whick fhir value has been below cost, the financiatid@n and near-term prospects of the issuer
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 threenthe ended December 28, 2013 , which is recordéttiConsolidated Condensed
Statements of Income in Other, net. No other tieambrary losses were deferred in OCI as of Dece@2®e2013 , and September 28, 2013 .

Deferred Compensation AssetsWe maintain non-qualified deferred compensatiomglar certain executives and other highly compieusa
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 investmeartsrecorded 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 compensatiol
assets are classified in Level 2, as fair valuebsanorroborated based on observable market datdizRd and unrealized gains (losses) on
deferred compensation are included in earnings.

Assets and Liabilities Measured at Fair Value dtoarecurring Basis

In addition to assets and liabilities that are rded at fair value on a recurring basis, we reesskts and liabilities at fair value on a
nonrecurring basis. Generally, assets are reca@ttir value on a nonrecurring basis as a reguthpairment charges. We did not have any
significant measurements of assets or liabilitiefaia value on a nonrecurring basis subsequetitdiv initial recognition during the three
months ended December 28, 2013 and December 292,.201

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

December 28, 2013 September 28, 2013
Fair Value Carrying Value Fair Value Carrying Value
Total Debt $ 2,05¢ $ 1,94z $ 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 follgaaillions):

Three Months Ended
December 28, 2013 December 29, 2012

Before After  Before After
Tax Tax  Tax Tax Tax  Tax
Derivatives accounted for as cash flow hedges:
(Gain) loss reclassified to Cost of Sales $ —% — % — $ D 2% (2
(Gain) loss reclassified to Other Income/Expense — — — 2 (@D} 1
Unrealized gain (loss) (©)] 1 2 (13 5 (8
Investments:
(Gain) loss reclassified to Other Income/Expense 6 2 4 — — —
Unrealized gain (loss) D — (D) (4) 2 2
Currency translation:
Translation adjustment (171) — (171) (@D} — (@D}
Postretirement benefits 1 1 2 1 — 1
Total Other Comprehensive Income (Loss) $ ®% —$ B $ 19% 8% (11

NOTE 14: SEGMENT REPORTING
We operate in five segments: Chicken, Beef, Podp&ed Foods and International. We measure segmaittas operating income (loss).

During the second quarter of fiscal 2014, we bagaorting our International operation as a sepaaggnent, which was previously include
our Chicken segment. Our International segmentrhecaseparate reportable segment as a resultiogesdo our internal financial reporting
to align with previously announced executive lealgr changes. All periods presented have beenssifitad to reflect this change. Beef, Pork,
Prepared Foods and Other results were not impagtéus change.

Chicken: Chicken includes our domestic operations relatadiging and processing live chickens into fresbzdn and value-added chicken
products, as well as sales from allied productsd®cts are marketed domestically to food retaife@gservice distributors, restaurant
operators, hotel chains and noncommercial foodsemstablishments such as schools, healthcardiéasgithe military and other food
processors, as well as to international export stark his segment also includes logistics operationrmove products through our domestic
supply chain and the global operations of our atrickreeding stock subsidiary.

Beef: Beef includes our operations related to procedsmged cattle and fabricating dressed beef caeaito 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 procedsimegnarket 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 suchtesots, healthcare facilities, the military and atfeod processors, as well as to
international export markets. This segment alstudes our live swine group, related allied producicessing activities and logistics operat
to move products through the supply chain.

Prepared Foods:Prepared Foods includes our operations relatecataufacturing and marketing frozen and refrigerd¢ed products and
logistics operations to move products through tigpsy 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 techd@mestically to food retailers, foodservicdrdisitors, restaurant operators, hotel ch
and noncommercial foodservice establishments ssigtlools, healthcare facilities, the military atlder food processors, as well as to
international export markets.

International: International includes our foreign operations prilgaelated to raising and processing live chickamto fresh, frozen and
value-added chicken products in Brazil, China, India ekico. Products are marketed in each respectiuatepto food retailers, foodservi
distributors, restaurant operators, hotel chainacommercial foodservice establishments and livikets, as well as to other international



export markets.

The results from Dynamic Fuels are included in @the
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Information on segments and a reconciliation t@ime from continuing operations before income tatesas follows (in millions):

Three Months Ended

December 28, 2013

December 29, 2012

Sales:
Chicken $ 2,65¢€ $ 2,59t
Beef 3,73¢ 3,48t
Pork 1,42¢ 1,36:
Prepared Foods 907 841
International 327 327
Other — 20
Intersegment Sales (287) (265)
Total Sales $ 8,761 $ 8,36¢
Operating Income (Loss):
Chicken $ 258 $ 11z
Beef 58 46
Pork 121 12t
Prepared Foods 16 33
International (28) ()]
Other (8) (12)
Total Operating Income 412 304
Total Other (Income) Expense 29 36
Income from Continuing Operations before IncomeeBax $ 38:¢ $ 26¢€

The Chicken segment had sales of $2 million irfittsé quarter of fiscal 2014 and 2013, respectiyélym transactions with other operating
segments of the Company. The Beef segment hadafa&8 million and $43 million in the first quartef fiscal 2014 and 2013 , respectively,
from transactions with other operating segmenth®@fCompany. The Pork segment had sales of $22ipméind $220 million in the first
quarter of fiscal 2014 and 2013 , respectivelyfitbansactions with other operating segments oCihvpany. The aforementioned sales from

intersegment transactions, which were at markeepriwere included in the segment sales
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NOTE 15: COMMITMENTS AND CONTINGENCIES

Commitments

We guarantee obligations of certain outside thadips primarily consisting of grower loans, whate substantially collateralized by the
underlying assets. Terms of the underlying debecgeriods up to ten years, and the maximum peatiestiount of future payments as of
December 28, 2013 , was $54 million . We also naainbperating leases for various types of equipnse of which contain residual value
guarantees for the market value of the underly@agéd assets at the end of the term of the lehsaemaining terms of the lease maturities
cover periods over the next 14 years. The maximatantial amount of the residual value guarante&g®million , of which $43 million
could be recoverable through various recourse pramvs and an additional undeterminable recoveratleunt based on the fair value of the
underlying leased assets. The likelihood of matpagments under these guarantees is not consigenbdble. At December 28, 2013 , and
September 28, 2013 , no material liabilities foaiguntees were recorded.

We have cash flow assistance programs in whickicelivestock suppliers participate. Under thesggpams, we pay an amount for livestock
equivalent to a standard cost to grow such livésthring periods of low market sales prices. Th@ants of such payments that are in excess
of the market sales price are recorded as recegsalid accrue interest. Participating suppliershbligated to repay these receivables balance
when market sales prices exceed this standardaragpon termination of the agreement. Our maxinalniigation associated with these
programs is limited to the fair value of each paptting livestock supplier’s net tangible ass&tse potential maximum obligation as of
December 28, 2013 , was approximately $310 millidhe total receivables under these programs wi&2e$llion and $44 million at
December 28, 2013 , and September 28, 2013 , dsglgcand are included, net of allowance for uhemible amounts, in Accounts
Receivable in our Consolidated Condensed BalaneetShEven though these programs are limited tog¢h&ngible assets of the participal
livestock suppliers, we also manage a portion ofooedit risk associated with these programs byiobitg security interests in livestock
suppliers’ assets. After analyzing residual crediks and general market conditions, we have regbesh allowance for these programs’
estimated uncollectible receivables of $14 millaord $15 million at December 28, 2013 , and Septei2®e2013 , respectively.

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 losses, to the elkiss#s are reasonably estimable. We record asdierasuch matters to the extent that we
conclude a loss is probable and the financial imduld an adverse outcome occur, is reasonalima&ble. Such accruals are reflected ir
Company'’s consolidated condensed financial statesnémour opinion, we have made appropriate amdjagte accruals for these matters anc
believe the probability of a material loss beyomel amounts accrued to be remote; however, theatkifiability for these matters is uncertain,
and if accruals are not adequate, an adverse oatconid have a material effect on the consolidétehcial condition or results of operations.
Listed below are certain claims made against thmg@amy and/or our subsidiaries for which the potgmtkposure is considered material to the
Company’s consolidated condensed financial statesnéve believe we have substantial defenses tol#tias made and intend to vigorously
defend these matters.

There are eleven lawsuits against our beef and qudkidiary, Tyson Fresh Meats Inc., in which denfmesent and past employees allege tha
we failed to compensate them for the time it takesngage in pre- and post-shift activities, sugkl@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 (Gaetial. v. Tyson Foods, Inc., Tyson
Fresh Meats, Inc., D. Kansas, May 15, 2006); Stoake, lowa (Bouaphakeo (f/k/a Sharp), et al. v.dry5oods, Inc., N.D. lowa, February 6,
2007); Columbus Junction, lowa (Guyton (f/k/a Raloin), et al. v. Tyson Foods, Inc., d.b.a Tysonlrideats, Inc., S.D. lowa, September 12,
2007); Madison, Nebraska (Acosta, et al. v TysoodspInc. d.b.a Tyson Fresh Meats, Inc., D. NelaaBkbruary 29, 2008); Dakota City,
Nebraska (Gomez, et al. v. Tyson Foods, Inc., DhrBkska, January 16, 2008); Perry and Waterloo, (@davards, et al. v. Tyson Foods, |
d.b.a Tyson Fresh Meats, Inc., S.D. lowa, March2®@8); Logansport, Indiana (Carter, et al. v. Tyoods, Inc. and Tyson Fresh Meats, |
N.D. Indiana, April 29, 2008); Goodlettsville, Tezssee (Abadeer v. Tyson Foods, Inc., and TysomMesits, Inc., M.D. Tennesse

February 6, 2009); Emporia, Kansas (Abdiaziz, et.al'yson Foods, Inc., Tyson Fresh Meats, IncKa@nsas, September 30, 2011); and Jc
lllinois (Murray, et al. v. Tyson Foods, Inc., C.Iinois, January 2, 2008; and DeVoss v. TysondZadnc. d.b.a. Tyson Fresh Meats, C.D.
lllinois, March 2, 2011). The actions allege waddito pay employees for all hours worked, inclgdavertime compensation for the time it
takes to change into protective work uniforms, saéguipment and other sanitary and protectivehahgt worn by employees, and for walking
to and from the changing area, work areas and kaesds in violation of the FLSA and analogous dtates. The plaintiffs seek back wages,
liquidated damages, pre- and post-judgment inteadtsirneys’ fees and costs. Each case is proagédits jurisdiction.

« After a trial in the Garcia case, which invohag Garden City, Kansas beef plant, a jury vendid¢avor of the plaintiffs was entered
on March 17, 2011. Exclusive of pre- and post-judghinterest, attorney$ees and costs, the jury found violations of fetlaral stat
laws for pre- and post-shift work activities andsagled damages in the amount of $503,011 . Plahtiffunsel filed an application fi
attorneys’ fees and expenses which we contestefdeé@amber 7, 2012, the court granted plaintiffsinsel's application and awarded
a total of $3,609,723 . We appealed the jury’s i¢r@hd trial court’s award to the Tenth Circuiti@oof Appeals, and oral arguments
were held on November 18, 2013.
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* Ajury trial was held in the Bouaphakeo caseiclwhnvolves our Storm Lake, lowa pork plant, whiglsulted in a jury verdict in favor
of the plaintiffs for violations of federal and s&daws for pre- and post-shift work activities.eTtial court also awarded the plaintiffs
liguidated damages, resulting in total damages d&ehin the amount of $5,784,758 . The plaintiftsirsel has also filed an
application for attorneys' fees and expenses iratheunt of $2,692,145 . We have appealed the jueytdict and trial court's award to
the Eighth Circuit Court of Appeals.

»  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 plaintiffsueappealed to the Eighth Circuit Court of Appeals.

» 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 $5,733,9%88 unpaid overtime wages. Subsequently, the canaiéred the class of plaintiffs expanded,
the plaintiffs submitted an updated calculatio$6§258,330 for unpaid overtime wages as reflecyepdyroll data through May 2013.
On January 30, 2014, the trial court entered judgrimefavor of the plaintiffs in the amount of $I84,989 . We intend to file a post-
trial motion to modify the district court's findiagnd conclusions prior to any appeal.

* 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, andtEsttaling $4,960,787 . We have appealed thggwerdict and trial court’s
award to the Eighth Circuit Court of Appeals.

e The trial court in the Edwards case, which involaas Perry and Waterloo, lowa pork plants, dededithe state law class and grai
other pre-trial motions that resulted in judgmenour favor with respect to the plaintiffs’ clainhe plaintiffs have filed a motion to
modify this judgment.

* The parties in the Carter case, which involveslamgansport, Indiana pork plant, agreed to settlelaims for $950,000 . The parties
filed a joint motion for approval of the settlemgltit the plaintiffs subsequently filed a motiorceatify a class of plaintiffs while the
joint motion for approval of the settlement was gieg. On October 30, 2013 we filed a motion with tourt to enforce tr
settlement.

e The trial court in the Abadeer case, which ineslthe Goodlettsville, Tennessee plant, grantegldintiffs’ motion for summary
judgment in part, finding that certain |- and post-shift activities were compensable andhoa-payment for those activities was
willful and not in good faith. The trial for themaining issues, including damages, is schedulégdgin April 15, 2014.

We have pending one wage and hour action involeingTyson Prepared Foods plant located in Jeffefésconsin (Weissman, et al. v.
Tyson Prepared Foods, Inc., Jefferson County (Wisicd Circuit Court, October 20, 2010). The pldistallege that employees should be paic
for the time it takes to engage in pre- and @bstt activities such as changing into and outrotgctive and sanitary clothing and the associ
time it takes to walk to and from their workstasquost-donning and pre-doffing of protective anditsay clothing. Six named plaintiffs seek
to act as state law class representatives on behallf current and former employees who were a&itlhg not paid for time worked and seek
back wages, liquidated damages, pre- and post-jadgimterest, and attorneys’ fees and costs. On May011, the plaintiffs filed a motion to
certify a state law class of all hourly employedwmwnave worked at the Jefferson plant from Oct@eR008, to the present. We filed motions
for summary judgment seeking dismissal of the caian, in the alternative, to limit the claims mddenon-compensable clothes changing
activities. The court granted summary judgmentwof of Tyson on August 31, 2012, and the plaisfifed a notice of appeal on October 5,
2012. On August 1, 2013, the appeals court revearddemanded the case to the trial court, conufutiiat the applicable activities at this
plant are compensable, subject to certain defelgedave petitioned the Wisconsin Supreme Couruicher review, and the petition was
accepted on December 16, 2013.

On June 19, 2005, the Attorney General and theeSmgrof the Environment of the State of Oklahoiteifa complaint in the U.S. District
Court for the Northern District of Oklahoma agaiast three of our subsidiaries and six other pputttegrators. The complaint, which was
subsequently amended, asserts a number of stafederdl causes of action including, but not limite, counts under Comprehensive
Environmental Response, Compensation, and Lial#tty(CERCLA), Resource Conservation and Recovery(RCRA), and staté&w public
nuisance theories. The amended complaint assattdé¢fendants and certain contract growers whoatreamed in the amended complaint
polluted the surface waters, groundwater and aatemtdrinking water supplies of the lllinois Riwtiatershed (IRW) through the land
application of poultry litter. Oklahoma assertsttthés alleged pollution has also caused extensijugy to the environment (including soils and
sediments) of the IRW and that the defendants baea unjustly enriched. Oklahoma’s claims coverigre IRW, which encompasses more
than one million acres of land and the naturalweses (including lakes and waterways) containetetheOklahoma seeks wide-ranging relief,
including injunctive relief, compensatory damagesxcess of $800 million , an unspecified amourgiunitive damages and attorneys’ fees.
We and the other defendants have denied liabdggerted various defenses, and filed a third-gamyplaint that asserts claims against other
persons and entities whose activities may haveriboméd to the pollution alleged in the amended plaint. The district court has stayed
proceedings on the third party complaint pendirephgtion of Oklahoma'’s claims against the defensla@h October 31, 2008, the defendants
filed a motion to dismiss for failure to join thén€okee Nation as a required party or, in the éitdre, for judgment as a matter of law based
on the plaintiffs’ lack of standing. This motion svgranted in part and denied in part on July 22920
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In its ruling, the district court dismissed Oklah@mclaims for cost recovery and for natural resesrdamages under CERCLA and for unjust
enrichment under Oklahoma common law. This rulilsg aarrowed the scope of Oklahoma’s remainingrdddy dismissing all damage
claims under its causes of action for Oklahoma comfaw nuisance, federal common law nuisance, dddif®ma common law trespass,
leaving only its claims for injunctive relief forial. On August 18, 2009, the Court granted pagiahmary judgment in favor of the defendants
on Oklahoma'’s claims for violations of the OklahoRwgistered Poultry Feeding Operations Act. Oklatdater voluntarily dismissed the
remainder of this claim. On September 2, 2009 Gherokee Nation filed a motion to intervene in fd@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 Oklat®oase-in-chief, the Court granted the
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 Natismhotion to intervene. On October 6, 2010, the Gkesr Nation and the State of Oklahoma filed aiper
for rehearing or en banc review seeking reconsimeraf this ruling. The Court of Appeals deniedsthetition. The district court has not yet
rendered its decision from the trial, which endeé&ébruary 2010.

NOTE 16: 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 Notex, which time TFM Parent's guarantee of the 202&8ls permanently released. The follow
financial information presents condensed consafiddtnancial statements, which include Tyson Fodds. (TFI Parent); TFM Parent; the
Non-Guarantors Subsidiaries (Non-Guarantors) on a auedkbasis; the elimination entries necessary tsalidate TFI Parent, TFM Parent
and the Non-Guarantors; and Tyson Foods, Inc.@maolidated basis, and is provided as an alteendi providing separate financial
statements for the guarantor.

Condensed Consolidating Statement of Income andp@zmensive Income for the three months ended Deeeg#) 2013 in millions
TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 167 $ 5,04¢ $ 3987 $ (441) $ 8,761
Cost of Sales 17 4,82¢ 3,67¢ (441 8,07¢
Gross Profit 15C 222 31z — 68%
Selling, General and Administrative 23 55 19t — 275
Operating Income 127 167 11¢ — 412
Other (Income) Expense:

Interest expense, net 5 15 6 — 26

Other, net 6 (2) 2 — 3

Equity in net earnings of subsidiaries (27%) (6) — 181 —
Total Other (Income) Expense (164) 8 4 181 29
Income from Continuing Operations before Incomeékax 291 15¢ 114 (187) 38¢
Income Tax Expense 37 52 42 — 131
Income from Continuing Operations 254 107 72 (181) 252
Loss from Discontinued Operation, Net of Tax — — — — —
Net Income 254 107 72 (181) 252
Less: Net Income (Loss) Attributable to NoncontrglInterest — — 2 — 2
Net Income Attributable to Tyson $ 254 % 107 $ 74 % (181 $ 254
Comprehensive Income (LosS) 244 10z 63 (16%) 244
Less: Comprehensive Income (Loss) Attributable em®ontrolling Interest — — (2 — (2
Comprehensive Income (Loss) Attributable to Tyson $ 244 $ 10z % 6 % (165) $ 24¢€
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Condensed Consolidating Statement of Income andp@simensive Income for the three months ended Deeefth 2012 in millions

TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 75 $ 475 $ 386¢ $ (327) $ 8,36¢
Cost of Sales 16 4,53¢ 3,60( (327) 7,821
Gross Profit 59 212 26¢ — 53¢
Selling, General and Administrative 20 52 1672 — 23t
Operating Income 39 16C 10t — 304
Other (Income) Expense:

Interest expense, net 8 16 12 — 36

Other, net — — — — —

Equity in net earnings of subsidiaries (149) (24) — 17z —
Total Other (Income) Expense (141 (8) 12 17: 36
Income from Continuing Operations before Incomeegax 18C 16€ 93 (173 26¢
Income Tax Expense 7 51 38 — 96
Income from Continuing Operations 173 117 55 (173 17z
Loss from Discontinued Operation, Net of Tax — — (4) — (4)
Net Income 17z 117 51 (1739 16¢€
Less: Net Income (Loss) Attributable to NoncontnglIinterest — — (5) — (5
Net Income Attributable to Tyson 173 117 5€ (173 17z
Comprehensive Income (Loss) 157 121 5C A7) 157
Less: Comprehensive Income (Loss) Attributable em¢bntrolling Interest — — (5) — (5
Comprehensive Income (Loss) Attributable to Tyson $ 157 $ 121 $ 55 $ 171 $ 162
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Condensed Consolidating Balance Sheet as of Dece28h2013 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Assets
Current Assets:

Cash and cash equivalents $ — 10 81t $ — 3 82t

Accounts receivable, net 1 594 90z — 1,497

Inventories — 1,03« 1,74¢ — 2,77¢

Other current assets 36 49 11€ (71) 13C
Total Current Assets 37 1,687 3,57 (77) 5,23(
Net Property, Plant and Equipment 31 89¢ 3,14: — 4,072
Goodwill — 88C 1,027 — 1,907
Intangible Assets — 19 114 — 132
Other Assets 897 167 254 (81€) 502
Investment in Subsidiaries 12,14: 2,03t — (14,17¢) —
Total Assets $ 13,10¢ 5,681 8,11« $ (15,069 $ 11,84«
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ — — 78 $ (26) $ 52

Accounts payable 30 74¢€ 701 — 1,47

Other current liabilities 4,85¢ 191 82¢€ (4,799 1,073
Total Current Liabilities 4,88¢ 937 1,60¢ (4,829 2,60¢
Long-Term Debt 1,771 67¢ 234 (799 1,89(
Deferred Income Taxes 20 75 35E — 45C
Other Liabilities 14z 163 30C (23 582
Total Tyson Shareholders’ Equity 6,28¢ 3,83¢ 5,58¢ (9,429 6,28¢
Noncontrolling Interest — — 31 — 31
Total Shareholders’ Equity 6,28t 3,83¢ 5,62( (9,427) 6,31¢
Total Liabilities and Shareholders’ Equity $ 13,10¢ 5,687 8,11/ $ (15,069 $ 11,84«
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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¢ (417 5,604
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 11,97¢ 2,03t — (14,010 —
Total Assets $ 13,25: 5,70¢ 8451 $ (15,2479 $ 12,177
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 457 132 251 $ (327 $ 512

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 1,77C 67¢ 241 (795) 1,89¢
Deferred Income Taxes 24 93 362 — 47¢
Other Liabilities 14¢ 15¢ 282 (26) 56C
Total Tyson Shareholders’ Equity 6,201 3,87¢ 5,631 (9,506 6,201
Noncontrolling Interest — — 32 — 32
Total Shareholders’ Equity 6,201 3,87t 5,66 (9,50€) 6,23¢
Total Liabilities and Shareholders’ Equity $ 13,25: 5,70¢ 8,451 $ (15,247 $ 12,177
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Condensed Consolidating Statement of Cash Flowthéthree months ended December 28, 2013 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Cash Provided by (Used for) Operating Activities $ 4 $ 284 $ 81 $ — 361
Cash Flows from Investing Activities:

Additions to property, plant and equipment 1) (35) (109 — (140)

(Purchases of)/Proceeds from marketable secunités, — — ) — (@]

Other, net — 1 (@) — (3)
Cash Provided by (Used for) Investing Activities @ (34) (109) — (144)
Cash Flows from Financing Activities:

Net change in debt (367) — (6) — (379

Purchases of Tyson Class A common stock (159 — — — (159

Dividends (25) — — — (25

Stock options exercised 12 — — — 12

Other, net 5 — — — 5

Net change in intercompany balances 53¢ (261) (27¢) — —
Cash Provided by (Used for) Financing Activities 5 (261) (289 — (540
Effect of Exchange Rate Change on Cash — — 3 — 3
Increase (Decrease) in Cash and Cash Equivalents — (12) (309 — (320
Cash and Cash Equivalents at Beginning of Year — 21 1,124 — 1,14¢
Cash and Cash Equivalents at End of Period $ — % 10 $ 81t $ — 82t
Condensed Consolidating Statement of Cash Flowthéothree months ended December 29, 2012 in millions

TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Cash Provided by (Used for) Operating Activities $ 21 % 234 $ 65 $ — 19C
Cash Flows from Investing Activities:

Additions to property, plant and equipment 2 (24) (131 — (157)

(Purchases of)/Proceeds from marketable secunités, — — 1 — 1

Other, net — — 4 _ 4
Cash Provided by (Used for) Investing Activities 2 (24) (126) — (152)
Cash Flows from Financing Activities:

Net change in debt — — 11 — (11)

Purchases of Tyson Class A common stock (115 — — — (11%)

Dividends (53 — — — (53

Stock options exercised 19 — — — 19

Other, net 3 — 2) — 2

Net change in intercompany balances 12€ (19¢9) 73 — —
Cash Provided by (Used for) Financing Activities (20) (19¢9) 61 — (15§)
Effect of Exchange Rate Change on Cash — — — — —
Increase (Decrease) in Cash and Cash Equivalents @ 11 (130 — (120
Cash and Cash Equivalents at Beginning of Year 1 9 1,061 — 1,071
Cash and Cash Equivalents at End of Period $ — 3% 20 $ 931 $ — 951
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Item 2. Management'’s Discussion and Analysis of Financial Condition ahResults of Operation:

RESULTS OF OPERATIONS
Description of the Company

We are one of the world’s largest meat protein cangs and the second-largest food production coynipatine Fortune 500 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;hitisydao maintain and grow relationships
with customers and introduce new and innovativelpets to the marketplace; accessibility of inteoratl markets; market prices for our
products; the cost and availability of live cadled hogs, raw materials, feed ingredients; andatiper efficiencies of our facilities. Our
operations are conducted in five segments: ChidReef, Pork, Prepared Foods and International.rigutie second quarter of fiscal 2014, we
began reporting our International operation aspaisge segment, which was previously included inGhicken segment. Our International
segment became a separate reportable segmeng¢sdtaof changes to our internal financial repartio align with previously announced
executive leadership changes. The Internationahsagincludes our foreign operations primarily tetato raising and processing live chick
into fresh, frozen and value-added chicken producBrazil, China, India and Mexico. All periodsagsented have been reclassified to reflect
this change. Beef, Pork, Prepared Foods and Odsalts were not impacted by this change.

Overview

» General — Operating income grew 36% in the fitsdrter of fiscal 2014 over the same period icafi2013, which was led by record
earnings in our Chicken segment.

*  We continued to execute our strategy of accelergrowth in domestic value-added chicken sglespared food sales and
international chicken production, innovating proghservices and customer insights and cultivatimgtalent development
support Tyson's growth for the future.

* We also maintained focus on maximizing our masdhrough margin management and operational effigi improvements.

Margin management improvements occurred in thesas€mix, export sales, price optimization and eahdded product
initiatives. The operational efficiencies occuriedreas of yields, cost reduction and labor manmege.

» Market environment ©ur Chicken segment delivered record results irfiteequarter of fiscal 2014 driven by strong dem
and favorable domestic market conditions. Our Begiment experienced record high fed cattle costsetuced availability
of fed cattle supplies but remained profitable tustrong operational execution and better demBedpite lower sales
volumes, our Pork segment results remained strotiggi first quarter of fiscal 2014 due to mix ches@nd favorable market
conditions associated with lower total pork suppl®ur Prepared Foods segment was challenged agileghw material
prices in addition to costs incurred as we contitai@vest in our lunchmeat business and growttfqrias. Our International
segment experienced losses due to challenging ineokditions in Brazil and China and a less favt@auicing environmen
in Mexico.

« Discontinued Operation — In the third quartefisfal 2013, we reported our Weifang operatiohina, which was previously part of
our Chicken segment, as a discontinued operatiocoringly, Weifang's results are reported as eotiSnued operation for all
periods presented.

» Margins — Our total operating margin was 4.7%hia first quarter of fiscal 20140perating margins by segment were as foll
*  Chicken -9.5%
* Beef-1.6%
*+  Pork-8.5%
* Prepared Foods}8%
* International- 8.6)%

e Debt and Liquidity — During the first quarterfigcal 2014 , we generated $361 million of opemitash flows. Additionally, we
repurchased, as part of our share repurchase pnogré million shares of our Class A stock for $18illion . At December 28, 2013
we had approximately $1.8 billion of liquidity, wdhi includes availability under our credit facilayd $825 million of cash and cash
equivalents.

27




in millions, except per share data Three Months Ended
December 28, 2013 December 29, 2012

Net income from continuing operations attributatoldyson $ 254 $ 177
Net income from continuing operations attributaoldyson — per diluted share 0.72 0.4¢
Net loss from discontinued operation attributabl@yson — (4)
Net loss from discontinued operation attributabl@yson — per diluted share — (0.0
Net income attributable to Tyson 254 172
Net income attributable to Tyson — per diluted shar 0.7z 0.4¢

Summary of Results

Sales

in millions Three Months Ended
December 28, 2013 December 29, 2012

Sales $ 8,761 % 8,36¢

Change in sales volume 2.5%

Change in average sales price 2.4%

Sales growth 4.7%

First quarter — Fiscal 2014 vs Fiscal 2013

» Sales Volume- Sales were positively impacted by higher salesmeluwvhich accounted for an increase of $221 millilhsegments
with the exception of the Pork segment, had areee in sales volume.

» Average Sales Price- Sales were positively impacted by higher avesades prices, which accounted for an increase o4 $illion.
The Beef, Pork and Prepared Foods segments hatr@ase in average sales price largely due torageditight domestic availability
of protein, increased pricing associated with gdime and raw material costs, and improved mixegénincreases were partially offset
by decreases in average sales price in the Chiahérinternational segments driven by lower feedadignt costs and volatile mark
in our International segment.

Cost of Sales

in millions Three Months Ended
December 28, 2013 December 29, 2012
Cost of sales $ 8,07¢ $ 7,821
Gross profit $ 68 % 53¢
Cost of sales as a percentage of sales 92.2% 93.6%

First quarter — Fiscal 2014 vs Fiscal 2013
» Cost of sales increased $249 million. Highewuingst per pound increased cost of sales $43omidind higher sales volume increase
cost of sales $206 million.

*  The $43 million impact of higher input cost per pduvas primarily driven b

» Increases in live cattle and live hog costs of apipnately $95 million and $50 million, respective

» Increase in raw material and other input costsunRyepared Foods segment of approximately $40om.

» Decrease in feed costs of approximately $165 mililoour Chicken segment and $5 million in our intgional segmer
» The $206 million impact of higher sales volume w&sen by increases in sales volume in all of a@graents other than Pa

28




Selling, General and Administrative

in millions Three Months Ended
December 28, 2013 December 29, 2012

Selling, general and administrative expense $ 278 8 23t

As a percentage of sales 3.1% 2.8%

First quarter - Fiscal 2014 vs Fiscal 2013
* Increase of $16 million related to advertising aatés promotion
* Increase of $12 million related to employee sastluding payroll and stock-based and incenbiased compensati
» Increase of $9 million related to professional faed charitable contributior

Interest Expense

in millions Three Months Ended
December 28, 2013 December 29, 2012
Cash interest expense $ 25 3 3C
Non-cash interest expense 3 7
Total Interest Expense $ 28 % 37

First quarter — Fiscal 2014 vs Fiscal 2013

Cash interest expense includes interest experatedeb the coupon rates for senior notes and ctmenti/letter of credit fees incurt

on our revolving credit facilities. The decreasdug to a lower average debt balance comparectsaime period in fiscal 2013 as our
2013 Notes were paid on October 15, 2013.

» Non-cash interest expense primarily includes interedsted to the amortization of debt issuance castsdiscounts/premiums on note
issuances. The decrease is due to lower amortizafidebt issuance costs and discounts comparthe ame period in fiscal 2013 as
our 2013 Notes were paid on October 15, 2013.

Other (Income) Expense, net
in millions Three Months Ended

December 28, 2013 December 29, 2012
$ 3 3 —

First quarter of fiscal 2014

Included an expense of $6 million related toithpairment of an equity security investment, whigds partially offset by income of
$3 million of equity earnings in joint ventures aiodeign currency exchange gains.

First quarter of fiscal 2013
e Included $3 million of equity earnings in joint \teres offset by $3 million in net foreign currerexychange losse

Effective Tax Rate

Three Months Ended
December 28, 2013 December 29, 2012
34.2% 35.8%

First quarter of fiscal 2014— The effective tax rate for continuing operatiores impacted by:
+ state income taxe
e the domestic production deduction;
» losses in foreign jurisdictions for which no behéfirecognizet

First quarter of fiscal 2013— The effective tax rate for continuing operatioras impacted by:
» state income taxe

e the domestic production deduction;
» losses in foreign jurisdictions and related valuatallowance:
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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
December 28, 2013 December 29, 2012

Chicken $ 2,65¢ $ 2,59¢
Beef 3,73¢ 3,48¢
Pork 1,424 1,36:¢
Prepared Foods 907 841
International 327 327
Other — 20
Intersegment Sales (287) (26%)
Total $ 8,761 $ 8,36¢
in millions Operating Income (Loss)

Three Months Ended
December 28, 2013 December 29, 2012

Chicken $ 25 % 11z
Beef 58 46
Pork 121 12t
Prepared Foods 16 33
International (29 2
Other (8) 11
Total $ 41z $ 304

Chicken Segment Results

in millions Three Months Ended

December 28, 2013 December 29, 2012 Change
Sales $ 2,65¢ $ 259 $ 61
Sales Volume Change 2.4%
Average Sales Price Change (0.39%
Operating Income $ 25 % 112 $ 14C
Operating Margin 9.5% 4.4%

First quarter — Fiscal 2014 vs Fiscal 2013
e Sales Volume- Sales volume grew due to stronger demand for chipkeducts and mix of rendered product s

* Average Sales Price- The slight decrease in average sales price vimsuply due to lower feed ingredient costs, palyialffset
by mix changes.

* Operating Income— Operating income was positively impacted by iasezl sales volume, operational improvements anerlow
feed ingredient costs of $165 million. These insesawere partially offset by a slight decreasevarage sales price.
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Beef Segment Results

in millions Three Months Ended

December 28, 2013 December 29, 2012 Change
Sales $ 3,73¢  $ 348t % 24¢
Sales Volume Change 4.1%
Average Sales Price Change 2.5%
Operating Income $ 58 $ 46 $ 12
Operating Margin 1.€% 1.53%

First quarter — Fiscal 2014 vs Fiscal 2013
e Sales Volume- Sales volume increased due to better demand fdverfrproduct

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

» Operating Income — Operating income increased due to improved ojpetexecution, less volatile live cattle markatsl
improved export markets, partially offset by ined operating costs.

Pork Segment Results

in millions Three Months Ended

December 28, 2013 December 29, 2012 Change
Sales $ 1,42¢  $ 1,365 $ 61
Sales Volume Change (2.)%
Average Sales Price Change 6.7 %
Operating Income $ 121 % 128 % (4
Operating Margin 8.5% 9.2%

First quarter — Fiscal 2014 vs Fiscal 2013
» Sales Volume- Sales volume decreased as a result of balancingumply with customer demand and reduced ex|

» Average Sales Price- Average sales price increased primarily due toechanges and lower total hog supplies, which teduh
higher input costs.

*  Operating Income— While reduced compared to prior year, operatimgine remained strong despite brief periods of arizz
in industry supply and customer demand. We were tbinaintain strong operating margins by maxingzor revenues relative
to live hog markets, partially due to operationad anix performance.
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Prepared Foods Segment Results

in millions Three Months Ended

December 28, 2013 December 29, 2012 Change
Sales $ 907 $ 841 % 66
Sales Volume Change 3.5%
Average Sales Price Change 4.2%
Operating Income $ 16 $ 33 $ (17)
Operating Margin 1.8% 3.€%

First quarter — Fiscal 2014 vs Fiscal 2013

» Sales Volume- Sales volumes increased as a result of improvecdérfor our prepared foods products and incremeotames
from the purchase of two businesses later in fi264B.

» Average Sales Price- Average sales price grew due to better productand price increases associated with higher inpsis

e Operating Income — Operating income decreased, despite increaseddan volumes and average sales price, as a oésidther
raw material and other input costs of approxima®l9 million and additional costs incurred as weeBted in our lunchmeat
business and growth platforms. Because many o$ales contracts are formula based or shorter-temature, we are typically
able to offset rising input costs through pricikipwever, there is a lag time for price increaseske effect.

International Segment Results

in millions Three Months Ended

December 28, 2013 December 29, 2012 Change
Sales $ 327 % 327 % —
Sales Volume Change 11.1%
Average Sales Price Change (20.0%
Operating Income $ 28) % 2 % (26)
Operating Margin (8.6)% (0.6)%

First quarter — Fiscal 2014 vs Fiscal 2013
» Sales Volume- Sales volumes increased as we continued to growusinesses in Brazil and Chi

» Average Sales Price- Average sales price decreased due to weak deim#&tdna and a less favorable pricing environmant i
Mexico.

* Operating Income— Operating income decreased due to challengingehaonditions in Brazil and China and additionasts
incurred as we continued to grow our Internatiaysration.
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Outlook

In fiscal 2014, we expect overall domestic prot@iaduction (chicken, beef, pork and turkey) to @age approximately 1% from fiscal 2013
levels. Grain supplies are expected to increagiedal 2014, which should result in lower input tod he following is a summary of the fiscal
2014 outlook for each of our segments, as welhaswulook on sales, capital expenditures, net @steexpense, debt and liquidity and share
repurchases:

e Chicken—- We expect domestic chicken production to incremsand 3% in fiscal 2014 compared to fiscal 2Based on current
futures prices, we expect lower feed costs in fi2644 compared to fiscal 2013 of approximately®6&tllion. Many of our sales
contracts are formula based or shorter-term inreatwt there may be a lag time for price changéakte effect. Due to the relative
value of chicken compared to other proteins, weeleldemand will remain strong in fiscal 2014. \WWdidve our Chicken segment
will be in or above its normalized range of 5.09%99%.for fiscal 2014.

» Beef— We expect to see a reduction of industry fedecattpplies of 2-3% in fiscal 2014 as comparedsicaf 2013. Although we
generally expect adequate supplies in regions weead@ our plants, there may be periods of imbalahéed cattle supply and dema
For fiscal 2014, we believe our Beef segment'sifatofity will be similar to fiscal 2013, but coulde below its normalized range of
2.5%-4.5%.

» Pork— We expect industry hog supplies to decrease dr8&#in fiscal 2014 compared to fiscal 2013, oftseincreased average live
weights. For fiscal 2014, we believe our Pork segimeéll be in its normalized range of 6.0%-8.0%.

» Prepared FoodsWe expect operational improvements and pricingffget increased raw material costs. Because rohayr sales
contracts are formula based or shorter-term inreatue are typically able to offset rising inpustothrough increased pricing. As we
continue to invest heavily in our growth platforms believe our Prepared Foods segment could dietlglibelow its normalized ran
of 4.0%-6.0% for fiscal 2014.

+ Sales- We expect fiscal 2014 sales to approximate $Bi6bias we continue to execute our strategy obsrating growth in
domestic value-added chicken sales, prepared faled and international chicken production.

» Capital Expenditures We expect fiscal 2014 capital expenditures to axprate $700 millior

» Net Interest Expens—We expect net interest expense will approximated$mdlion for fiscal 2014

» Debt and Liguidity- We expect total liquidity, which was $1.8 billian December 28, 2013, to be well above our goaidintain
liquidity in excess of $1.2 billion.

» Share Repurchased/Ne expect to continue repurchasing shares undesh@re repurchase program. As of December 28 205
million shares remained authorized for repurcha®asJanuary 30, 2014, our Board of Directors apgdaan increase of 25 million
shares authorized for repurchase under our shapeatease program. The timing and extent to whichrepeirchase shares will depe
upon, among other things, our working capital neatwket conditions, liquidity targets, our debtigations and regulatory
requirements.
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LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital exptemds, growth opportunities, the repurchases dbsewtes and share repurchases are
expected to be met with current cash on hand, fbass provided by operating activities, or shomrteborrowings. Based on our current
expectations, we believe our liquidity and capiggources will be sufficient to operate our bussnéfowever, we may take advantage of
opportunities to generate additional liquidity efinance existing debt through capital market tagtions. The amount, nature and timing of
any capital market transactions will depend onaperating performance and other circumstancestham-current commitments and

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

Cash Flows from Operating Activities

in millions Three Months Ended
December 28, 2013 December 29, 2012

Net income $ 25z % 16¢
Non-cash items in net income:

Depreciation and amortization 127 13C

Deferred income taxes (15) 9

Other, net 22 23
Convertible debt discount (92 —
Changes in working capital 67 (122)
Net cash provided by operating activities $ 361 $ 19C

e Operating cash outflow associated with the Cdihle debt discount relate to the initial debtadisnt of $92 million on our 2013
Notes, which matured and were retired in the fjtsrter of fiscal 2014

» Cash flows associated with changes in workirgjtabfor the threenonths ende

« December 28, 2013 Increased primarily due to higher accounts payaht lower inventory balances, partially offset by

decreases in accrued interest payable and accalatks, wages and benefit balances. The decnedaseentory balance is large
due to a decline in overall feed ingredient costs.

» December 29, 2012 Decreased primarily due to a higher inventory bedsand decreases in accrued salaries, wages aefitdy
partially offset by increases in accounts payahbtiacome taxes payable balances. The increaseémiory balance is largely
due to increased raw material costs and planndd tauimeet forecasted customer demand.

Cash Flows from Investing Activities

in millions Three Months Ended
December 28, 2013 December 29, 2012
Additions to property, plant and equipment $ (140) $ (157)
(Purchases of)/Proceeds from marketable secunités, Q) 1
Other, net 3 4
Net cash used for investing activities $ (144) $ (152)

» Additions to property, plant and equipment imtguacquiring new equipment and upgrading our téslito maintain competitive
standing and position us for future opportunitiesv@ll as ongoing development of our Internatisegment.

» Capital spending for fiscal 2014 is expectedpproximate $700 million, and will include spendmgour operations for

production and labor efficiencies, yield improverseand sales channel flexibility, as well as expamsf our International
segment.
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Cash Flows from Financing Activities

in millions Three Months Ended
December 28, 2013 December 29, 2012

Payments on debt $ 379 $ (35)
Net proceeds from borrowings 6 24
Purchases of Tyson Class A common stock (159) (115)
Dividends (25) (53
Stock options exercised 12 19
Other, net 5 2
Net cash used for financing activities $ (540 $ (15¢)

*  Our 2013 Notes matured on October 15, 2013 ahmime we paid the $458 million principal valuéhvcash on hand, and settled the
conversion premium by issuing 11.7 million sharesw Class A stock from available treasury shafés 2013 Notes were initially
recorded at a $92 million discount, which equatesifair value of an equity conversion premium imstent. The portion of the
payment of the Notes related to the initial $92lioml discount was recorded in cash flows from opiegeactivities. Simultaneous to
the settlement of the conversion premium, we regkil1.7 million shares of our Class A stock from ¢hall options.

» During the first quarter of fiscal 2014, we ravegl proceeds of $5 million and paid $12 milliofated to borrowings at our foreign
subsidiaries. Total debt related to our foreignsatibries was $51 million at December 28, 2013 ($®5on current, $16 million long-
term).

» Purchases of Tyson Class A stock inclu

*  $150 million and $100 million for shares repuastd pursuant to our share repurchase progranmgduerfirst quarter of fiscal
2014 and 2013, respectively; and

*  $9 million and $15 million for shares repurchdi$e fund certain obligations under our equity cemgation plans during the first
quarter of fiscal 2014 and 2013, respectively.

» Dividends during the first quarter of fiscal 20ihcluded a 50% increase to our quarterly dividexid. Dividends during the first
quarter of fiscal 2013 include a special dividen@@10 and $0.09 to holders of our Class A stauk @lass B stock, respectively.

Liquidity
in millions
Outstandin
Commitmentt Facility Letters of Cred Amouni Amouni
Expiration Date Amount (no draw downs Borrowec Available
Cash and cash equivalents $ 82¢
Short-term investments $ 1
Revolving credit facility August 2017 $ 1,00 $ 36 $ — 3 964
Total liquidity $ 1,79(

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

» At December 28, 2013 , approximately 52% of cash was held in the international accounts ofangign subsidiaries. Generally,
we do not rely on the foreign cash as a sourcarudg to support our ongoing domestic liquidity reedRiather, we manage our
worldwide cash requirements by reviewing availdbleds among our foreign subsidiaries and the déstte/eness with which those
funds can be accessed. The repatriation of casiméxed from certain of our subsidiaries could haleese tax consequences or be
subject to regulatory capital requirements; howgtrerse balances are generally available withaalleestrictions to fund ordinary
business operations. Our U.S. income taxes, nepmifcable foreign tax credits, have not been gledion undistributed earnings of
foreign subsidiaries. Our intention is to reinvibgtse earnings permanently or to repatriate thareggs only when it is tax effective to
do so.

*  Our current ratio was 2.01 to 1 and 1.86 to Dettember 28, 2013 , and September 28, 20&8pectively
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Capital Resources

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

dividends and share repurchases. We also havekirey credit facility, with a committed maximummacity of $1.0 billion, to provide
additional liquidity for working capital needs, tiets of credit and a source of financing for groegiportunities. As of December 28, 2013 , we
had outstanding letters of credit totaling $36 imillissued under this facility, none of which wdrawn upon, which left $964 millioavailable
for borrowing. Our revolving credit facility is fuled by a syndicate of 44 banks, with commitmentgirag from $0.3 million to $90 million

per bank. The syndicate includes bank holding canigsathat are required to be adequately capitaliretér federal bank regulatory agency
requirements.

Capitalization
To monitor our credit ratings and our capacitylforg-term financing, we consider various qualitatand quantitative factors. We monitor the

ratio of our debt to our total capitalization appart for our long-term financing decisions. At [@etber 28, 2013 , and September 28, 2013 ,
the ratio of our debt-to-total capitalization w&&326 and 27.9% , respectively. The reduction ia thtio at December 28, 2013 was due to the
retirement of our 2013 Notes, which totaled $458iom, upon their maturity in our first quarter fical 2014. For the purpose of this
calculation, debt is defined as the sum of curast long-term debt. Total capitalization is defimsddebt plus Total Shareholders’ 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 tHes2dotes.

On June 7, 2012, Moody's Investors Service, In@dd¥'s) upgraded the credit rating of the 2016 Blftem "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 tetwindowngrade 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, subsidianaanteed londerm debt rating for Tysc
Foods, Inc. is "Baa3." Fitch Ratings', a wholly @drsubsidiary of Fimalac, S.A. (Fitch), issuer défeating for Tyson Foods, Inc. is "BBB."
The below table outlines the fees paid on the whpsetion of the facility (Facility Fee Rate) aredter of credit fees (Undrawn Letter of Credit
Fee and Borrowing Spread) depending on the ra¢gimgl$ of Tyson Foods, Inc. from S&P, Moody's angtti

Undrawn Letter ¢

Facility Fet 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- 0.22t% 1.625%
BB+/Bal/BB+ 0.27%% 1.87%%
BB/Ba2/BB or lower or unrated 0.325% 2.125%

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 wilbased upon the rating level that is between the
rating levels of the other two rating agencies.

Debt Covenants

Our revolving credit facility contains affirmativand negative covenants that, among other thingg limé or restrict our ability to: create liel
and encumbrances; incur debt; merge, dissolveidide or consolidate; make acquisitions and invests) dispose of or transfer assets; pay
dividends or make other payments in respect otapital stock; amend material documents; changedhg&e of our business; make certain
payments of debt; engage in certain transactiotis affiliates; and enter into sale/leaseback oghegltransactions, 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 negatiovenants that, among other things, may limiestrict our ability to: create liens; engz
in certain sale/leaseback transactions; and engagertain consolidations, mergers and sales @tsss

We were in compliance with all debt covenants atdbeber 28, 2013 .
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RECENTLY ADOPTED/ISSUED ACCOUNTING PRONOUNCEMENTS

Refer to the discussion of recently adopted/isagetunting pronouncements under Part |, Item ledtw Consolidated Condensed Financial
Statements, Note 1: Accounting Policies.

CRITICAL ACCOUNTING ESTIMATES

We consider accounting policies related to: corimdiabilities; marketing and advertising costs;raed self insurance; impairment of long-
lived assets; impairment of goodwill and other mgfible assets; and income taxes to be criticalatting estimates. These policies are
summarized in Management's Discussion and AnabyfsiSnancial 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 statets 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 findmreisults (e.g., debt levels, return on investqultael value-added product growth, capital
expenditures, tax rates, access to foreign masgketslividend policy). These forward-looking statemseare subject to a number of factors anc
uncertainties that could cause our actual resalisexperiences to differ materially from anticightesults and expectations expressed in suct
forward-looking statements. We wish to caution exadot to place undue reliance on any forwarditogpktatements, which speak only as of
the date made. We undertake no obligation to upglateforward-looking statements, whether as a tegulew 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 effet; or changes in, general economic conditioiiisflgctuations in the cost and availability of
inputs and raw materials, such as live cattle, $wne, feed grains (including corn and soybeanaeml energy; (iii) market conditions for
finished products, including competition from otlggmbal and domestic food processors, supply aiwihgrof competing products and
alternative proteins and demand for alternativeging; (iv) successful rationalization of existifagilities and operating efficiencies of the
facilities; (v) risks associated with our commodityrchasing activities; (vi) access to foreign nedgitogether with foreign economic
conditions, including currency fluctuations, imgeriport restrictions and foreign politics; (vii) thueak of a livestock disease (such as avian
influenza (Al) or bovine spongiform encephalopatB$E)), which could have an adverse effect on tvelswe own, the availability of
livestock we purchase, consumer perception of icepi@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, le
unions, contract growers and independent prodymersgding us livestock; (ix) issues related to faadety, including costs resulting from
product recalls, regulatory compliance and anyteelalaims or litigation; (x) changes in consumeaference and diets and our ability to
identify and react to consumer trends; (xi) sigafit 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, agricalti@aws and occupational, health and safety lawig; gur ability to make effective
acquisitions or joint ventures and successfullggnate newly acquired businesses into existingatipers; (xvi) effectiveness of advertising
marketing programs; and (xvii) those factors listeder Item 1A. “Risk Factors” included in our Arahtreport filed on Form 18-for the yea
ended September 28, 2013 .
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