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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

[X] Annual Report Pursuant to Section 13 or 15(d) efSkcurities Exchange Act of 19
For the fiscal year endeé@dctober 2, 2010

[] Transition Report Pursuant to Section 13 or 15{dhe Securities Exchange Act of 19
For the transition period from to

Commission File No. 001-14704

TYSON FOODS, INC.

(Exact Name of Registrant as specified in its Glrart

Delaware 71-022516E
(State or other jurisdiction of (I.R.S. Employer Identification No.)
incorporation or organizatiot

2200 Don Tyson Parkway, Springdale, Arkansa 72766999
(Address of principal executive office (Zip Code)
Registrant’s telephone number, including area code (479) 29(-4000

Securities Registered Pursuant to Section 12(teofct:

Title of Each Class Name of Each Exchange on Which Registere
Class A Common Stock, Par Value $0 New York Stock Exchang

Securities Registered Pursuant to Section 12(t)eofct: Not Applicable
Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405%edb#turities Act. Yep<] No [ ]
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 ort®ecl5(d) of the Act. Yes [ ] Nd X ]

Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934 during the preceding 12 months, and (2)de@sn subject to such filing requirements for thst®0 days. Ye$ X ] No [ ]

Indicate by check mark whether the registrant ldsmnstted electronically and posted on its corpovesd site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T during the precediggrbnths. YegX] No [ ]

Indicate by check mark if disclosure of delinquiélers pursuant to Item 405 of Regulation S-K i¢ contained herein, and will not be
contained, to the best of registrant’s knowledgedéfinitive proxy or information statements incorgted by reference in Part 11l of this Form
10-K or any amendment to this Form 10-K. [ ]

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See definition of “large accelerated fil&giccelerated filer” and “smaller reporting commgd in Rule 12b-2 of the Exchange Act.
Large accelerated fil{ X ] Accelerated filer [

Non-accelerated filer [ ] (Do not check if a smallepaoeting company Smaller reporting company

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the A¢8s [ ] No[X]

On April 3, 2010, the aggregate market value ofrdggstrant’s Class A Common Stock, $0.10 par vélilass A stock), and Class B
Common Stock, $0.10 par value (Class B stock), bgldon-affiliates of the registrant was $5,835,088 and $412,523, respectively. Class
B stock is not publicly listed for trade on any kange or market system. However, Class B stoc@rigartible into Class A stock on a share-
for-share basis, so the market value was calculzdsdd on the market price of Class A stock.

On October 30, 2010, there were 307,209,339 slvd@kass A stock and 70,021,155 shares of Clagsdk ®utstanding.

INCORPORATION BY REFERENCE
Portions of the registrant’s definitive Proxy Staemt for the registrant’s Annual Meeting of Shatdhos to be held February 4, 2011, are
incorporated by reference into Part Il of this AlahReport on Form -K.
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PART |
ITEM 1. BUSINESS

GENERAL

Founded in 1935, Tyson Foods, Inc. and its subsédidcollectively, “Company,” “we,” “us” or “our”are one of the world’s largest meat
protein companies and the second-largest food ptmaducompany in th€ortune500 with one of the most recognized brand namésan

food industry. We produce, distribute and markétlen, beef, pork, prepared foods and relateddaiimducts. Our operations are conducted
in four segments: Chicken, Beef, Pork and PrepBoerls. Some of the key factors influencing our hess are customer demand for our
products; the ability to maintain and grow relasibips with customers and introduce new and inneggiroducts to the marketplace;
accessibility of international markets; market psi¢or our products; the cost of live cattle angdhaaw materials and grain; and operating
efficiencies of our facilities.

We operate a fully vertically integrated poultrypguction process. Our integrated operations consisteeding stock, contract growers, feed
production, processing, further-processing, mankesind transportation of chicken and related aliertiucts, including animal and pet food
ingredients. Through our wholly-owned subsidiargp6-Vantress, Inc. (Cobb), we are one of the lepdoultry breeding stock suppliers in
the world. Investing in breeding stock research dexklopment allows us to breed into our flocksdharacteristics found to be most
desirable.

We also process live fed cattle and hogs and fateridressed beef and pork carcasses into primaudngrimal meat cuts, case ready beef
and pork and fully-cooked meats. In addition, wewdevalue from allied products such as hides amibty meats sold to further processors
and others.

We produce a wide range of fresh, value-addedefr@and refrigerated food products. Our productsraketed and sold primarily by our
sales staff to grocery retailers, grocery wholasalmeat distributors, warehouse club stores, amjlitcommissaries, industrial food processing
companies, chain restaurants or their distribuiaternational export companies and domestic thistars who serve restaurants, foodservice
operations such as plant and school cafeteriaseodence stores, hospitals and other vendors. isddify, sales to the military and a portion
of sales to international markets are made thrandgpendent brokers and trading companies.

We have been exploring ways to commercialize opplsuof poultry litter and animal fats. In June ZQ®e announced a 50/50 joint venture
with Syntroleum Corporation, called Dynamic Fuel<l. Dynamic Fuels LLC produces renewable syntheiits targeting the renewable
diesel and jet fuel markets. Construction of prdiguncfacilities was completed in late fiscal 2040d initial production began in October
2010.

FINANCIAL INFORMATION OF SEGMENTS

We operate in four segments: Chicken, Beef, PodkRnepared Foods. The contribution of each segtneart sales and operating income
(loss), and the identifiable assets attributableaich segment, are set forth in Note 20: Segmepaiftieg of the Notes to Consolidated
Financial Statements.

DESCRIPTION OF SEGMENTS

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

Beef: Beef operations include processing live fed caitid fabricating dressed beef carcasses into panthkub-primal meat cuts and case-
ready products. This segment also includes sades &lied products such as hides and variety maateell as logistics operations to move
products through the supply chain. Products ar&keted domestically to food retailers, foodservics#tributors, restaurant operators and
noncommercial foodservice establishments suchtesoss, hotel chains, healthcare facilities, thatany and other food processors, as we
to international markets. Allied products are méekleéo manufacturers of pharmaceuticals and teahproducts.
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Pork: Pork operations include processing live market targsfabricating pork carcasses into primal andmirbal cuts and case-ready
products. This segment also includes our live swimmeip, related allied product processing actigiied logistics operations to move prod
through the supply chain. Products are marketededtioally to food retailers, foodservice distritigtarestaurant operators and
noncommercial foodservice establishments suchtesoss;, hotel chains, healthcare facilities, thatany and other food processors, as we
to international markets. We sell allied productpharmaceutical and technical products manufactuas well as a limited number of live
swine to pork processors.

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

RAW MATERIALS AND SOURCES OF SUPPLY

Chicken: The primary raw materials used in our chicken ojj@na are corn and soybean meal used as feedwndhickens raised primarily
by independent contract growers. Our verticallyggnated chicken process begins with the grandparerstder flocks and ends with broilers
for processing. Breeder flocks (i.e., grandpareats)raised to maturity in grandparent growing kaythg farms where fertile eggs are
produced. Fertile eggs are incubated at the graadphatchery and produce pullets (i.e., pareRisllets are sent to breeder houses, and the
resulting eggs are sent to our hatcheries. Onakgliave hatched, they are sent to broiler farerd, contract growers care for and raise
chicks according to our standards, with advice foamtechnical service personnel, until the breilerach the desired processing weight.
Adult chickens are transported to processing plaviéch are slaughtered and converted into finigh@diucts, then sent to distribution
centers and delivered to customers.

We operate our own feed mills to produce scieratifieformulated feeds. In fiscal 2010, corn andtsegn meal were major production costs,
representing roughly 42% of our cost of growingva thicken. In addition to feed ingredients towrbe chickens, we use cooking
ingredients, packaging materials and cryogenic &g&¥e believe our sources of supply for these rizd¢éeare adequate for our present needs,
and we do not anticipate any difficulty in acqugrithese materials in the future. While we produearly all our inventory of breeder chicke
and live broilers, from time-to-time we purchaseliice-packed or deboned chicken to meet productiquirements.

Beef: The primary raw materials used in our beef openatare live cattle. We do not have facilities of own to raise cattle but employ
cattle buyers located throughout cattle produciegswho visit independent feed yards and buydate on the open spot market. These
buyers are trained to select high quality animats] we continually measure their performance. \le ahter into various risk-sharing and
procurement arrangements with producers to secsu@ply of livestock for our facilities. We belietlee sources of supply of live cattle are
adequate for our present needs.

Pork: The primary raw materials used in our pork operetiare live hogs. The majority of our live hog dypp obtained through various
procurement relationships with independent procsidéte employ buyers who purchase hogs on a dadlig bgenerally a few days before the
animals are processed. These buyers are trairssdect high quality animals, and we continually swa their performance. We believe the
sources of supply of live hogs are adequate fopoesent needs. Additionally, we raise a numbaveznling swine to sell to independent
finishers and supply a minimal amount of live swioeour own processing needs.

Prepared Foods:The primary raw materials used in our prepared $amukrations are commodity based raw materialkjdimgy chicken,
beef, pork, corn, flour and vegetables. Some afdhhaw materials are provided by our other segmertiite others may be purchased from
numerous suppliers and manufacturers. We beliesdhrces of supply of raw materials are adequateur present needs.

SEASONAL DEMAND

Demand for chicken and beef products generallyeim®es during the spring and summer months andajnéecreases during the winter
months. Pork and prepared foods products generafigrience increased demand during the winter nspptimarily due to the holiday
season, while demand decreases during the sprihguanmer months.

CUSTOMERS

Wal-Mart Stores, Inc. accounted for 13.4% of oacdil 2010 consolidated sales. Sales to Wal-MareStdnc. were included in the Chicken,
Beef, Pork and Prepared Foods segments. Any exdatideontinuance of sales to this customer cofilthti replaced, have a material impact
on our operations. No other single customer oratust group represents more than 10% of fiscal 20b8olidated sales.
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COMPETITION
Our food products compete with those of other fpamucers and processors and certain preparediiaodfacturers. Additionally, our food
products compete in markets around the world.

We seek to achieve a leading market position forpoaducts via our principal marketing and compegistrategy, which includes:
— identifying target markets for val-added product:
— concentrating production, sales and marketing &ffiorappeal to and enhance demand from those teadkal
— utilizing our national distribution systems and touser support service

Past efforts indicate customer demand can be isedeand sustained through application of our mantsetrategy, as supported by our
distribution systems. The principal competitivenaémts are price, product safety and quality, bidadtification, breadth and depth of
product offerings, availability of products, cus®nservice and credit terms.

INTERNATIONAL
We exported to more than 100 countries in fiscdl®Oajor export markets include Canada, CentrakAaa, China, the European Union,
Japan, Mexico, the Middle East, Russia, South Kofaavan and Vietnam.

We have the following international operations:

— Tyson de Mexico, a Mexican subsidiary, is a velty-integrated poultry production compat

— Cobb-Vantress, a chicken breeding stock subsidiey business interests in Argentina, BrazilQbeninican Republic, India,
Ireland, Japan, the Netherlands, Peru, the PhilggiRussia, Spain, Sri Lanka, the United Kingdach\4enezuela

— Tyson do Brazil, a Brazilian subsidiary, is a veatly-integrated poultry production compat

— Shandong Tyson Xinchang Foods, joint ventureshim&in which we have a majority interest, is aticaily-integrated poultry
production company

— Tyson Dalong, a joint venture in China in which agve a majority interest, is a chicken further pssing facility;

— Jiangsu-Tyson, a Chinese poultry breeding comparbyilding a vertically-integrated poultry opeceat with production expected to
begin in fiscal 2011

— Godrej Tyson Foods, a joint venture in India in gthiwe have a majority interest, is a poultry preags business; ar

— Cactus Argentina, a majority interest in a vethjcategrated beef operation joint venture in An¢gjea; however, we do not
consolidate the entity due to the lack of contngllinterest

We continue to evaluate growth opportunities irefgn countries. Additional information regardingpert sales, long-lived assets located in
foreign countries and income (loss) from foreigemapions is set forth in Note 20: Segment Reponifihe Notes to Consolidated Financial
Statements.

RESEARCH AND DEVELOPMENT

We conduct continuous research and developmenitagito improve product development, to autonmassual processes in our processing
plants and growout operations, and to improve ahidireeding stock. In 2007, we opened the Disco&eryter, which includes 19 research
kitchens and a USDA-inspected pilot plant. The Bisry Center brings new market-leading retail aatifervice products to the customer
faster and more effectively. Research and developrasts totaled $38 million, $33 million and $30lion in fiscal 2010, 2009 and 2008,
respectively.

ENVIRONMENTAL REGULATION AND FOOD SAFETY

Our facilities for processing chicken, beef, porki grepared foods, milling feed and housing liveelsdns and swine are subject to a variety
of federal, state and local environmental laws r@gilations, which include provisions relatingtie discharge of materials into the
environment and generally provide for protectiortha environment. We believe we are in substantiaipliance with such applicable laws
and regulations and are not aware of any violatafraich laws and regulations likely to result iaterial penalties or material increases in
compliance costs. The cost of compliance with daals and regulations has not had a material adwdfset on our capital expenditures,
earnings or competitive position, and except asrite=d below, is not anticipated to have a materilerse effect in the future.

Congress and the United States Environmental Riote&gency are considering various options to cargreenhouse gas emissions. It is
unclear at this time when or if such options wél finalized, or what the final form may be. Dudhe uncertainty surrounding this issue, it is
premature to speculate on the specific nature phats that imposition of greenhouse gas emissiatrals would have on us, and whether
such impacts would have a material adverse effect.
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We work to ensure our products meet high standafrftsod safety and quality. In addition to our oimternal Food Safety and Quality
Assurance oversight and review, our chicken, hemk and prepared foods products are subject feat®n prior to distribution, primarily

by the United States Department of Agriculture (US@nd the United States Food and Drug Administra{FDA). We are also participants
in the United States Hazard Analysis Critical CohRoint (HACCP) program and are subject to theit8aon Standard Operating Procedures
and the Public Health Security and Bioterrorismpredness and Response Act of 2002.

EMPLOYEES AND LABOR RELATIONS

As of October 2, 2010, we employed approximately,@Q0 employees. Approximately 97,000 employeegwearployed in the United Sta
and 18,000 employees were in foreign countriespamily China, Mexico and Brazil. Approximately 20@employees in the United States
were subject to collective bargaining agreements warious labor unions, with approximately 19%taise employees included under
agreements expiring in fiscal 2011. These agreesresqire over periods throughout the next severats: Approximately 7,000 employees
in foreign countries were subject to collectivedzaning agreements. We believe our overall relatiwith our workforce are good.

MARKETING AND DISTRIBUTION

Our principal marketing objective is to be the paimprovider of chicken, beef, pork and preparemtifoproducts for our customers and
consumers. As such, we utilize our national distitm system and customer support services to eeliee leading market position for our
products. On an ongoing basis, we identify distmerkets and business opportunities through cootiswonsumer and market research. In
addition to supporting strong regional brands acrosltiple protein lines, we build the Tyson braaminarily through well-defined product-
specific advertising and public relations effoxdsdsed toward key consumer targets with specifetiaeThese efforts are designed to present
key Tyson products as everyday solutions to relesansumer problems thereby becoming part of regating routines. We utilize our
national distribution system and customer suppamtises to achieve a leading market position farmpuoducts.

We have the ability to produce and ship fresh,droand refrigerated products worldwide. Domestycallr distribution system extends to a
broad network of food distributors and is suppofligdur owned or leased cold storage warehousésicmold storage facilities and our
transportation system. Our distribution centersiaudate fresh and frozen products so we can fdl @nsolidate less-than-truckload orders
into full truckloads, thereby decreasing shippingts while increasing customer service. In addjtea provide our customers a wide
selection of products that do not require largeinrad orders. Our distribution system enables uspply large or small quantities of products
to meet customer requirements anywhere in the memtal United States. Internationally, we utiliz#tbrail and truck refrigerated
transportation to domestic ports, where consolidititake place to transport to foreign destinations

PATENTS AND TRADEMARKS

We have filed a number of patents and trademat&sing to our processes and products that eitheg baen approved or are in the proces
application. Because we do a significant amourtirahd name and product line advertising to promateproducts, we consider the
protection of our trademarks to be important to marketing efforts. We also have developed nonipudsbprietary information regarding
our production processes and other product-relatters. We utilize internal procedures and safietyut protect the confidentiality of such
information and, where appropriate, seek patentositichdemark protection for the technology weizgil

INDUSTRY PRACTICES

Our agreements with customers are generally shori;tprimarily due to the nature of our produatsiustry practices and fluctuations in
supply, demand and price for such products. Imgerhstances where we are selling further proakpseducts to large customers, we may
enter into written agreements whereby we will acthee exclusive or preferred supplier to the custmith pricing terms that are either fix
or variable. Due to volatility of the cost of rawatarials, fixed price contracts are generally lgdito three months in duration.

AVAILABILITY OF SEC FILINGS AND CORPORATE GOVERNANC E DOCUMENTS ON INTERNET WEBSITE

We maintain an internet website for investors gi:Hir.tyson.com. On this website, we make avadafree of charge, annual reports on F
10-K, quarterly reports on Form 10-Q, current répon Form 8-K and all amendments to any of thepents, as soon as reasonably
practicable after we electronically file such repawith, or furnish to, the Securities and Excha@genmission. Also available on the website
for investors are the Corporate Governance Priesjphudit Committee charter, Compensation Committesster, Governance Committee
charter, Nominating Committee charter, Code of Cmhdnd Whistleblower Policy. Our corporate govecedocuments are available in
print, free of charge to any shareholder who retpuem.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING | NFORMATION FOR THE PURPOSE OF “SAFE
HARBOR” PROVISIONS OF THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995

Certain information in this report constitutes fangd-looking statements. Such forward-looking staets include, but are not limited to,
current views and estimates of our outlook fordls2011, other future economic circumstances, imgu®nditions in domestic and
international markets, our performance and findmesults, including, without limitation, debt-ldgereturn on invested capital, value-added
product growth, capital expenditures, tax ratesess to foreign markets and dividend policy. THes@ard-looking statements are subject to
a number of factors and uncertainties that coulseaur actual results and experiences to difféernadly from anticipated results and
expectations expressed in such forward-lookingstants. We wish to caution readers not to placeieneliance on any forward-looking
statements, which speak only as of the date madeuilertake no obligation to publicly update anyfrd-looking statements, whether as a
result of new information, future events or othessvi

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

ITEM 1A. RISK FACTORS

These risks, which should be considered carefuillly the information provided elsewhere in this répoould materially adversely affect our
business, financial condition or results of operai Additional risks and uncertainties not cudgekihown to us or that we currently deem to
be immaterial also may materially adversely affeat business, financial condition or results ofragiens.

Fluctuations in commodity prices and in the availabBity of raw materials, especially feed grains, lie cattle, live swine and other inputs
could negatively impact our earnings.

Our results of operations and financial conditiom d@ependent upon the cost and supply of raw nadgesuch as feed grains, live cattle, live
swine, energy and ingredients, as well as thenggfirices for our products, many of which are deteed by constantly changing market
forces of supply and demand over which we havedichor no control. Corn and soybean meal are npafuction costs for vertically-
integrated poultry processors such as us, repiageamatughly 42% of our cost of growing a chickerfistal 2010. As a result, fluctuations in
prices for these feed ingredients, which includepeting demand for corn and soybean meal for utieeimanufacture of renewable energy,
can adversely affect our earnings. Production edl fimgredients is affected by, among other thimgsther patterns throughout the world, the
global level of supply inventories and demand fi@itgs and other feed ingredients, as well as aliwi@l and energy policies of domestic and
foreign governments.

We have cattle under contract at feed yards owgdditd parties; however, most of the cattle wegess are purchased from independent
producers. We have cattle buyers located througteitie producing areas who visit feed yards angdlive cattle on the open spot market.
We also enter into various risk-sharing and protignat arrangements with producers who help secaupply of livestock for daily start-up
operations at our facilities. The majority of oivel swine supply is obtained through procuremerargyements with independent producers.
We also employ buyers who purchase hogs on a basis, generally a few days before the animalsegyaired for processing. In addition,
we raise live swine and sell feeder pigs to indepenproducers for feeding to processing weighttema contract growers feed a minimal
amount of company-owned live swine for our own ps®ing needs. Any decrease in the supply of aatdgvine on the spot market could
increase the price of these raw materials andduititrease per head cost of production due torl@agacity utilization, which could
adversely affect our financial results.
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Market demand and the prices we receive for our prducts may fluctuate due to competition from other éod producers and
processors.
We face competition from other food producers ammt@ssors. Some of the factors on which we congedevhich may drive demand for
our products include:

— price;

— product safety and qualit

— brand identification

— breadth and depth of product offerin

— availability of our products

— customer service; ar

— credit terms

Demand for our products also is affected by conestipromotional spending, the effectiveness afaavertising and marketing programs,
and the availability or price of competing proteins

We attempt to obtain prices for our products tedélect, in part, the price we must pay for the raaterials that go into our products. If we are
not able to obtain higher prices for our produckewthe price we pay for raw materials increasesmnay be unable to maintain positive
margins.

Outbreaks of livestock diseases can adversely imgamur ability to conduct our operations and demandfor our products.

Demand for our products can be adversely impacyeautbreaks of livestock diseases, which can hasigraficant impact on our financial
results. Efforts are taken to control disease riskadherence to good production practices andsixte precautionary measures designed to
ensure the health of livestock. However, outbresldisease and other events, which may be beyondamirol, either in our own livestock
cattle and hogs owned by independent producerssehdvestock to us, could significantly affectrdand for our products, consumer
perceptions of certain protein products, the abditg of livestock for purchase by us and our @bito conduct our operations. Moreover, the
outbreak of livestock diseases, particularly in @hicken segment, could have a significant effecthe livestock we own by requiring us to,
among other things, destroy any affected livestécikthermore, an outbreak of disease could resgoiernmental restrictions on the import
and export of our products to or from our suppliasilities or customers. This could also resalhégative publicity that may have an
adverse effect on our ability to market our prodwsticcessfully and on our financial results.

We are subject to risks associated with our internonal operations, which could negatively affect ousales to customers in foreign
countries, as well as our operations and assetssnch countries.

In fiscal 2010, we exported to more than 100 caestMajor export markets include Canada, CentrakAca, China, the European Union,
Japan, Mexico, the Middle East, Russia, South Kdraavan and Vietnam. Our export sales for fiscl@totaled $3.2 billion. In addition,
we had approximately $364 million of long-lived essslocated in foreign countries, primarily Bragihina, Mexico and India, at the end of
fiscal 2010.

As a result, we are subject to various risks armkrtainties relating to international sales andatpens, including:

— imposition of tariffs, quotas, trade barriers arider trade protection measures imposed by foreagmtries regarding the importation
of poultry, beef and pork products, in additioningport or export licensing requirements imposed/agious foreign countrie!

— closing of borders by foreign countries to the immd poultry, beef and pork products due to anidiaéase or other perceived hei
or safety issues

— impact of currency exchange rate fluctuations ketmwthe U.S. dollar and foreign currencies, pddityithe Canadian dollar, the
Chinese renminbi, the Mexican peso, the Europeam ¢we British pound sterling, and the Brazili@alg

— political and economic condition

— difficulties and costs associated with complyinghwand enforcing remedies under, a wide variétyoonplex domestic and
international laws, treaties and regulations, idirlg, without limitation, the United States’ ForeiGorrupt Practices Act and
economic and trade sanctions enforced by the UStates Department of the Trea<'s Office of Foreign Assets Contrq

— different regulatory structures and unexpected gharn regulatory environmen

— tax rates that may exceed those in the Unite@Statd earnings that may be subject to withholdkggirements and incremental
taxes upon repatriatio

— potentially negative consequences from changesxitatvs; anc

— distribution costs, disruptions in shipping or reéld availability of freight transportatio
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Negative consequences relating to these risks acertainties could jeopardize or limit our abilitytransact business in one or more of tt
markets where we operate or in other developinketaand could adversely affect our financial ressul

We depend on the availability of, and good relatios with, our employees.

We have approximately 115,000 employees, approein&6,000 of whom are covered by collective bariyg agreements or are members
of labor unions. Our operations depend on the aliity and relative costs of labor and maintaingmgpd relations with employees and the
labor unions. If we fail to maintain good relatiomgh our employees or with the labor unions, weyraaperience labor strikes or work
stoppages, which could adversely affect our finangsults.

We depend on contract growers and independent proders to supply us with livestock.

We contract primarily with independent contractwgees to raise the live chickens processed in oultpooperations. A majority of our catt
and hogs are purchased from independent produdersell livestock to us under marketing contractsrothe open market. If we do not
attract and maintain contracts with growers or @inmarketing and purchasing relationships witlejpendent producers, our production
operations could be negatively affected.

If our products become contaminated, we may be suégt to product liability claims and product recalls

Our products may be subject to contamination bgatie-producing organisms or pathogens, such agihistonocytogenes, Salmonella and
E. coli. These organisms and pathogens are founerglly in the environment; therefore, there issk that one or more, as a result of food
processing, could be present in our products. Theggnisms and pathogens also can be introducewt toroducts as a result of improper
handling at the further processing, foodserviceamsumer level. These risks may be controlledniayt not be eliminated, by adherence to
good manufacturing practices and finished prodestirig. We have little, if any, control over handliprocedures once our products have
been shipped for distribution. Even an inadversiipment of contaminated products may be a vialatidaw and may lead to increased risk
of exposure to product liability claims, producta#ts (which may not entirely mitigate the riskggbduct liability claims), increased scrutiny
and penalties, including injunctive relief and flalosings, by federal and state regulatory agsneied adverse publicity, which could
exacerbate the associated negative consumer neadtiy of these occurrences may have an adverseteffi our financial results.

Our operations are subject to general risks of ligjation.

We are involved on an ogeing basis in litigation arising in the ordinagyucse of business or otherwise. Trends in litigatitay include clas
actions involving consumers, shareholders, emplogednjured persons, and claims relating to conesragrlabor, employment, antitrust,
securities or environmental matters. Litigatiomtte and the outcome of litigation cannot be predietith certainty and adverse litigation
trends and outcomes could adversely affect ounéizé results.

Our level of indebtedness and the terms of our ind#edness could negatively impact our business anidjliidity position.

Our indebtedness, including borrowings under ovolkéng credit facility, may increase from timetime for various reasons, including
fluctuations in operating results, working capitekds, capital expenditures and possible acquisitjoint ventures or other significant
initiatives. Our consolidated indebtedness leveldadversely affect our business because:

— it may limit or impair our ability to obtain finamyg in the future

— our credit rating could restrict or impede our éfpilo access capital markets at desired inteegssrand increase our borrowing ca

— it may reduce our flexibility to respond to chamgibusiness and economic conditions or to takerddga of business opportunities
that may arise

— a portion of our cash flow from operations musteeicated to interest payments on our indebtedmesss not available for other
purposes; an

— it may restrict our ability to pay dividenc

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

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

Our 10.50% Senior notes due March 2014 also coaffirmative and negative covenants that, amongrathings, may limit or restrict our
ability to: incur additional debt and issue pre¢erstock; make certain investments and restrichgdhents; create liens; create restrictions on
distributions from restricted subsidiaries; engegepecified sales of assets and subsidiary stdler into transactions with affiliates; enter
new lines of business; engage in consolidationgerarand acquisitions; and engage in certain sakgback transactions.
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An impairment in the carrying value of goodwill coud negatively impact our consolidated results of ogrations and net worth.

Goodwill is initially recorded at fair value andnst amortized, but is reviewed for impairmentestdt annually or more frequently if
impairment indicators are present. In assessingdahging value of goodwill, we make estimates aagumptions about sales, operating
margins, growth rates and discount rates basedidgéss, business plans, economic projections,ipated future cash flows and marketpl
data. There are inherent uncertainties relatelddset factors and management’s judgment in appthiese factors. Goodwill valuations have
been calculated using an income approach basdteqgrésent value of future cash flows of each tegpunit and are believed to reflect
market participant views which would exist in artésansaction. Under the income approach, we egeired to make various judgmental
assumptions about appropriate discount rates. ptisns in global credit and other financial markatsi deterioration of economic conditic
could, among other things, cause us to increasdisiceunt rate used in the goodwill valuations. &ald be required to evaluate the
recoverability of goodwill prior to the annual assment if we experience disruptions to the busjneexpected significant declines in
operating results, divestiture of a significant ament of our business or sustained market cagatadin declines. These types of events and
the resulting analyses could result in goodwill @mment charges in the future, which could be sarisl. As of October 2, 2010, we had
$1.9 billion of goodwill, which represented appmmstely 17.6% of total assets.

Domestic and international government regulations @uld impose material costs.

Our operations are subject to extensive federate stnd foreign laws and regulations by authorttias oversee food safety standards and
processing, packaging, storage, distribution, athirg, labeling and export of our products. Ouilfies for processing chicken, beef, pork,
prepared foods and milling feed and for housing tihickens and swine are subject to a varietytefi@ational, federal, state and local laws
relating to the protection of the environment, irithg provisions relating to the discharge of miaterinto the environment, and to the health
and safety of our employees. Our chicken, beefpamk processing facilities are participants in H&CCP program and are subject to the
Public Health Security and Bioterrorism Preparedraasl Response Act of 2002. In addition, our prtslae subject to inspection prior to
distribution, primarily by the USDA and the FDA. 34, our livestock procurement and poultry growativities are regulated by the Grain
Inspection, Packers and Stockyards Administrat®®EA), which is part of USDA’s Marketing and Regpalry Programs. Loss of or failure
to obtain necessary permits and registrations coellay or prevent us from meeting current prodechand, introducing new products,
building new facilities or acquiring new businesaas could adversely affect operating results. Aoldally, we are routinely subject to new
or modified laws, regulations and accounting stadsldf we are found to be out of compliance wipiplécable laws and regulations in these
or other areas, we could be subject to civil remgdncluding fines, injunctions, recalls or assgrures, as well as potential criminal
sanctions, any of which could have an adverse efieour financial results.

A material acquisition, joint venture or other significant initiative could affect our operations andfinancial condition.

We have recently completed acquisitions and entietedoint venture agreements and periodicallyleate potential acquisitions, joint
ventures and other initiatives (collectively, “teattions”), and we may seek to expand our busihessgh the acquisition of companies,
processing plants, technologies, products andaasyvivhich could include material transactions. #&emal transaction may involve a number
of risks, including:

— failure to realize the anticipated benefits of tlamsaction

— difficulty integrating acquired businesses, techg@s, operations and personnel with our existingress

— diversion of management attention in connectiom wigotiating transactions and integrating thermssies acquire
— exposure to unforeseen or undisclosed liabilitfescguired companies; al

— the need to obtain additional debt or equity finagdor any transactior

We may not be able to address these risks and safatlg develop these acquired companies or bus@seisito profitable units. If we are
unable to do this, such expansion could adverdédgteour financial results.

Market fluctuations could negatively impact our opeating results as we hedge certain transactions.

Our business is exposed to fluctuating market dardi. We use derivative financial instrumentseduce our exposure to various market
risks including changes in commaodity prices, indérates and foreign exchange rates. We hold ogpt@itions, primarily in grain and
livestock futures, that do not qualify as hedgedifeancial reporting purposes. These positionsnaaeked to fair value, and the unrealized
gains and losses are reported in earnings at eaoiting date. Therefore, losses on these contattadversely affect our reported operat
results. While these contracts reduce our expdsurkanges in prices for commodity products, theeafssuch instruments may ultimately
limit our ability to benefit from favorable commadyiprices.

Deterioration of economic conditions could negativg impact our business.

Our business may be adversely affected by chamgesonomic conditions, including inflation, intetregtes, access to capital markets,
consumer spending rates, energy availability arstiso@gncluding fuel surcharges) and the effectgasfernmental initiatives to manage
economic conditions. Any such changes could adiyeedtect the demand for our products, or the emst availability of our needed raw
materials, cooking ingredients and packaging materthereby negatively affecting our financialulés

10



Table of Contents

Disruptions in global credit and other financialrkets and deterioration of economic conditions |d@dpamong other things:

— make it more difficult or costly for us to obtaindncing for our operations or investments or fonemce our debt in the futur

— cause our lenders to depart from prior credit gtiupractice and make more difficult or expenghe granting of any amendment of,
or waivers under, our credit agreement to the éxtermay seek them in the futu

— impair the financial condition of some of our arsers and suppliers thereby increasing customedébats or non-performance by
suppliers;

— negatively impact global demand for protein produathich could result in a reduction of sales, afieg income and cash flow

— decrease the value of our investments in equitlydmiot securities, including our marketable debtisges, company-owned life
insurance and pension and other postretirementgssets

— negatively impact our commodity purchasing actgtif we are required to record losses relatecttivative financial instruments;

— impair the financial viability of our insurer

Changes in consumer preference could negatively imapt our business.

The food industry in general is subject to changiogsumer trends, demands and preferences. Tratids the food industry change often,
and failure to identify and react to changes irs¢hieends could lead to, among other things, retideenand and price reductions for our
products, and could have an adverse effect onioandial results.

The loss of one or more of our largest customers gl negatively impact our business.

Our business could suffer significant setbacksalesand operating income if our customers’ plantBa markets change significantly or if
we lost one or more of our largest customers, oy, for example, Wal-Mart Stores, Inc., which @aated for 13.4% of our sales in fiscal
2010. Many of our agreements with our customershoegt-term, primarily due to the nature of ourdwrats, industry practice and the
fluctuation in demand and price for our products.

The consolidation of customers could negatively ingzt our business.

Our customers, such as supermarkets, warehouse atubfood distributors, have consolidated in regears, and consolidation is expected
to continue throughout the United States and ierothajor markets. These consolidations have pratilazge, sophisticated customers with
increased buying power who are more capable ofabpgrwith reduced inventories, opposing price éases, and demanding lower pricing,
increased promotional programs and specificallptad products. These customers also may use §pede currently used for our products
for their own private label products. Because ekthtrends, our volume growth could slow or we mesd to lower prices or increase
promotional spending for our products, any of whiahuld adversely affect our financial results.

Extreme factors or forces beyond our control coulchegatively impact our business.

Natural disasters, fire, bioterrorism, pandemiextreme weather, including droughts, floods, exgessold or heat, hurricanes or ott

storms, could impair the health or growth of livedt or interfere with our operations due to powetages, fuel shortages, damage to our
production and processing facilities or disruptadriransportation channels, among other things. dfrthese factors, as well as disruptions in
our information systems, could have an adverseeffie our financial results.

Our renewable energy ventures and other initiativesnight not be as successful as we expect.

We have been exploring ways to commercialize anfataland other by-products from our operationsyasas the poultry litter of our
contract growers, to generate energy and otheevadided products. For example, in fiscal 2007, sveanced the formation of Dynamic
Fuels LLC, a joint venture with Syntroleum Corpavat We will continue to explore other ways to coergialize opportunities outside our
core business, such as renewable energy and ettierdlogically-advanced platforms. These initiaingight not be as financially successful
as we initially announced or would expect due tades that include, but are not limited to, possibiscontinuance of tax credits, competing
energy prices, failure to operate at the voluméigigated, abilities of our joint venture partnarsd our limited experience in some of these
new areas.

Members of the Tyson family can exercise significarcontrol.

Members of the Tyson family beneficially own, iretaggregate, 99.97% of our outstanding sharesasfs@ Common Stock, $0.10 par value
(Class B stock) and 2.42% of our outstanding shafr€dass A Common Stock, $0.10 par value (Classosk), giving them control of
approximately 70% of the total voting power of auttstanding voting stock. In addition, three merslmdrthe Tyson family serve on our
Board of Directors. As a result, members of theohyamily have the ability to exert substantialuehce or actual control over our
management and affairs and over substantially atters requiring action by our stockholders, inagigcdamendments to our restated
certificate of incorporation and Hgws, the election and removal of directors, aroppsed merger, consolidation or sale of all or wutiglly
all of our assets and other corporate transactibms.concentration of ownership may also delagrervent a change in control otherwise
favored by our other stockholders and could deppasstock price. Additionally, as a result of theson family’s significant ownership of
our outstanding voting stock, we rely on the “coli&d company” exemption from certain corporategoance requirements of the New
York Stock Exchange.
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ITEM 1B. UNRESOLVED STAFF COMMENTS
None

ITEM 2. PROPERTIES

We have production and distribution operationshimfollowing states: Alabama, Arkansas, Georgimdis, Indiana, lowa, Kansas,
Kentucky, Louisiana, Mississippi, Missouri, Nebrasklew Mexico, New York, North Carolina, OklahorRennsylvania, South Carolina,
Tennessee, Texas, Virginia, Washington and Wiscoige also have sales offices throughout the UrStedties. Additionally, we, either
directly or through our subsidiaries, have saldéises, facilities or participate in joint venturgerations in Argentina, Brazil, China, the
Dominican Republic, Hong Kong, India, Ireland, Jagdexico, the Netherlands, Peru, the Philippifasssia, South Korea, Spain, Sri Lar
Taiwan, the United Arab Emirates, the United Kingdand Venezuela.

Number of Facilities

Ownec Lease: Total
Chicken Segmen
Processing plan 61 1 62
Rendering plant 15 - 15
Blending mills 2 - 2
Feed mills 42 1 43
Broiler hatcherie 62 5 67
Breeder house 49¢ 744 1,237
Broiler farm house 834 81¢€ 1,650
Beef Segment Production Faciliti 12 - 12
Pork Segment Production Faciliti 9 - 9
Prepared Foods Segment Processing P 22 1 23
Distribution Center 14 5 19
Cold Storage Facilitie 65 13 78
Fiscal 2010
Capacity(1 Average Capacity
per week ¢

October 2, 201 Utilization

Chicken Processing Plar 46 million hea 92%
Beef Production Facilitie 171,000 hee 84%
Pork Production Facilitie 443,000 hee 88%
Prepared Foods Processing Pl 45 million pound 89%

1) Capacity based on a five day week for Chicken aegdted Foods, while Beef and Pork are based ondag week

Chicken: Chicken processing plants include various phasetaafjhtering, dressing, cutting, packaging, detgaind further-processing. We
also have 17 pet food operations, which are pati@fChicken processing plants. The blending nfifled mills and broiler hatcheries have
sufficient capacity to meet the needs of the chigg@wout operations.

Beef: Beef plants include various phases of slaughtdiwegcattle and fabricating beef products. Some #isat and tan hides. The Beef
segment includes three case-ready operationshhes fcilities with the Pork segment. One of teeflfacilities contains a tallow refinery.
Carcass facilities reduce live cattle to dressedass form. Processing facilities conduct fabrigatperations to produce boxed beef and
allied products.

Pork: Pork plants include various phases of slaughtdiieghogs and fabricating pork products and alfiedducts. The Pork segment
includes three case-ready operations that shait#iéscwith the Beef segment.

Prepared Foods:Prepared Foods plants process fresh and frozekerhibeef, pork and other raw materials into piepgings, branded and
processed meats, appetizers, prepared meals, &bd, soups, sauces, side dishes, pizza crigisand corn tortilla products and meat
dishes.

Our Dynamic Fuels LLC joint venture produces rengl@aynthetic fuels targeting the renewable diasel jet fuel markets. Construction of
production facilities was completed in late fis2BlL0, and initial production began in October 2010.

We believe our present facilities are generallygadée and suitable for our current purposes; howeeasonal fluctuations in inventories «
production may occur as a reaction to market deméordcertain products. We regularly engage in traction and other capital improvem:
projects intended to expand capacity and improgeefficiency of our processing and support faeititiwe also consider the efficiencies of
our operations and may from time to time considemging the number or type of plants we operatdigm with our capacity needs.
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ITEM 3. LEGAL PROCEEDINGS
Refer to the description of certain matters undet P, Iltem 8, Notes to Consolidated Financialt&taents, Note 23: Contingencies, which is
incorporated herein by reference. Listed belowcartain additional legal proceedings involving @@mpany and/or its subsidiaries.

On October 23, 2001, a putative class action lavstylied R. Lynn Thompson, et al. vs. Tyson Fodls, was filed in the District Court for
Mayes County, Oklahoma by three property ownerbeairalf of all owners of lakefront property on Grdrake O’ the Cherokees. Simmons
Foods, Inc. and Peterson Farms, Inc. also are dafies. The plaintiffs allege the defendants’ openstdiminished the water quality in the
lake thereby interfering with the plaintiffs’ usedaenjoyment of their properties. The plaintiffaight injunctive relief and an unspecified
amount of compensatory damages, punitive damatiemeys’ fees and costs. While the District Caunttified a class, on October 4, 2005,
the Court of Civil Appeals of the State of Oklahoresersed, holding the plaintiffs’ claims were sattable for disposition as a class action.
This decision was upheld by the Oklahoma Suprem&t@mnd the case was remanded to the District Guititinstructions that the matter
proceed only on behalf of the three named plamtffiaintiffs seek injunctive relief, restitutiondacompensatory and punitive damages in an
unspecified amount in excess of $10,000. We andtter defendants have denied liability and asderégious defenses. The defendants |
requested a trial date, but the court has notghetduled the matter for trial.

On January 9, 2003, we received a notice of lighiditter from Union Pacific Railroad Company (“dni Pacific”) relating to our alleged
contributions of waste oil to the Double Eagle Refiyy Superfund Site in Oklahoma City, Oklahoma.ADigust 22, 2006, the United States
and the State of Oklahoma filed a lawsuit styledtéthStates of America, et al. v. Union PacificlReid Co. in the United States District
Court for the Western District of Oklahoma seekingre than $22 million (the amount sought was sulsetly increased to more than $30
million) to remediate the Double Eagle site. CerfByson entities joined a “potentially responsipéaties” group on October 31, 2006. A
settlement between the “potentially responsibleigsirgroup, the United States, and the State of Oklaheasareached and the Tyson ent
paid $625,586 into escrow towards the settlemetti@matter. In furtherance of finalizing the satibnt, the U.S. Department of Justice filed
a complaint styled United States of America, evallbert Investment Co., Inc. et al., and incladiee “potentially responsible parties.” A
proposed Consent Decree addressing all allegeititiiatf the Tyson entities for the site was lodgaa June 27, 2008. On October 10, 2008,
Union Pacific initiated litigation to challenge theoposed Consent Decree by filing a motion torirgee, which the District Court denied.
Union Pacific appealed this decision to the Uniates Court of Appeals for the Tenth Circuit. Thetentially responsible parties” group
and other parties filed briefs in the Tenth Cirgcaitd oral arguments occurred on September 21, ZDONovember 10, 2009, the Tenth
Circuit Court of Appeals reversed the District Qtaudecision, and Union Pacific was permitted tieimene in the litigation. After
negotiations amongst the interested parties, annélied Consent Decree was lodged with the Court aab@c 8, 2010. The Amended
Consent Decree includes a reopener for certaimgutsponse costs. A notice will be published emFkederal Register inviting public
comment on the Amended Consent Decree. On Octegh&@010, Union Pacific filed a Notice of Dismissélintervention. Assuming the
Court approves and enters the Amended Consent &€ekyson will be required to make an additionahpipal payment of $50,669 plus
interest. Upon such payment, the matter will bechaated.

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

Since 2003, nine lawsuits have been brought agasand several other poultry companies by appratdiy 150 plaintiffs in Washington
County, Arkansas Circuit Court (Green v. Tyson Fnddc., et al., Bible v. Tyson Foods, Inc., Beal'yson Foods, Inc., et al., McWhorter v.
Tyson Foods, Inc., et al., McConnell v. Tyson Fqdds., et al., Carroll v. Tyson Foods, Inc., ef Belew v. Tyson Foods, Inc., et al.,
Gonzalez v. Tyson Foods, Inc., et al., and Rasdyson Foods, Inc., et al.) alleging that the lapglication of poultry litter caused arsenic
and pathogenic mold and fungi contamination ofaigsoil and water in and around Prairie Grovekafsas. In addition to the poultry
company defendants, plaintiffs sued Alpharma, tlaufacturer of a feed ingredient containing an oigarsenic compound that has been
used in the broiler industry. Plaintiffs are segkiacovery for several types of personal injuriesiuding several forms of cancer. On
August 2, 2006, the Court granted summary judgrmefavor of Tyson and the other poultry companyetiefants in the first case to go to t
and denied summary judgment as to Alpharma. The was tried against Alpharma and the jury retuedrdict in favor of Alpharma.
Plaintiffs appealed the summary judgment in faviahe poultry company defendants and the Courtestalie remaining eight lawsuits
pending the appeal. On May 8, 2008, the Arkansasebue Court reversed the summary judgment in faf/tive poultry company defendar
The remanded trial in this case against us andtther poultry company defendants was held, and an M, 2009, the jury returned a verdict
in favor of the defendants. The plaintiffs appealdd verdict to the Arkansas Supreme Court. Thiiggshave submitted briefs in this matter
and are awaiting the Arkansas Supreme Court’sgulin

13



Table of Contents

Other Matters: We have approximately 115,000 employees and, atiangy have various employment practices mattetstanding. In the
aggregate, these matters are significant to thepaag and we devote significant resources to magagmnployment issues. Additionally, we
are subject to other lawsuits, investigations dads (some of which involve substantial amountsiag out of the conduct of our business.
While the ultimate results of these matters cabeatdetermined, they are not expected to have aialadverse effect on our consolidated
results of operations or financial position.

ITEM 4. REMOVED AND RESERVED
Not applicable

EXECUTIVE OFFICERS OF THE COMPANY
Our officers serve one year terms from the datheif election, or until their successors are apteai and qualified. No family relationships
exist among these officers. The name, title, agkyaar of initial election to executive office afircexecutive officers are listed below:

Year Elected

Name Title Age Executive Officer
Craig J. Har Senior Vice President, Controller and Chief AccaumOfficer 54 2004
Kenneth J. Kimbrt Senior Vice President, Chief Human Resources Of 57 2009
Donnie King Senior Group Vice President, Poultry and Prepacextis 48 2009
Dennis Leatherb Executive Vice President and Chief Financial Offi 50 1994
James V. Lochne Chief Operating Office 58 2005
Donnie Smitt President and Chief Executive Offic 51 2008
David L. Van Bebbe Executive Vice President and General Cou 54 2008
Jeffrey D. Webste Group Vice President, Renewable Products Divi: 49 2008
Noel White Senior Group Vice President, Fresh Me 52 2009

Craig J. Hart was appointed Senior Vice Presideattroller and Chief Accounting Officer in 2004. Mtart was initially employed by
IBP in 1978.

Kenneth J. Kimbro was appointed Senior Vice Pregidehief Human Resources Officer in 2007, aftevisg as Senior Vice Preside
Human Resources since 2001. Mr. Kimbro was inytiathployed by IBP in 1995.

Donnie King was appointed Senior Group Vice Pregideoultry and Prepared Foods in December 2004, sérving as Group Vice
President, Refrigerated and Deli since 2008, Gidiap President, Operations since 2007, Senior Piesident, Consumer Products
Operations since 2006 and Senior Vice Presideniitiydperations since 2003. Mr. King was initiablynployed by Valmac Industries, Inc.
in 1982. Valmac Industries, Inc. was acquired ley@ompany in 1984.

Dennis Leatherby was appointed Executive Vice Beggiand Chief Financial Officer in 2008 after segvas Senior Vice President,
Finance and Treasurer since 1998. He also serviedesisn Chief Financial Officer from 2004 to 200dr. Leatherby was initially employed
by the Company in 1990.

James V. Lochner was appointed Chief Operatingc®ffin November 2009, after serving as Senior GMigp President, Fresh Meats
since 2007, Senior Group Vice President, Fresh §/aad Margin Optimization since 2006 and SenioruBrdgice President, Margin
Optimization, Purchasing and Logistics since 2006.Lochner was initially employed by IBP in 1983.

Donnie Smith was appointed President and Chief &tkex Officer in November 2009, after serving agiSeGroup Vice President,
Poultry and Prepared Foods since January 2009,pGfme President of Consumer Products since 2088,65Vice President of Logistics
and Operations Services since 2007, Group Viceddgasinformation Systems, Purchasing and Distrdsusince 2006 and Senior Vice
President and Chief Information Officer since 2005. Smith was initially employed by the Companyli#80.

David L. Van Bebber was appointed Executive VicesRtent and General Counsel in 2008, after semén8enior Vice President and
Deputy General Counsel since 2004. Mr. Van Beblzes iwitially employed by Lane Processing in 1982n& Processing was acquired by
Company in 1986.

Jeffrey D. Webster was appointed Group Vice Presjd@enewable Products Division in 2008, after sgyas Senior Vice President,
Renewable Products Division since 2007, Senior Yiessident, Corporate Strategy Development andWRanle Energy since 2006 and
Senior Vice President, Strategy and Developmeres?905. Mr. Webster was initially employed by @@mpany in 2004.

Noel White was appointed Senior Group Vice Pregideresh Meats in December 2009, after servingemso® Vice President, Pork
Margin Management since 2007 and Group Vice Prasitigesh Meats Operations/Commodity Sales sin6&.2dr. White was initially
employed by IBP in 1983.
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PART Il

ITEM 5. MARKET FOR REGISTRANT'S COMMON EQUITY, RELA TED STOCKHOLDER MATTERS AND ISSUER
PURCHASES OF EQUITY SECURITIES

We have issued and outstanding two classes ofatapiick, Class A stock and Class B stock. Holdélass B stock may convert such st
into Class A stock on a share-for-share basis. ételdf Class B stock are entitled to 10 votes pareswhile holders of Class A stock are
entitled to one vote per share on matters submittastiareholders for approval. As of October 3Q,B@here were approximately 30,000
holders of record of our Class A stock and 10 halaé record of our Class B stock, excluding hosderthe security position listings held by
nominees.

DIVIDENDS

Cash dividends cannot be paid to holders of Clas®&k unless they are simultaneously paid to lisldéClass A stock. The per share
amount of the cash dividend paid to holders of €Bstock cannot exceed 90% of the cash dividendlsneously paid to holders of

Class A stock. We have paid uninterrupted quariditidends on common stock each year since 197 &apéct to continue our cash

dividend policy during fiscal 2011. In both fis@010 and 2009, the annual dividend rate for Clastogk was $0.16 per share and the annua
dividend rate for Class B stock was $0.144 pereshar

MARKET INFORMATION
The Class A stock is traded on the New York Stox&hange under the symbol “TSN.” No public tradingrket currently exists for the Class
B stock. The high and low closing sales priceswf@lass A stock for each quarter of fiscal 2010 2609 are represented in the table below.

Fiscal 201( Fiscal 2009
High Low High Low
First Quarte $13.1¢ $12.0: $12.81 $ 4.40
Second Quarte 19.5(C 12.2¢ 9.9: 7.59
Third Quarte! 20.4( 16.2¢ 13.8¢ 9.33
Fourth Quarte 18.0¢ 15.22 13.2: 10.95

ISSUER PURCHASES OF EQUITY SECURITIES
The table below provides information regarding purchases of Class A stock during the periods atdit

Total Total Number of Share: Maximum Number of

Number of  Average Shares that May Yet Be
Price Paid Purchased as Part ¢ Purchased Under the Plans

Shares Publicly Announced

Period Purchasec per Share Plans or Programs or Programs (1)
July 4 to July 31, 201 112,09! $17.27 - 22,474,439
Aug. 1 to Sept. 4, 201 134,16( 16.1Z - 22,474,439
Sept. 5 to Oct. 2, 201 87,98¢ 17.61 - 22,474,439
Total (2) 344,24 $16.9: - 22,474,439

(1) On February 7, 2003, we announced our boadire€tors approved a plan to repurchase up to #fomshares of Class A stock from
time to time in open market or privately negotiatiethsactions. The plan has no fixed or schedd@edination date

(2) We purchased 344,241 shares during the periodviia not made pursuant to our previously annoustaek repurchase plan, but w
purchased to fund certain Company obligations undeequity compensation plans. These transacimmhsded 319,643 shares
purchased in open market transactions and 24,59@slwvithheld to cover required tax withholdingstloa vesting of restricted stoc
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PERFORMANCE GRAPH
The following graph shows a five-year comparisocuwhulative total returns for our Class A stocle 8tandard & Poor’s (S&P) 500 Index
and a group of peer companies described below.

COMPARISON OF S YEAR CUMULATIVE TOTAL RETURN
Among Tyson Foods, Inc., the S&P 500 Index
anela Peer Group

5140 -
- E ” e
$120 e e = e
.ﬁ&"":'{"-w “ ~ e L S
..,-r'"'f”f \\ e A
$100 B : :
580 -
S60
540 -
520
50 : : : - :
10/1/05 9,/30/06 9/29,/07 9/27/08 10/3/09 10/2/10
———TysonFoods, Inc. — g —5&P500  ---2--- Peer Group
Years Endin¢
Base Perio
10/1/0¢  9/30/0¢ 9/29/07 9/27/0¢ 10/3/0¢ 10/2/10
Tyson Foods, Inc 10C 88.9( 100.77 72.3¢ 71.4¢ 95.31
S&P 500 Inde; 10C 110.7¢ 129.01 100.6¢ 93.7( 103.22
Peer Grouj 10C 111.2¢ 118.91] 120.1¢ 109.2: 129.53

The total cumulative return on investment (chamgehé year-end stock price plus reinvested dividgnahich is based on the stock price or
composite index at the end of fiscal 2005, is prgtfor each of the periods for the Company, e S00 Index and a peer group. The peer
group includes: Campbell Soup Company, ConAgra Bolodt., General Mills, Inc., H.J. Heinz Co., Haghroods Corp., Hormel Foods
Corp., Kellogg Co., McCormick & Co., Pilgrim’s PadCorporation, Sara Lee Corp. and Smithfield Fotrds, The graph compares the
performance of the Company with that of the S&P B@izx and peer group, with the investment weiglotednarket capitalization.
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ITEM 6. SELECTED FINANCIAL DATA
FIVE-YEAR FINANCIAL SUMMARY

in millions, except per share and ratio (

201C 200¢ 200¢ 2007 200¢€

Summary of Operations
Sales $28,430 $26,704 $26,862 $25,729 $24,589
Goodwill impairmen 29 560 - - -
Operating income (los: 1,556 (215) 331 613 (50)
Net interest expen: 333 310 206 224 238
Income (loss) from continuing operatic 765 (550) 86 268 (174)
Loss from discontinued operati - Q) - - a7
Cumulative effect of change in accounting prite - - - - (5)
Net income (loss 765 (551) 86 268 (196)
Net income (loss) attributable to Tys 780 (547) 86 268 (196)
Diluted earnings (loss) per share attributabl@&tson:

Income (loss) from continuing operatic 2.06 (1.47) 0.24 0.75 (0.51)

Loss from discontinued operati - - - - (0.05)

Cumulative effect of change in accounting piphe - - - - (0.02)

Net income (loss 2.06 (1.47) 0.24 0.75 (0.58)
Dividends per shart

Class A 0.160 0.160 0.160 0.160 0.160

Class E 0.144 0.144 0.144 0.144 0.144
Balance Sheet Dati
Cash and cash equivale $978 $1,004 $250 $42 $28
Total asset 10,752 10,595 10,850 10,227 11,121
Total debt 2,536 3,477 2,804 2,779 3,979
Shareholde’ equity 5,201 4,431 5,099 4,735 4,444
Other Key Financial Measures
Depreciation and amortizatic $497 $513 $493 $514 $517
Capital expenditure 550 368 425 285 531
Return on invested capil 22.8% (3.00% 4.4% 7.7% (0.6)%
Effective tax rate 36.4% (1.5)% 44.6% 34.6% 35.0%
Book value per shal $13.78 $11.77 $13.51 $13.32 $12.52
Closing stock price hig 20.40 13.88 19.44 24.08 18.70
Closing stock price lo\ 12.02 4.40 12.14 14.20 12.92

Notes to Fiv-Year Financial Summary

a.  Fiscal 2010 included $61 million related to Essn notes repurchased/redeemed during fiscal, 20829 million non-tax deductible charge related full goodwill impairment
related to an immaterial Chicken segment repontinigand a $12 million charge related to the phiigairment of an equity method investment. Adsfiglly, fiscal 2010 included
insurance proceeds received of $38 million relateldurricane Katrina

b.  Fiscal 2009 was a -week year, while the other years presented we-week years

Fiscal 2009 included a $560 million r-tax deductible charge related to Beef segment gdbidwpairment and a $15 million pretax charge tethto closing a prepared foods ple

Fiscal 2008 included $76 million of pretax chesgelated to: restructuring a beef operation;icpa poultry plant; asset impairments for packggquipment, intangible assets,

unimproved real property and software; flood damage severance charges. Additionally, fiscal 2ib@8ided an $18 million nc-operating gain related to the sale of an investn

Fiscal 2007 included tax expense of $17 milliortedi to a fixed asset tax cost correction, primastlated to a fixed asset system conversion 91

Fiscal 2006 included $63 million of pretax chargesnarily related to closing one poultry plant, tlveef plants and two prepared foods pla

Return on invested capital is calculated bydihg operating income (loss) by the sum of the agerof beginning and ending total debt and shadehns| equity less cash and cash

equivalents

In March 2009, we completed the sale of the peafessing, cattle feed yard and fertilizer assethree of our Alberta, Canada subsidiaries émtively, Lakeside). Lakeside was

reported as a discontinued operation for all perjoesentec
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ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

DESCRIPTION OF THE COMPANY

We are one of the world’s largest meat protein canigs and the second-largest food production coynipatine Fortune500 with one of the
most recognized brand names in the food industey pvéduce, distribute and market chicken, beek,gmepared foods and related allied
products. Our operations are conducted in four sedgsn Chicken, Beef, Pork and Prepared Foods. $6mine key factors influencing our
business are customer demand for our productsltitiey to maintain and grow relationships with tareers and introduce new and
innovative products to the marketplace; accessilili international markets; market prices for puwducts; the cost of live cattle and hogs,
raw materials and grain; and operating efficienofesur facilities.

OVERVIEW

— General — We had improved operating results irafi2010 as compared to fiscal 2009, as a resuhpfoved internal performance
and a better market environment. The followingafew of the key driver:

— We achieved margin management gains and operagffiaéncy improvements, which were the key drs/érat led to the nearly
$1.2 billion improvement in operating income, extihg the impact of the $560 million Beef segmenbdywill impairment charge
recorded in fiscal 2009. Margin management improsatisioccurred in the areas of mix, export salése mptimization and
value-added products initiatives. The operatioffidiencies occurred in the areas of yields, cesluction, labor management,
logistics cost optimization, capacity and live bingerations (including livability, feed conversi@nd net to processing
improvements)

— Tyson and the meat industry in general have beedfftom improving domestic market conditions. Buw first time in 40 years,
industry forecasters predict a reduction in avddladrotein in two consecutive years for 2009/2010lds is a factor of reduced
protein production, fewer imports, increased expartd reduced freezer inventories. Poor industyliefor 2008 and 2009 led
a reduction in industry capacity and a better badametween overall meat products’ supply and dematiile the recent
economic conditions have caused decreased dem#maldaervice establishments, most of the lost dehtas shifted to retailers
as consumers are choosing to eat at hi

— As a result of improving domestic market conditiamsl our own operational efficiency and margin ngemaent improvements, our
operating margins were 5.5% in fiscal 2010 (5.4%raemoving $38 million of insurance proceeds needuring the year and $29
million related to the goodwill impairment). Thisthe first time since the acquisition of IBP, imc2001 that annual operating
margins have exceeded 5.0%. The following is a samnf operating margins by segme
— Chicken-5.2% (or 5.1% excluding $38 million of insurancegeeds received and $29 million related to a golbdwpairment)

— Beef-4.6%

— Pork-8.4%

— Prepared Fooc-4.1%

— Debt and Liquidity — During fiscal 2010, we generh81.4 billion of operating cash flows. We usegkthcash flows, as well as
restricted cash, to repurchase, retire or redeest fitillion of senior notes. As a result, our tatabt is $2.5 billion, the lowest level
since the acquisition of IBP, inc. At October 21@0pwe had $1.8 billion of liquidity, which inclugehe availability under our credit
facility and $978 million of cash and cash equintde

— Our accounting cycle resulted in a-week year for both fiscal 2010 and 2008 and-week year for fiscal 200!
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in millions, except per share d

201( 200¢ 2008
Net income (loss) attributable to Tys $78( $(547 $86
Net income (loss) attributable to Tys- per diluted shar 2.0€ (1.47 0.24

2010- Net income included the following items:

— $61 million in charges related to losses on notpanehased during fiscal 201

— $29 million non-cash, non-tax deductible chargatesl to a full goodwill impairment in an immater@hicken segment reporting
unit;

— $12 million nor-cash, no-tax deductible charge related to the impairmeraroéquity method investment; a

— $38 million gain from insurance procee

2009- Net loss included the following items:

— $560 million nor-cash, no-tax deductible charge related to a goodwill imp&intin our Beef segment; a

— $15 million charge related to the closing of our Paity, Oklahoma, processed meats pl

2008— Net income included the following items:

— $33 million of charges related to asset impairmantduding packaging equipment, intangible asagtgnproved real property and
software;

— $17 million charge related to restructuring our EmigoKansas, beef operatic

— $13 million charge related to closing our Wilkeshadxwmrth Carolina, Cooked Products poultry ple

— $13 million of charges related to flood damage atJafferson, Wisconsin, plant and severance chaajet®d to the FAST initiativ:
and

— $18 million nor-operating gain related to sale of an investm

FISCAL 2011 OUTLOOK

In 2011, overall protein (chicken, beef, pork anckéy) production is expected to increase. Becawperts are likely to grow as well, we
forecast that total domestic availability of protshould be relatively flat compared to 2010. TéloWing is a summary of the fiscal 2011
outlook for each of our segments, as well as alookion capital expenditures, net interest expemsedebt:

— Chicken—While we expect chicken production to increase, estin availability will depend on export volumesdause of the less th
expected yields in global feed grain crop productmurrent futures prices indicate higher grainsasfiscal 2011 compared to fiscal
2010. We expect to offset the impact of increagathgcosts with operational and pricing improvense

— Beef- We expect to see a gradual reduction in catpplgs of 1-2% in fiscal 2011; however, we do rqgpect a significant change in
the fundamentals of our Beef business as it retatése previous few quarters. We expect adequagplies in the regions we operate
our plants. We expect beef exports to remain stioffigcal 2011

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

— Prepared Foods We expect operational improvements and increpgethg will more than offset the likely increageraw material
costs in fiscal 2011. While many of our sales cacts are formula based or shorter-term in natueeare typically able to absorb rising
input costs. However, there is a lag time for pieases to take effect, so it is more difficalabsorb rapidly rising raw material
costs.

— Capital Expenditure— Our preliminary capital expenditures plan for fis2@11 is approximately $700 millio

— Net Interest Expens— We expect fiscal 2011 net interest expense wiypproximately $245 million, down nearly $90 noili
compared to fiscal 201

— Debt— We will continue to use our available cash tairepase notes when available at attractive ratesd@hot have any significant
maturities of debt coming due over the next thieeaf years, as our 8.25% Notes due October 1, 2011 Notes) balance was $315
million at October 2, 2010. We plan to retire thasges with current cash on hand and/or cash ffoove operations
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SUMMARY OF RESULTS — CONTINUING OPERATIONS

Sales in millions
201( 200¢ 2008

Sales $28,43( $26,70¢ $26,862

Change in sales volun (0.6)% 4.4%

Change in average sales pt 7.1% (4.8)%

Sales growth (decline 6.5% (0.6)%

2010 vs. 2009 -

— Average Sales Price The increase in sales was largely due to anasera average sales prices, which accounted frcagase of
approximately $1.9 billion. While all segments teadincrease in average sales prices, the majdrthyeancrease was driven by the
Beef and Pork segmen

— Sales Volume- Sales were negatively impacted by a decreasaés solume, which accounted for a decrease ofoxppately $150
million. This was primarily due to an extra weelfiscal 2009 and the decrease in Pork segment galese, partially offset by an
increase from a fiscal 2009 acquisition in the ®aicsegment

2009 vs. 2008 -

— Average Sales Price The decline in sales was largely due to a redndti average sales prices, which accounted faceedse of
approximately $1.2 billion. While all segments teateduction in average sales prices, the majofitpedecrease was driven by the
Beef and Pork segmen

— Sales Volume- Sales were positively impacted by an increasel#ssalume, which accounted for an increase of @pprately $1.(
billion. This was primarily due to an extra weelfiscal 2009, increased sales volume in our Chidegment, which was driven by
inventory reductions, and sales volume relate@temt acquisition:

Cost of Sale in millions

201( 200¢ 2008
Cost of sale $25,91¢  $25,50.  $25,616
Gross margil $2,51¢ $1,20: $1,246
Cost of sales as a percentage of < 91.2% 95.5% 95.4%

2010 vs. 2009 —
— Cost of sales increased $415 million. Higher cestgmund increased cost of sales by $558 milliantiglly offset by lower sales
volume which decreased cost of sales by $143 mil
— Increase in average live cattle and hog costs pfogmately $1.0 billion
— Increase due to net losses of $78 million in fi&210, as compared to net gains of $191 milliofisical 2009, from our
commodity risk management activities related tevend futures contracts for live cattle and hogsl excludes the impact from
related physical purchase transactions which impacent and future period operating rest
— Increase in raw material costs of approximately8s2illlion in our Prepared Foods segme
— Increase in incenti-based compensation of approximately $97 mill
— Decrease due to net losses of $6 million in fiedl0, as compared to net losses of $257 millidisgal 2009, from our
commodity risk management activities related targaamd energy purchases, and excludes the impatrelated physical
purchase transactions which impact current anddyteriod operating result
— Decrease in grain costs in the Chicken segmempmioximately $158 million
— Decrease in the Chicken segment costs resultimy fneerational improvement
2009 vs. 2008 —
— Cost of sales decreased $115 million. Cost per gp@ontributed to a $1.1 billion decrease, offsetigly by an increase in sales
volume increasing cost of sales $987 milli
— Increase due to net losses of $257 million in fi2€®9, as compared to net gains of $206 milliofisoal 2008, from our
commodity risk management activities related targead energy purchases, which exclude the effeat felated physical
purchase transactions which impact current anddyteriod operating result
— Increase due to sales volumes, which included &ma @eek in fiscal 2009, as well as increased sajksne in our Chicken
segment, which was driven by inventory reductiom$ sales volume related to recent acquisiti
— Decrease in average domestic live cattle and hetg @ approximately $1.2 billiol
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Selling, General and Administrative in millions

201( 200¢ 2008
Selling, general and administrati $92¢  $841  $879
As a percentage of sal 3.3 31% 3.3%

2010 vs. 2009 —

— Increase of $118 million related to incen-based compensatio

— Reductions include decreases resulting from oreeviek in fiscal 2010 compared to fiscal 2009, ak av$16 million reduction in
professional fees, advertising and sales promat

2009 vs. 2008 —

— Decrease of $33 million related to advertising aalds promotion:

— Decrease of $11 million related to the change westment returns on company-owned life insurantgghwis used to fund non-
qualified retirement plan:

— Other reductions include decreases in our pe-related expenses and professional f

— Increase of $20 million due to our newly acquirerefgn operations

Goodwill Impairment in millions
201(¢ 200¢ 2008
$2¢ $56( $-

We perform our annual goodwill impairment test ba first day of the fourth quarter. We estimateftiievalue of our reporting units

using a discounted cash flow analysis. This analyejuires us to make various judgmental estin@tdsassumptions about sales,

operating margins, growth rates and discount factor
2010- Includes the full impairment of an immaterial €ten segment reporting unit.
2009-The disruptions in global credit and other finahanarkets and deterioration of economic conditiedsto an increase in our
discount rate in fiscal 2009 as compared to fi20&i8. The discount rate used in our annual goodmphirment test increased to 10.1%
in fiscal 2009 from 9.3% in fiscal 2008. There wamesignificant changes in the other key estimatebassumptions. The increased
discount rate resulted in the non-cash partial impent of our beef reporting unit’s goodwill. Thepairment has no impact on
managements’ estimates of the Beef segment’s lemg-profitability or value.

Other Charges in millions
201( 200¢ 2008

$- $17 $36

2009- Included $15 million charge related to closing Bonca City, Oklahoma, processed meats plant.
2008 —

— Included $17 million charge related to restructgrour Emporia, Kansas, beef operati

— Included $13 million charge related to closing @itkesboro, North Carolina, Cooked Products pouttignt.
— Included $6 million of severance charges relateith¢oFAST initiative

Interest Income in millions
201C 200¢ 2008

$14 $17 $9

2010/2009- Fiscal 2010 and fiscal 2009 increased as comgarisical 2008 due primarily to the increase im cash balance.
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Interest Expense in millions
201(C 200¢ 200¢

Cash interest expen $24& $27C $214
Losses on notes repurcha: 61 3 -
Non-cash interest expen 41 54 1
Total Interest Expens $347 $327 $21F

2010 vs. 2009 -

— Cash interest expense includes interest experestedetb the coupon rates for senior notes and coment/letter of credit fees
incurred on our revolving credit facilities. Thecdease is due to lower average weekly indebtedrfesggproximately 11%, partially
offset by an increase in the overall average bamgwates

— Losses on notes repurchased during fiscal 2010deslthe amount paid exceeding the carrying vdltigeonotes repurchased, wh
primarily includes the repurchases of the 2011 Blarsd the 7.35% Senior notes due April 2016 (20d&$).

— Non-cash interest expense primarily includes intergsted to the amortization of debt issuance castsdiscounts/premiums on
note issuances. This includes debt issuance custgéd on the new credit facility in March 200@ldhe 10.50% Senior Notes due
2014 (2014 Notes) issued in March 2009, as wethasaccretion of the debt discount on the 3.25%vEdible Senior Notes due
2013 (2013 Notes) and 2014 Notes. Fiscal 2009iatdndes expenses related to amendment fees pBiddamber 2008 on our then
existing credit agreement

2009 vs. 2008 -

— Cash interest expense includes interest experseddb the coupon rates for senior notes and comenti/letter of credit fees
incurred on our revolving credit facilities. Theeirase was due primarily to higher average weeklghtedness of approximately
13%. We also had an increase in the overall avdsagewing rates

— Non-cash interest expense primarily includes intergsted to the amortization of debt issuance castsdiscounts/premiums on
note issuances. The increase was primarily duetibidsuance costs incurred on the new credititfiaail fiscal 2009, the 2014 Not:
issued in fiscal 2009 and amendment fees paid ogedéer 2008 on our then existing credit agreeménesddition, we had an
increase due to the accretion of the debt disconithe 2013 Notes and 2014 Notes. Non-cash interpeinse also includes an
unrealized loss on our interest rate sw

Other (Income) Expense, ne in millions
201(¢ 200¢ 2008
$2C $1E $(29

2010 —Included $12 million charge related to the impaininef an equity method investment.
2009 —Included $24 million in foreign currency exchangsd.
2008 —Included $18 million non-operating gain relatedte sale of an investment.
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Effective Tax Rate

2010 2009 2008
36.4%  (L5)%  44.6%

The effective tax rate on continuing operations imgsacted by a number of items which result infledence between our effective tax rate
and the U.S. statutory rate of 35%. The table bekflects significant items impacting the rateradidated.

2010 -

— Domestic production activity deduction reducedrite 2.0%

— Decrease in unrecognized tax benefits reducedatieelt4%

— Decrease in state valuation allowances reducerhtbel .0%

— State income taxes, excluding unrecognized taxflisn@creased the rate 3.4'

— Impairment of goodwill, which is not deductible fimcome tax purposes, increased the rate 0

2009 -

— Impairment of goodwill, which is not deductible fimcome tax purposes, reduced the rate 36

— Increase in foreign valuation allowances reducedéte 3.8%

— General business credits increased the rate :

— Tax planning in foreign jurisdictions increased thte 1.7%

2008 -

— Increase in state valuation allowances increasedate 5.0%

— Increase in unrecognized tax benefits increasedatieet.4%

— Net negative return on compéowned life insurance policies, which is not dedhletfor federal income tax purposes, increased the
rate 3.8%

— General business credits reduced the rate

SEGMENT RESULTS

We operate in four segments: Chicken, Beef, PockRmepared Foods. Beginning in the third quartdisefl 2010, we modified the
presentation of our segment sales to include tipadatiof intersegment sales. All periods presengtdvibinclude this impact. The following
table is a summary of sales and operating incoass)] which is how we measure segment income (IBsgment results exclude the results
of our discontinued operation, Lakeside.

in millions

Sales Operating Income (Los

201C 200¢ 200¢ 201C 200¢ 200¢

Chicken $10,06: $9,66(  $8,90( $51¢ $(157 $(118
Beef 11,707 10,937 11,80¢ 542 (346 10€
Pork 4,552 3,87t 4,10¢ 381 16C 28C
Prepared Fooc 2,99¢ 2,83¢ 2,711 124 13¢ 63
Other - - - (20) (5) -
Intersegment Sale (890 (604 (659 - - -
Total $28,43( $26,70: $26,86:  $1,55¢ $(215 $331
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Chicken Segment Result in millions

Change 201 Change 20C

201(C 200¢ vs. 200! 200¢ vs. 200t

Sales $10,06. $9,66( $40z $8,90( $76(

Sales Volume Chang 2.0% 8.8%

Average Sales Price Char 2.1% (0.2)%

Operating Income (Los: $51¢ $(157 $67¢€ $(118 $(39;
Operating Margit 5.2% (1.6)% (1.3)%

2010 —Operating income included a $38 million gain framurance proceeds and a $29 million non-cash, aoddductible charge
related to a full goodwill impairment of an immaggiChicken segment reporting unit.
2008 —Operating loss included $26 million of chargesteslato: plant closings; impairments of unimprovedlproperty and software;

and severance.

2010 vs. 2009 —

— Sales Volume The increase in sales volume for fiscal 2010 wastdsales volume related to a fiscal 2009 acduoisipartially
offset by a decrease due to the extra week inlf&@0.

— Average Sales Price The increase in average sales prices is primaniéytd sales mix changes associated with the reckaled
volume of lower price per pound rendered prodt

— Operating Income (Loss) —
— Operational Improvements — Operating results wesitipely impacted by operational improvements, ahhincluded: yield, mix

and live production performance improvements; aoldil processing flexibility; and reduced interglanoduct movemen
— Derivative Activities -Operating results included the following amountsdommodity risk management activities relatedrtmire
and energy purchases. These amounts exclude tlaetifinpm related physical purchase transactiongwimpact current and

future period operating resul

2010- Loss $(6) million
2009- Loss (257) millio
Improvement in operating rest $251 millior

— Grain Cost«— Operating results were positively impacted in fi@10 by a decrease in grain costs of $158 mill
— Operating results included an increase in ince-based compensatio

2009 vs. 2008 —
— Sales Volume- The increase in sales volume for fiscal 2009 wasstduhe extra week in fiscal 2009, as well as o/ reductions

and sales volume related to recent acquisiti
— Average Sales Price The inventory reductions and recent acquisitiomgeled the average sales price, as most of the tiomen
reduction related to commodity products shippedrimationally and sales volume from recent acqoisgtiwas on lower priced

products.
— Operating Loss —
— Operational Improvements — Operating results wesdtipely impacted by operational improvements, ahhincluded: yield, mix
and live production performance improvements; aoldil processing flexibility; and reduced interglanoduct movemen
— Derivative Activities —-Operating results included the following amountsdommodity risk management activities relatedriirg
and energy purchases. These amounts exclude tlaetifnpm related physical purchase transactiongwimpact current and

future period operating resul

2009- Loss $(257) millior
2008- Income 206 milliol
Decline in operating resu $(463) millior

— SG&A Expense— We reduced our selling, general and administraikmenses during fiscal 2009 by approximately $3#ani
— Grain Cost« Operating results were positively impacted in fi2@09 by a decrease in grain costs of $28 mill
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Beef Segment Result in millions

Change 201 Change 20C

201(C 200¢ vs. 200! 200¢ vs. 200t

Sales $11,700  $10,93° $77C  $11,80¢ $(869

Sales Volume Chang (1.9)% 0.8%

Average Sales Price Char 9.1% (8.1)%

Operating Income (Los: $542 $(346 $88¢ $10¢ $(452
Operating Margit 4.6% (3.2)% 0.9%

25

2009 —Operating loss included a $560 million non-castrgbaelated to the partial impairment of goodwill.
2008 —Operating income included $35 million of chargdatesdl to: plant restructuring, impairments of paghkg equipment and

intangible assets, and severance.

2010 vs. 2009 —
— Sales and Operating Income (Loss-
— We increased our operating margins by maximizingreuenues relative to the rising live cattle méskas well as improved our

operating costs. In addition, we had an improverirenur export sales. Operating results includetharease in incentive-based

compensatior
— Derivative Activities — Operating results includé following amounts for commodity risk managemagtivities related to

forward futures contracts for live cattle. Theseoants exclude the impact from related physical aapurchase transactions,
which impact current and future period operatirguhes.

2010- Loss $(15) million
2009- Income 102 million
Decline in operating resu $(117) million

2009 vs. 2008 —
— Sales and Operating Income (LosS) —
— While our average sales prices have decreased@saced to fiscal 2008, we have still maintainedaagim as the average live

costs decreased in line with the drop in our avesades price
— Derivative Activities — Operating results includi following amounts for commodity risk managemagtivities related to

forward futures contracts for live cattle. Theseoants exclude the impact from related physical aapurchase transactions,
which impact current and future period operatirguhes.

2009- Income $102 million
2008- Income 53 million

Improvement in operating rest $49 million
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Pork Segment Result: in millions

Change 201 Change 20C

201(C 200¢ vs. 200! 200¢ vs. 200t

Sales $4,55: $3,87¢ $677 $4,10¢ $(229

Sales Volume Chang (3.3)% 1.7%

Average Sales Price Char 21.4% (7.2)%

Operating Incom $381 $16( $221 $28( $(120
Operating Margit 8.4% 4.1% 6.8%

2008 —Operating income included $5 million of chargested to impairment of packaging equipment and sewer.

2010 vs. 2009 —

— Sales and Operating Income —
— We increased our operating margins by maximizingreuenues relative to the rising live hog marketsaddition, we had an

improvement in our export sales. Operating resotteided an increase in incent-based compensatio

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

2010- Loss $(36) million
2009- Income 55 million
Decline in operating resu ($91) million

2009 vs. 2008 —

— Sales and Operating Income —
— Operating results for fiscal 2009 were strong,dawn when compared to the record year we had ¢alf008. While sales

volume was relatively flat versus fiscal 2008, feswere negatively impacted by a decrease in verage sales prices, which
were only partially offset by the decrease in agerive costs

— Derivative Activities — Operating results includén following amounts for commodity risk managemagtivities related to
forward futures contracts for live hogs. These ant®@xclude the impact from related physical satkurchase transactions,

which impact current and future period operatirguhes.

2009- Income $55 million
2008- Income 95 million

Decline in operating resu ($40) million
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Prepared Foods Segment Resul in millions

Change 201 Change 20C

201(C 200¢ vs. 200! 200¢ vs. 200t

Sales $2,99¢  $2,83¢ $16:  $2,71: $12¢

Sales Volume Chang 0.3% 5.2%

Average Sales Price Char 5.5% (0.6)%

Operating Incom $12¢ $13: $(9) $68 $7C
Operating Margit 4.1% 4.7% 2.3%

2009 —Operating income included a $15 million chargetezldo closing our Ponca City, Oklahoma, processedts plant.
2008 —Operating income included $10 million of chargdaterl to flood damage, an intangible asset impaitraad severance.

2010 vs. 2009 -

— Sales and Operating Income Despite the increase in average sales prices desl\s@lume, operating income declined in fiscal
2010 as compared to fiscal 2009 due to an incrieasav material costs. However, we made severalatjpmal improvements in late
fiscal 2009 that allow us to run our plants mofficeitly. We also received $8 million in insuranmeceeds in fiscal 2010 related to
the flood damage at our Jefferson, Wisconsin, plaperating results included an increase in inge-based compensatio

2009 vs. 2008 —

— Sales and Operating Income Operating results improved due to an increaselesselume, as well as a reduction in raw material
costs that exceeded the decrease in our averagesales. In addition, we made several operatiomadovements in fiscal 2009 tr
allow us to run our plants more efficiently. We hagealizing the majority of these improvementsun operating results during the
latter part of fiscal 200¢

LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital expemds, growth opportunities and the repurchaserngtion of our 2011 Notes are expected
to be met with current cash on hand, cash flowsigeal by operating activities, or short-term boritogs. Based on our current expectations,
we believe our liquidity and capital resources Wwél sufficient to operate our business. Howevermag take advantage of opportunities to
generate additional liquidity or refinance existihgpt through capital market transactions. The amyamature and timing of any capital
market transactions will depend on: our operatiadggymance and other circumstances; our then-cucanmitments and obligations; the
amount, nature and timing of our capital requiretseany limitations imposed by our current credibagements; and overall market
conditions.

Cash Flows from Operating Activities in millions
201( 200¢ 200¢
Net income (loss $765  $(551 $8€
Nor-cash items in net income (los
Depreciation and amortizatic 497 51z 492
Deferred taxe 18 (33) 35
Impairment of goodwil 29 56C -
Impairment of asse 36 32 57
Other, ne 76 72 26
Changes in working capit 11 367 (342
Net cash provided by operating activit $1,43: $96( $35¢

Cash flows associated with changes in workeggjtal:

— 2010- Increased due to the increase in accrued salarégges and benefits and accounts payable balarcesstantirely offset by
the increase in inventory and accounts receivadlienioes. The increase in accrued salaries, wagesearefits is primarily due to the
accruals for incenti-based compensatio

— 2009- Increased primarily due to a reduction in inventangl accounts receivable balances, partially offget reduction in accour
payable. The lower inventory balance was primatilg to the reduction of inventory volumes, as \aelh decrease in raw material
costs.

— 2008- Decreased primarily due to higher inventory ancbaats receivable balances, partially offset bygiér accounts payable
balance. Higher inventory balances were drivenrbinarease in raw material costs and inventory maL
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Cash Flows from Investing Activities in millions

201( 200¢ 200¢
Additions to property, plant and equipm: $(550 $(368 $(425
Proceeds from sale (purchase) of marketable isesiinet 4) 19 3)
Change in restricted cash to be used for invgstativities 43 (43) -
Proceeds from sale of discontinued opere - 75 -
Acquisitions, net of cash acquir - (93) a7
Other, ne 11 (A7) 46
Net cash used for investing activit $(500 $(427 $(399

— Additions to property, plant and equipment incladguiring new equipment and upgrading our facditie maintain competitive
standing and position us for future opportunitiaediscal 2010, our capital spending included: pretibn efficiencies in our
operations; Dynamic Fuels LLC’s (Dynamic Fuels)ilfag and foreign operations. In fiscal 2009, aapital spending included:
improvements made in our prepared foods operatmirease efficiencies; Dynamic Fuels’ facilignd foreign operations. In
fiscal 2008, our capital spending included equipmsgrates in our chicken plants, as well as packpgguipment upgrades in our
Fresh Meats ca-ready facilities

— Capital spending for fiscal 2011 is expected t@pproximately $700 million, and includes spendingoar operations for
production and labor efficiencies, yield improvenseand sales channel flexibility, as well as expamsf our foreign operation

— Acquisitions — In October 2008, we acquired thregigally integrated poultry companies in southBrazil. The aggregate
purchase price was $67 million. In addition, we Ba8 million of contingent purchase price basegmuuction volumes. The
joint ventures in China called Shandong Tyson XamghFoods received the necessary government appiwang fiscal 200¢
The aggregate purchase price for our 60% equigrest was $21 million, which excludes $93 millidrcash transferred to the
joint venture for future capital neec

— Change in restricted cash — In October 2008, Dyodtuels received $100 million in proceeds fromshke of Gulf Opportunity
Zone tax-exempt bonds made available by the federsrnment to the regions affected by HurricanasiKa and Rita in 2005.
The cash received from these bonds was restrict@@@uld only be used towards the constructiomef@ynamic Fue’ facility.
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Cash Flows from Financing Activities in millions

201C  200¢ 200¢
Net borrowings (payments) on revolving creditilfies $- $1t $(213
Payments on de (1,034 (380 47,
Net proceeds from borrowin - 852 44¢
Net proceeds from Class A stock offer - - 274
Convertible note hedge transactic - - (94)
Warrant transactior - - 44
Purchases of treasury sha (48) (19) (30)
Dividends (59) (60) (56)
Debt issuance cos - (59) -
Change in restricted cash to be used for finanaativities 14C (140 -
Other, ne 42 6 27
Net cash provided by (used for) financing adeg $(959  $21t $25¢4

29

— Net borrowings (payments) on revolving credit faieis primarily include activity related to the acmts receivable securitizatit
facility. With the entry into the new revolving diefacility and issuance of the 2014 Notes in Me2©09, we repaid all outstanding
borrowings under our accounts receivable secutitizdacility and terminated the facilit

— Payments on debt inclu~

— 2010 — $524 million of 2011 Notes; $222 million216 Notes; $140 million of 7.95% Notes due Felr2410 (2010 Notes)
(using the restricted cash held in a blocked caflhteral account for the retirement of these net&s2 million of 7.0% Notes diL
May 2018; and $61 million related to the premiumsotes repurchased during the y:

— 2009 — $161 million of 2011 Notes; $94 million d¥ZD Notes (using the restricted cash held in akeldcash collateral account
for the repurchase of these notes); and $38 miftieb6 Notes

— 2008- $40 million 2016 Notes and repaid the remaining 82%ion outstanding Lakeside term loe

— Net proceeds from borrowings inclu-

— In fiscal 2009, we issued $810 million of 2014 NwotAfter the original issue discount of $59 millijdrased on an issue price of
92.756% of face value, we received net procee@3d1 million. We used the net proceeds towardsehayment of our
borrowings under our accounts receivable secutitzdacility and for other general corporate pusgs.

— In fiscal 2009, Dynamic Fuels received $100 millinrproceeds from the sale of Gulf Opportunity Zéewe-exempt bonds made
available by the Federal government to the regédfected by Hurricanes Katrina and Rita in 2005eS¢éfloating rate bonds are
due October 1, 203

— In fiscal 2008, we issued $458 million 3.25% Comiaée Senior Notes due October 15, 2013. Net prdseeere used for the net
cost of the related Convertible Note Hedge and ®fdrTransactions, toward the repayment of our bangs under the accounts
receivable securitization facility, and for othengral corporate purpost

— In fiscal 2008, we issued 22.4 million shares d<SIA stock in a public offering. Net proceeds wesed toward repayment of our
borrowings under the accounts receivable secutibizdacility and for other general corporate plees.

— In conjunction with the entry into our new creditflity and the issuance of the 2014 Notes duriscpf 2009, we paid $48 million
for debt issuance cos
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Liquidity in millions
Outstanding Letters
Credit under Revolvir

Commitment Borrowing
Expiratior Facility Base¢ Credit Facility (nc ~ Amount Amount
Date Amount Adjustmen draw downs Borrowec Available
Cash and cash equivale $978
Revolving credit facility March 201:  $1,00( $- $17¢ $- $825
Total liquidity $1,803

— The revolving credit facility supports our shortrtefunding needs and letters of credit. Lettersreflit are issued primarily in
support of workers’ compensation insurance progralmgvative activities and Dynamic Fuels’ Gulf @pfunity Zone tax-exempt
bonds.

— Borrowing Base Adjustment — Availability under tfiéility, up to $1.0 billion, is based on a pertge of certain eligible
accounts receivable and eligible inventory an@duced by certain reserves. At October 2, 2010etitiee $1.0 billion was
eligible for borrowing and issuing letters of cre

— Our 2013 Notes may be converted early during asgafiquarter in the event our Class A stock trades above $21.96 for at least
20 trading days during a period of 30 consecutigdihg days ending on the last trading day of tteeqding fiscal quarter. In this
event, the note holders may require us to pay andétg principal in cash, which totaled $458 milliat October 2, 2010. Any
conversion premium would be paid in shares of Chastock. The conditions for early conversion weod met in our fourth fiscal
quarter of fiscal 2010, and thus, the notes maypeatonverted in our first quarter fiscal 2011. @tdhe conditions for early
conversion be satisfied in future quarters, anchtilders exercised their early conversion optioawould use current cash on hand
and cash flow from operations for principal paynse

— At October 2, 2010, we had $315 million of 2011 &obutstanding. We plan presently to use curresit oa hand and cash flows
from operations for payment on the remaining 20b1eN due on October 1, 20:

— Our current ratio was 1.81 to 1 and 2.20 to 1 d@bler 2, 2010, and October 3, 2009, respecti

Deterioration of Credit and Capital Markets

Credit market conditions deteriorated rapidly dgrour fourth quarter of fiscal 2008 and althougéythave improved, they have not returned
to pre2008 levels. Several major banks and financialtintgins failed or were forced to seek assistahceugh distressed sales or emerge
government measures. While not all-inclusive, tiilpfving summarizes some of the impacts to ouriess:

Credit Facility
Cash flows from operating activities and currergttan hand are our primary source of liquidityfionding debt service and capital

expenditures. We also have a revolving credit igcivith a committed maximum capacity of $1.0ioifl, to provide additional liquidity for
working capital needs, letters of credit, and aswace of financing for growth opportunities. As@étober 2, 2010, we had outstanding let
of credit totaling $175 million, none of which weteawn upon, which left $825 million available foorrowing. Our revolving credit facility
is funded by a syndicate of 19 banks, with committeeanging from $6 million to $115 million per bahe syndicate includes bank
holding companies that are required to be adequesgitalized under federal bank regulatory agaequirements. If any of the banks in the
syndicate are unable to perform on their commitsémfund the facility, our liquidity could be imipad, which could reduce our ability to
fund working capital needs, support letters of itredfinance our growth opportunities.

Customers/Suppliers

The financial condition of some of our customerd anppliers could also be impaired by current mackaditions. Although we have not
experienced a material increase in customer bat$ @elmon-performance by suppliers, current macketlitions increase the probability we
could experience losses from customer or suppééaudts. Should credit and capital market condgiogsult in a prolonged economic
downturn in the United States and abroad, demangrédein products could be reduced, which coutdiitan a reduction of sales, operating
income and cash flows. In addition, we rely ondieek producers throughout the country to supplylive cattle and hogs. If these produc
are adversely impacted by the current economicitiond and terminate their production, our livegtaapply for processing could be
significantly impacted.
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Additionally, we have cash flow assistance programshich certain livestock suppliers participdtender these programs, we pay an amount
for livestock equivalent to a standard cost to gsaweh livestock during periods of low market sglgses. The amounts of such payments
are in excess of the market sales price are red@sleeceivables and accrue interest. Participatipgliers are obligated to repay these
receivables balances when market sales prices @xicisestandard cost, or upon termination of theagent. Our maximum obligation
associated with these programs is limited to tirevue of each participating livestock supplgenet tangible assets. Although we believe
aggregate maximum obligation under the programmigkely to ever be reached, the potential maximuniigation as of October 2, 2010, was
approximately $215 million. The total receivableslar these programs were $51 million and $72 milibOctober 2, 2010 and October 3,
2009, respectively. Even though these programbmaited to the net tangible assets of the partitijgplivestock suppliers, we also manage a
portion of our credit risk associated with thesegpams by obtaining security interests in livesteagpliers’ assets. After analyzing residual
credit risks and general market conditions, we haeerded an allowance for these programs’ estiinaeollectible receivables of $15
million and $20 million at October 2, 2010, and @wr 3, 2009, respectively.

Investments

The value of our investments in equity and debusges, including our marketable debt securitmanpanyewned life insurance and pens
and other postretirement plan assets, are impagtedarket volatility. These instruments were reeakdt fair value as of October 2, 2010.
We did not have a significant change in fair vadfithese instruments during fiscal 2010.

We currently oversee two domestic and one foreigpsigliary non-contributory qualified defined benginsion plans. All three pension
plans are frozen to new participants and no aduitibenefits will accrue for participants. Basedoon 2010 actuarial valuation, we anticipate
contributions of $5 million to these plans for 8@011. We also have one domestic unfunded defieedfit plan. Based on our 2010
actuarial valuation, we anticipate contributionss@fmillion to this plan in fiscal 2011.

Financial Instruments

As part of our commodity risk management activiti@e use derivative financial instruments, primafiltures and options, to reduce our
exposure to various market risks related to comtyqalirchases. Similar to the capital markets, trarnodities markets have been volatile
over the past few years. Grain and some energgpramain volatile after reaching an all-time hilgining our fourth quarter of fiscal 2008
before falling sharply. While the reduction in graind energy prices benefit us long-term, we resmbidsses related to these financial
instruments in fiscal 2009 of $257 million. We han®lemented policies to reduce our earnings Mdlatissociated with mark-to-market
derivative activities, including more use of norrphlsical purchases and normal physical sales wdremot required to be marked to mai

Insurance

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

2016 Notes

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

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

On August 19, 2010, S&P upgraded the credit rdtiog “BB” to “BB+.” On September 2, 2010, Moody'ggraded the credit rating from
“Ba3” to “Ba2.” These upgrades decreased the isteste on the 2016 Notes from 7.85% to 7.35%c#ffe beginning with the six-month
interest payment due October 1, 2010.

A further one-notch upgrade by either ratings agemould decrease the interest rates on the 2016Nnt 0.25%, while a one-notch
downgrade by either ratings agency would increlaseriterest rates on the 2016 Notes by 0.25%.

Revolving Credit Facility

S&P’s corporate credit rating for Tyson Foods, is¢:BB+.” Moody's corporate credit rating for Tysd-oods, Inc. is “Ba2.” If Moody’s
were to upgrade our credit rating to “Bal” or highehile our S&P credit rating remained at “BB+" lnigher, our letter of credit fees would
decrease by 0.25%.

If S&P were to downgrade our corporate credit gtm“B+" or lower or Moody'’s were to downgrade aarporate credit rating to “B1” or
lower, our letter of credit fees would increasealyadditional 0.25%.

Debt Covenants

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

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

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

We were in compliance with all covenants at Octdhe2010.

OFF-BALANCE SHEET ARRANGEMENTS

We do not have any off-balance sheet arrangemestsrial to our financial position or results of agtons. The off-balance sheet
arrangements we have are guarantees of debt aflediérd parties, including a lease and growen$a@nd residual value guarantees
covering certain operating leases for various tygfejuipment. See Note 10: Commitments of the dltieConsolidated Financial Statem
for further discussion.

32



Table of Contents

CONTRACTUAL OBLIGATIONS
The following table summarizes our contractual gédgiions as of October 2, 2010:

in millions

Payments Due by Peric
2016 an
2011 2012201 2014201t  thereafte Total

Debt and capital lease obligatio

Principal payments (: $401 $1k $1,277 $94¢ $2,64:
Interest payments (; 20¢ 30t 19¢ 72 78t
Guarantees (¢ 18 40 44 12 114
Operating lease obligations | 91 122 49 55 317
Purchase obligations ( 82¢ 55 24 36 944
Capital expenditures (! 371 17 0 0 38¢
Other lon-term liabilities (7) 12 5 4 28 49
Total contractual commitmer $1,93: $55¢ $1,59: $1,15: $5,23¢

(1) Inthe event of a default on payment, acceleraticthe principal payments could occ

(2) Interest payments include interest on alstartding debt. Payments are estimated for vartaliéeand variable term debt based on
effective rates at October 2, 2010, and expectgthpat dates

(3) Amounts include guarantees of debt of outsidte parties, which consist of a lease and grdwans, all of which are substantially
collateralized by the underlying assets, as wetkaglual value guarantees covering certain opeydgiases for various types of
equipment. The amounts included are the maximumnpied amount of future paymen

(4) Amounts include minimum lease payments under lagseements

(5) Amounts include agreements to purchase goodsrvices that are enforceable and legally bopdimd specify all significant terms,
including: fixed or minimum quantities to be purskd; fixed, minimum or variable price provisionsgdahe approximate timing of the
transaction. The purchase obligations amount iredutems, such as future purchase commitmentsréing livestock contracts and
fixed grower fees that provide terms that meetah@ve criteria. We have excluded future purchasentioments for contracts that do
not meet these criteria. Purchase orders haveasot included in the table, as a purchase order &uthorization to purchase and may
not be considered an enforceable and legally bgndamtract. Contracts for goods or services thatain termination clauses without
penalty have also been exclud

(6) Amounts include estimated amounts to complete mgkiand equipment under construction as of Octab2010.

(7) Amounts include items that meet the definition gfusichase obligation and are recorded in the Cateteld Balance Shee

In addition to the amounts shown above in the takéehave unrecognized tax benefits of $184 milaod related interest and penalties of
$64 million at October 2, 2010, recorded as liibsi. During fiscal 2011, tax audit resolutions ldopotentially reduce these amounts by
approximately $20 million, either because tax posg are sustained on audit or because we agteeitaisallowance.

The maximum contractual obligation associated withcash flow assistance programs at October 2),2fHsed on the estimated fair values
of the livestock supplier’s net tangible assetsha date, aggregated to approximately $215 millarapproximately $164 million remaining
maximum commitment after netting the cash flow stasice related receivables.

The minority partner in our Shandong Tyson Xinch&ogds joint ventures in China has the right tareise put options to require us to
purchase its entire 40% equity interest at a proueal to the minority partner’s contributed capjtials (minus) its pro-rata share of the joint
venture’'s accumulated and undistributed net easnflugses). The put options are exercisable foareayfear term commencing April 2011. At
October 2, 2010, the put options, if they had beercisable, would have resulted in a purchase pfi@pproximately $67 million for the
minority partner’s entire equity interest.

RECENTLY ISSUED/ADOPTED ACCOUNTING PRONOUNCEMENTS

Refer to the discussion under Part I, Item 8, NateConsolidated Financial Statements, Note lirféss and Summary of Significant
Accounting Policies for recently issued accoungingnouncements and Note 2: Change in Accountimychies for recently adopted
accounting pronouncements.
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CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated financial statemesduires us to make estimates and assumptiopse®stimates and assumptions affect
the reported amounts of assets and liabilitiesdaslosure of contingent assets and liabilitieshatdate of the consolidated financial
statements and the reported amounts of revenuesxgetises during the reporting period. Actual teszduld differ from those estimates.
The following is a summary of certain accountintireates we consider critical.

Effect if Actual Results Differ From
Description Judgments and Uncertainties Assumptions

Contingent liabilities

We are subject to lawsuits, investigations andOur contingent liabilities contain We have not made any material changes in

other claims related to wage and hour/labor, uncertainties because the eventual outcoméhe accounting methodology used to estat

environmental, product, taxing authorities andwill result from future events, and our contingent liabilities during the past th

other matters, and are required to assess the determination of current reserves requires fiscal years.

likelihood of any adverse judgments or estimates and judgments related to future

outcomes to these matters, as well as potenti@hanges in facts and circumstances, differifge do not believe there is a reasonable

ranges of probable losses. interpretations of the law and assessmentslifelinood there will be a material change in
the amount of damages, and the effectiven#¥ estimates or assumptions used to calc

A determination of the amount of reserves an@f strategies or other factors beyond our ~our contingent liabilities. However, if actual

disclosures required, if any, for these control. results are not consistent with our estimates
contingencies are made after considerable or assumptions, we may be exposed to gains
analysis of each individual issue. We accrue for or losses that could be material.

contingent liabilities when an assessment of the
risk of loss is probable and can be reasonably
estimated. We disclose contingent liabilities
when the risk of loss is reasonably possible or
probable

Marketing and advertising costs

We incur advertising, retailer incentive and  Recognition of the costs related to these We have not made any material changes in
consumer incentive costs to promote productgprograms contains uncertainties dueto  the accounting methodology used to estat
through marketing programs. These programgudgment required in estimating the poten our marketing accruals during the past three

include cooperative advertising, volume performance and redemption of each fiscal years.
discounts, in-store display incentives, coupongrogram. _ _
and other programs. We do not believe there is a reasonable

These estimates are based on many factor$ikelihood there will be a material change in
Marketing and advertising costs are charged imcluding experience of similar promotionalthe estimates or assumptions used to calc

the period incurred. We accrue costs based oprograms. our marketing accruals. However, if actual
the estimated performance, historical utilization results are not consistent with our estimates
and redemption of each program. or assumptions, we may be exposed to gains

or losses that could be material.
Cash consideration given to customers is

considered a reduction in the price of our A 10% change in our marketing accruals at
products, thus recorded as a reduction to sales. October 2, 2010, would impact pretax
The remainder of marketing and advertising earnings by approximately $11 million.

costs is recorded as a selling, general and
administrative expens
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Effect if Actual Results Differ From
Description Judgments and Uncertainties Assumptions

Accrued self insurance

We are self insured for certain losses related ©ur self-insurance liability contains We have not made any material changes in
health and welfare, workersbmpensation, au uncertainties due to assumptions required the accounting methodology used to estat
liability and general liability claims. judgment usec our self-insurance liability during the past

three fiscal years.
We use an independent third-party actuary to Costs to settle our obligations, including le
assist in determining our self-insurance liabilitand healthcare costs, could increase or ~ We do not believe there is a reasonable

We and the actuary consider a number of far decrease causing estimates of our self-  likelihood there will be a material change in
when estimating our self-insurance liability, insurance liability to change. the estimates or assumptions used to calc
including claims experience, demographic our self-insurance liability. However, if
factors, severity factors and other actuarial Incident rates, including frequency and  actual results are not consistent with our
assumptions. severity, could increase or decrease causingstimates or assumptions, we may be exg

estimates in our self-insurance liability to  to gains or losses that could be material.
We periodically review our estimates and change.

assumptions with our third-party actuary to A 10% increase in the actuarial range at
assist us in determining the adequacy of our October 2, 2010, would result in an increase
selfinsurance liability. Our policy is to mainte in the amount we recorded for our self-

an accrual within the central to high point of the insurance liability of approximately $24
actuarial range. million. A 10% decrease in the actuarial

range at October 2, 2010, would not result in
a material change in the amount we recorded
for our sel-insurance liability

Impairment of long-lived assets

Long-lived assets are evaluated for impairmer®@ur impairment analysis contains We have not made any material changes in
whenever events or changes in circumstancesincertainties due to judgment in assumptiotiee accounting methodology used to evaluate
indicate the carrying value may not be and estimates surrounding undiscounted the impairment of long-lived assets during

recoverable. Examples include a significant future cash flows of the long-lived asset, the last three fiscal years.
adverse change in the extent or manner in w including forecasting useful lives of assets _ _
we use a long-lived asset or a change in its and selecting the discount rate that reflectsWe do not believe there is a reasonable

physical condition. the risk inherent in future cash flows to  likelihood there will be a material change in
determine fair value. the estimates or assumptions used to calc

When evaluating long-lived assets for impairments of londived assets. However,

impairment, we compare the carrying value of actual results are not consistent with our

the asset to the asset’s estimated undiscounted estimates and assumptions used to calculate

future cash flows. An impairment is indicated if estimated future cash flows, we may be

the estimated future cash flows are less than the exposed to impairment losses that could be

carrying value of the asset. The impairment is material. Additionally, we continue to

the excess of the carrying value over the fair evaluate our future international business

value of the long-lived asset. strategies, which may expose us to future

impairment losses.
We recorded impairment charges related to
long-lived assets of $19 million, $25 million,
and $52 million, respectively, in fiscal years
2010, 2009, and 200
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Effect if Actual Results Differ From
Description Judgments and Uncertainties Assumptions

Impairment of goodwill and other intangible asset:

Goodwill impairment is determined using a twi¥e estimate the fair value of our reporting We have not made any material changes in
step process. The first step is to identify if a units, generally our operating segments, L the accounting methodology used to evaluate
potential impairment exists by comparing the various valuation techniques, with the impairment of goodwill and other intangible
fair value of a reporting unit with its carrying primary technique being a discounted cashassets during the last three years.

amount, including goodwill. If the fair value o flow analysis, which uses significant

reporting unit exceeds its carrying amount, unobservable inputs, or Level 3 inputs, as The discount rate used in our annual gooc
goodwill of the reporting unit is not considereddefined by the fair value hierarchy. A impairment test decreased to an average of
to have a potential impairment and the secondliscounted cash flow analysis requires us t8.4% in fiscal 2010 from 10.1% in fiscal
step of the impairment test is not necessary. make various judgmental assumptions abo@df09. There were no significant changes in
However, if the carrying amount of a reportingsales, operating margins, growth rates and the other key estimates and assumptions.
unit exceeds its fair value, the second step is discount rates.

performed to determine if goodwill is impaired Other than the Beef reporting unit in 2009
and to measure the amount of impairment lo Generally, we utilize normalized operating other material reporting units failed the first
recognize, if any. margin assumptions based on long-term  step of the annual goodwill impairment

expectations and operating margins analysis in fiscal 2010, 2009 and 2008 and
The second step compares the implied fair v historically realized in the reporting units’ therefore, the second step was not necessary
of goodwill with the carrying amount of industries. We include assumptions about In fiscal 2009, we recorded a $560 million

goodwill. If the implied fair value of goodwill ~sales, operating margins and growth rates partial impairment of our Beef reporting
exceeds the carrying amount, then goodwill iswhich consider our budgets, business planginit's goodwill, which was driven by an

not considered impaired. However, if the and economic projections, and are believe increase in our discount rate used in the 2009
carrying amount of goodwill exceeds the reflect market participant views which woul@nnual goodwill impairment analysis as a
implied fair value, an impairment loss is exist in an exit transaction. For our fiscal result of disruptions in global credit and ot

recognized in an amount equal to that excess2010 impairment test, none of our material financial markets and deterioration of
reporting units operating margin assumptiogsonomic conditions. In fiscal 2010, we
The implied fair value of goodwill is determin were in excess of the annual margins realiz€gorded a non-cash $29 million full

in the same manner as the amount of goodwilin the most recent year. impairment of an immaterial Chicken
recognized in a business combination (i.e., the segment reporting unit’'s goodwill.

fair value of the reporting unit is allocated tb aAssumptions are also made for varying

the assets and liabilities, including any perpetual growth rates for periods beyond All material reporting units’ estimated fair
unrecognized intangible assets, as if the long-term business plan period. value exceeded their carrying value by more

reporting unit had been acquired in a business than 20%. Consequently, we currently do not
combination and the fair value of the reportingOther intangible asset fair values have beeronsider any of our material reporting unit
unit was the purchase price paid to acquire thealculated for trademarks using a royalty rasegnificant risk of failing the first step of the
reporting unit). method. Assumptions about royalty rates asnnual goodwill impairment test.
based on the rates at which similar brands
For other intangible assets, if the carrying valuend trademarks are licensed in the Some of the inherent estimates and
of the intangible asset exceeds its fair value, anarketplace. assumptions used in determining fair valu
impairment loss is recognized in an amount the reporting units are outside the control of
equal to that excess. Our impairment analysis contains management, including interest rates, cost of
uncertainties due to uncontrollable events capital, tax rates, and our credit ratings.
We have elected to make the first day of the could positively or negatively impact the  While we believe we have made reasonable
fourth quarter the annual impairment assess anticipated future economic and operating estimates and assumptions to calculate the

date for goodwill and other intangible assets. conditions. fair value of the reporting units and other

However, we could be required to evaluate the
recoverability of goodwill and other intangible

assets prior to the required annual assessment if,

among other things, we experience disruptions

to the business, unexpected significant declines

in operating results, divestiture of a significant
component of the business or a sustained de¢
in market capitalization.
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intangible assets, it is possible a material
change could occur. If our actual results are
not consistent with our estimates and
assumptions used to calculate fair value, we
may be required to perform the second step
which could result in additional material
impairments of our goodwill.

Our fiscal 2010 other intangible asset
impairment analysis did not result in a
material impairment charge. A hypothetical
10% decrease in the fair value of intangible
assets would not result in a material
impairment.
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Effect if Actual Results Differ From
Description Judgments and Uncertainties Assumptions

Income taxes

We estimate total income tax expense based @manges in tax laws and rates could affect We do not believe there is a reasonable

statutory tax rates and tax planning opportur recorded deferred tax assets and liabilities Iikelihood there will be a material change in

available to us in various jurisdictions in whichthe future. the tax related balances or valuation

we earn income. allowances. However, due to the complexity
Changes in projected future earnings couldof some of these uncertainties, the ultimate

Federal income tax includes an estimate for affect the recorded valuation allowances inresolution may result in a payment that is

taxes on earnings of foreign subsidiaries the future. materially different from the current estimate

expected to be remitted to the United States and of the tax liabilities.

be taxable, but not for earnings considered Our calculations related to income taxes

indefinitely invested in the foreign subsidiary. contain uncertainties due to judgment usedTe the extent we prevail in matters for which
calculate tax liabilities in the application of unrecognized tax benefit liabilities have been

Deferred income taxes are recognized for the complex tax regulations across the tax established, or are required to pay amoun

future tax effects of temporary differences  jurisdictions where we operat excess of our recorded unrecognized tax
between financial and income tax reporting benefit liabilities, our effective tax rate in a
using tax rates in effect for the years in which Our analysis of unrecognized tax benefits gjven financial statement period could be
the differences are expected to reverse. contains uncertainties based on judgment materially affected. An unfavorable tax
used to apply the more likely than not settlement would require use of our cash and

Valuation allowances are recorded when it is recognition and measurement thresholds. result in an increase in our effective tax rate
likely a tax benefit will not be realized for a in the period of resolution. A favorable tax
deferred tax asset. settlement would be recognized as a

) o reduction in our effective tax rate in the
We record unrecognized tax benefit liabilities period of resolution.

for known or anticipated tax issues based on our
analysis of whether, and the extent to which,
additional taxes will be dur

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK
MARKET RISK

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

The sensitivity analyses presented below are tresures of potential losses of fair value resultiogn hypothetical changes in market prices
related to commodities. Sensitivity analyses docaoisider the actions we may take to mitigate aposure to changes, nor do they consider
the effects such hypothetical adverse changes may tn overall economic activity. Actual changemarket prices may differ from
hypothetical changes.
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Commodities Risk: We purchase certain commodities, such as graingivasdock, in the course of normal operations pas of our
commodity risk management activities, we use dériedinancial instruments, primarily futures angtions, to reduce the effect of changing
prices and as a mechanism to procure the underbpngnodity. However, as the commodities underlyngderivative financial instruments
can experience significant price fluctuations, eeguirement to mark-to-market the positions thaehaot been designated or do not qualify
as hedges could result in volatility in our reswolt®perations. Contract terms of a hedge instrurolsely mirror those of the hedged item
providing a high degree of risk reduction and datren. Contracts designated and highly effectivmaeting this risk reduction and
correlation criteria are recorded using hedge aatbog. The following table presents a sensitivitabysis resulting from a hypothetical
change of 10% in market prices as of October 2028td October 3, 2009, on the fair value of opesitipns. The fair value of such positic
is a summation of the fair values calculated faheeommodity by valuing each net position at qudtedres prices. The market risk expos
analysis includes hedge and non-hedge derivatiamfiial instruments.

Effect of 10% change in fair vall in millions
201C 200¢

Livestock:
Cattle $3¢ $2C
Hogs 42 12
Grain 10 1

Interest Rate Risk: At October 2, 2010, we had variable rate debt d28@illion with a weighted average interest rate &%. A
hypothetical 10% increase in interest rates effeciit October 2, 2010, and October 3, 2009, woale la minimal effect on interest expense.

Additionally, changes in interest rates impactfaievalue of our fixed-rate debt. At October 212Qwe had fixed-rate debt of $2.3 billion
with a weighted average interest rate of 9.2%. Marisk for fixedrate debt is estimated as the potential increafarinalue, resulting from
hypothetical 10% decrease in interest rates. A thgiiwal 10% decrease in interest rates would aareased the fair value of our fixed-rate
debt by approximately $9 million at October 2, 2040d $32 million at October 3, 2009. The fair eawf our debt were estimated based on
guoted market prices and/or published interestrate

Foreign Currency Risk: We have foreign exchange gain/loss exposure fraptuhtions in foreign currency exchange rates pilygnas a

result of certain receivable and payable balarities.primary currency exchanges we have exposwaestthe Canadian dollar, the Chinese
renminbi, the Mexican peso, the European euroBtfiessh pound sterling and the Brazilian real. Wezipdically enter into foreign exchange
forward contracts to hedge some portion of ourifpreurrency exposure. A hypothetical 10% chanderieign exchange rates effective at
October 2, 2010, and October 3, 2009, relatededdreign exchange forward contracts would havé7argillion and $15 million,

respectively, impact on pretax income. In the fatuve may enter into more foreign exchange forveararacts as a result of our international
growth strategy.

Concentrations of Credit Risk: Our financial instruments exposed to concentratafregedit risk consist primarily of cash equivateand
trade receivables. Our cash equivalents are in diglity securities placed with major banks andificial institutions. Concentrations of crt
risk with respect to receivables are limited dueudolarge number of customers and their disperatoss geographic areas. We perform
periodic credit evaluations of our customers’ ficiahcondition and generally do not require collateAt October 2, 2010, and October 3,
2009, 15.3% and 13.0%, respectively, of our nepacts receivable balance was due from Wal-MarteStdnc. No other single customer or
customer group represents greater than 10% ofceetiats receivable.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

CONSOLIDATED STATEMENTS OF INCOME

Three years ended October 2, 2
in millions, except per share d

201(C 200¢ 200¢

Sales $28,43( $26,70« $26,86:
Cost of Sale 25,91¢ 25,50! 25,61¢
Gross Profi 2,514 1,20z 1,24¢
Operating Expense

Selling, general and administrati 92¢ 841 87¢

Goodwill impairmen 29 56C 0

Other charge 0 17 36
Operating Income (Los: 1,55¢€ (215 331
Other (Income) Expens

Interest incom (14) @) 9

Interest expens 347 327 21¢

Other, ne 20 18 (29)
Total Other (Income) Expen 353 32¢ 177
Income (Loss) from Continuing Operations beforeoime Taxe 1,20z (543; 154
Income Tax Expens 43¢ 7 68
Income (Loss) from Continuing Operatic 765 (550; 86
Loss from Discontinued Operation, Net of 1 0 (1) 0
Net Income (Loss 76& (551 86
Less: Net Loss Attributable to Noncontrollingdrgst (15) (4) 0
Net Income (Loss) Attributable to Tys $78( $(547 $8€
Weighted Average Shares Outstand

Class A Basi 30z 302 281

Class B Basi 70 70 70

Diluted 37¢ 372 35€
Earnings (Loss) Per Share from Continuing OpenatiAttributable to Tysor

Class A Basi $2.1: $(1.49 $0.2¢

Class B Basi $1.91 $(1.35 $0.22

Diluted $2.0¢ $(1.47 $0.2¢
Loss Per Share from Discontinued Operation Aitable to Tyson

Class A Basi $0.0( $0.0( $0.0(

Class B Basi $0.0( $0.0¢ $0.0(

Diluted $0.0( $0.0( $0.0(
Net Earnings (Loss) per Share Attributable toory:

Class A Basi $2.1: $(1.49 $0.2¢

Class B Basi $1.91 $(1.35 $0.22

Diluted $2.0¢ $(1.47 $0.2<

See accompanying notes.
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CONSOLIDATED BALANCE SHEETS

October 2, 2010, and October 3, 2
in millions, except share and per share

201 200
Assets
Current Assets
Cash and cash equivale $97¢ $1,00¢
Restricted cas 0 14C
Accounts receivable, n 1,19¢ 1,10¢
Inventories, ne 2,27¢ 2,00¢
Other current asse 16¢ 122
Total Current Asset 4,61¢ 4,37t
Restricted Cas 0 43
Net Property, Plant and Equipm 3,67 3,57¢
Goodwill 1,89 1,917
Intangible Asset 16€ 187
Other Asset 401 497
Total Asset: $10,75. $10,59!
Liabilities and Shareholders Equity
Current Liabilities
Current deb $401 $21¢
Accounts payabl 1,11C 1,01z
Other current liabilitie 1,034 761
Total Current Liabilities 2,54k 1,99:
Lonc-Term Debt 2,13¢ 3,25¢
Deferred Income Taxe 321 30¢
Other Liabilities 48¢€ 53¢
Redeemable Noncontrolling Inter: 64 65
Shareholde’ Equity:
Common stock ($0.10 par valu
Class /f-authorized 900 million share
issued 322 million shares in both 2010 and Z 32 32
Convertible Class -authorized 900 million share
issued 70 million shares in both 2010 and Z 7 7
Capital in excess of par val 2,24: 2,23¢
Retained earning 3,11z 2,39¢
Accumulated other comprehensive incc 0 (34)
Treasury stock, at cost-

15 million shares in 2010 and 16 million share2009 (229 (242
Total Tyson Sharehold¢ Equity 5,16¢ 4,39¢
Noncontrolling Interes 35 33
Total Shareholde’ Equity 5,201 4,431
Total Liabilities and Sharehold’ Equity $10,75: $10,59!

See accompanying notes.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

QOctober 2, 2011

Three years ended October 2, 2

QOctober 3, 200!

in millions

September 27, 20(

Share Amoun Share Amoun Share Amoun
Class A Common Stoc

Balance at beginning of ye 32z $32 322 $3z 30C $3C
Issuance of Class A Common St 0 0 0 0 22 2

Balance at end of ye 322 32 322 32 322 32

Class B Common Stoc
Balance at beginning and end of y 70 7 70 7 70 7
Capital in Excess of Par Vall

Balance at beginning of ye 2,23¢ 2,217 1,871
Issuance of Class A Common St 0 0 272
Convertible note hedge transacti 0 0 (58)
Warrant transactio 0 0 44
Issuance of convertible d 0 0 56
Stoc-based compensatic 7 19 21
Othe 0 0 5

Balance at end of ye 2,247 2,23¢ 2,217

Retained Earning:
Balance at beginning of ye 2,39¢ 3,00¢ 2,997
Cumulative effect for adoption of neecaunting guidance for
uncertainty in income tax 0 0 an
Net income (loss) attributable to Ty: 78C (547, 86
Dividends pai (59) (60) (56)
Redeemable noncontrolling interest etion (7) 0 0
Balance at end of ye 3,117 2,39¢ 3,00¢
Accumulated Other Comprehensive Income (Loss),df&ax:

Balance at beginning of ye (34) 41 50
Hedge accountir 12 6 2)
Investment accountil 0 10 1)
Currency translation adjustme 27 (81) 2)
Net change in postretirement liabisi (5) (10) (4)

Balance at end of ye 0 (34) 41

Treasury Stock

Balance at beginning of ye 16 (242; 15 (233; 14 (226,
Purchase of treasury she 3 (48) 2 (29) 2 (30)
Stoc-based compensatic (4) 61 (1) 10 (1) 23

Balance at end of ye 15 (229 16 (242 15 (233

Total Shareholde’ Equity Attributable to Tysol $5,16¢ $4,39¢ $5,07(
Equity Attributable to Noncontrolling Interes

Balance at beginning of ye $33 $2¢ $4
Net income (loss) attributable to namtcolling interests (1 (6) 4) 0
Contributions by (distributions to) mamtrolling interes 10 9 25
Net foreign currency translation adjpesht and othe (2 (1) 0

Total Equity Attributable to Noncontrolling In&sts $3E $32 $2¢
Total Shareholde’ Equity $5,20! $4,43! $5,09¢
Comprehensive Income (Los

Net income (los: $76¢ $(551; $8€

Other comprehensive income (loss), néax 34 (75) (9)

Total Comprehensive Income (Lo: 799 (626, 77
Comprehensive Income (Loss) attributable to natrediing interes! (6) (4) 0
Total Comprehensive Income (Loss) attributabl&ytson $80% $(622 $77

See accompanying notes.

(1) Excludeincome (loss) related to redeemable noncontrolliterest of $(9) million, $0 and $0, for fiscal ZD2009 and 2008, respective
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CONSOLIDATED STATEMENTS OF CASH FLOWS

Three years endeOctober 2, 201

in millions
201 200 200

Cash Flows From Operating Activitie
Net income (loss $76E $(551; $8€

Adjustments to reconcile net income (loss) to qasivided by operating activitie

Depreciatior 41€ 44% 46¢
Amortization 81 68 25
Deferred income taxe 18 (33) 35
Impairment of goodwil 29 56C 0
Impairment of asse 36 32 57
Other, ne 76 72 26
(Increase) decrease in accounts receiv (79) 137 (59)
(Increase) decrease in inventor (239 492 (376,
Increase (decrease) in accounts pay 101 (216 165
Increase (decrease) in income taxes payable/rdgei (53) 33 (22)
Decrease in interest payal 4) (60) 0
Net change in other current assets and liabil 28t (20) (50)
Cash Provided by Operating Activiti 1,43 96( 35E

Cash Flows From Investing Activitie
Additions to property, plant and equipmi (550 (368 (425
Purchases of marketable securi (53) (37) (115
Proceeds from sale of marketable secur 49 56 112
Change in restricted cash to be used for investatiyities 43 (43) 0
Proceeds from sale of discontinued opera 0 75 0
Acquisitions, net of cash acquir 0 (93) a7
Other, ne 11 (A7) 46
Cash Used for Investing Activitit (500 (427, (399

Cash Flows From Financing Activitie
Net borrowings (payments) on revolving credit faieis 0 15 (213
Payments of det (1,034 (380, (147,
Net proceeds from borrowing 0 852 44¢
Net proceeds from Class A stock offer! 0 0 274
Convertible note hedge transactic 0 0 (94)
Warrant transactior 0 0 44
Purchase of treasury sha (48) (19) (30)
Dividends (59) (60) (56)
Debt issuance cos 0 (59) 0
Change in restricted cash to be used for finanattiyities 14C (140, 0
Other, ne 42 6 27
Cash Provided by (Used for) Financing Activit (959 21E 254
Effect of Exchange Rate Change on C 1 6 (2)
Increase (Decrease) in Cash and Cash Equive (26) 754 20¢
Cash and Cash Equivalents at Beginning of * 1,004 25C 42
Cash and Cash Equivalents at End of \ $97¢ $1,00¢ $25(

See accompanying notes.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1: BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNT ING POLICIES

Description of BusinessTyson Foods, Inc. (collectively, “Company,” “we,i8” or “our”), founded in 1935 with world headquas in
Springdale, Arkansas, is one of the world’s largasat protein companies and the second-largestdoadliction company in theortune

500. We produce a wide variety of brand name pnebeised and prepared food products marketed ibnited States and approximately 100
countries around the world.

Consolidation: The consolidated financial statements include tdumants of all wholly-owned subsidiaries, as wslhaajority-owned
subsidiaries for which we have a controlling inggréll significant intercompany accounts and tei®ns have been eliminated in
consolidation.

We have an investment in a joint venture, Dynamiel§ LLC (Dynamic Fuels), in which we have a 50cpet ownership interest. Dynamic
Fuels qualifies as a variable interest entity. &ffee June 30, 2008, we began consolidating Dyndru@ls since we are the primary
beneficiary. At October 2, 2010, Dynamic Fuels B&84 million of total assets, of which $145 millia@as property, plant and equipment,
$107 million of total liabilities, of which $100 tion was longterm debt. At October 3, 2009, Dynamic Fuels had4$hillion of total asset:
of which $64 million was property, plant and equgh and $108 million of total liabilities, of whict100 million was long-term debt.

Fiscal Year: We utilize a 52- or 53-week accounting period egdin the Saturday closest to September 30. The @aygaccounting cycle
resulted in a 52-week year for fiscal years 201 2008 and a 53-week year for fiscal year 2009.

Reclassification:In the fiscal 2010 Consolidated Statements of GdsWs, we reclassified ($65 million) and $67 milliaespectively, for
fiscal 2009 and fiscal 2008, of changes in negdiivak cash balances from Financing Activities tefging Activities (included in Increase
(decrease) in accounts payable) to conform wittcthreent period presentation.

Discontinued Operation: On March 13, 2009, we completed the sale of thé fn@eessing, cattle feed yard and fertilizer asséthree of

our Alberta, Canada subsidiaries (collectively, ¢sikle), which were part of our Beef segment, atede@ inventories. The financial
statements report Lakeside as a discontinued dper&ee Note 4: Discontinued Operation in the BlédeConsolidated Financial Statements
for further information.

Cash and Cash EquivalentsCash equivalents consist of investments in shont;taighly liquid securities having original matigs of three
months or less, which are made as part of our Kestagement activity. The carrying values of thesets approximate their fair values. We
primarily utilize a cash management system witkrées of separate accounts consisting of lockberwatts for receiving cash, concentration
accounts where funds are moved to, and severalbsdance disbursement accounts for funding payaolipunts payable, livestock
procurement, grower payments, etc. As a resuluotash management system, checks issued, butessnted to the banks for payment,
may result in negative book cash balances. Thegatime book cash balances are included in accqaytable and other current liabilities. At
October 2, 2010, and October 3, 2009, checks adstg in excess of related book cash balancestbtgbproximately $267 million and $2
million, respectively.

Accounts ReceivableWe record accounts receivable at net realizablgevarhis value includes an appropriate allowanceg$timated
uncollectible accounts to reflect any loss antitgpaon the accounts receivable balances and chewdled provision for doubtful accounts.
We calculate this allowance based on our histomyrae-offs, level of past due accounts and retahops with and economic status of our
customers. At October 2, 2010, and October 3, 2608allowance for uncollectible accounts was $3llan and $33 million, respectively.
We generally do not have collateral for our reckigsa, but we do periodically evaluate the creditthioess of our customers.

Inventories: Processed products, livestock and supplies and athesalued at the lower of cost or market. Cosluides purchased raw
materials, live purchase costs, growout costs @ilgnfeed, contract grower pay and catch and basts), labor and manufacturing and
production overhead, which are related to the mseland production of inventories.

in millions
201(C 200¢

Processed product
Weighte-average metho- chicken and prepared foo $721 $62¢
Firs-in, first-out methoc- beef and porl 462 414
Livestock- first-in, first-out methoc 75¢ 631
Supplies and oth~ weightec-average metho 332 33E
Total inventory, ne $2,27¢ $2,00¢
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Property, Plant and Equipment: Property, plant and equipment are stated at castlapreciated on a straight-line method, usingregtd
lives for buildings and leasehold improvements ®td 33 years, machinery and equipment of thrétgears and land improvements and
other of three to 20 years. Major repairs and neaiace costs that significantly extend the usétubf the related assets are capitalized.
Normal repairs and maintenance costs are chargepket@tions

We review the carrying value of lorliyed assets at each balance sheet date if indicafiimpairment exists. Recoverability is assesssng
undiscounted cash flows based on historical reamitiscurrent projections of earnings before inteaigd taxes. We measure impairment a:
excess of carrying cost over the fair value of ssea The fair value of an asset is measured disegunted cash flows including market
participant assumptions of future operating resatts discount rates.

Goodwill and Other Intangible Assets:Goodwill and indefinite life intangible assets aitially recorded at fair value and not amortizédt
are reviewed for impairment at least annually orerfeequently if impairment indicators arise. Oaogdwill is allocated by reporting unit, a
we follow a two-step process to evaluate if a pidéimpairment exists. The first step is to idéntf a potential impairment exists by
comparing the fair value of a reporting unit with ¢arrying amount, including goodwill. If the faialue of a reporting unit exceeds its
carrying amount, goodwill of the reporting uninist considered to have a potential impairment ardsecond step of the impairment test is
not necessary. However, if the carrying amount i@&orting unit exceeds its fair value, the secsteg is performed to determine if goodwill
is impaired and to measure the amount of impairruesstto recognize, if any. The second step conspgaieeimplied fair value of goodwill
with the carrying amount of goodwill. If the imptidair value of goodwill exceeds the carrying amiptimen goodwill is not considered
impaired. However, if the carrying amount of goollexceeds the implied fair value, an impairmesisi@s recognized in an amount equal to
that excess. The implied fair value of goodwiltliestermined in the same manner as the amount ofiglboecognized in a business
combination (i.e., the fair value of the reportingjt is allocated to all the assets and liabilitiesluding any unrecognized intangible asset:

if the reporting unit had been acquired in a bussSndmbination and the fair value of the reporting was the purchase price paid to acquire
the reporting unit). We have elected to make tiet flay of the fourth quarter the annual impairmesstessment date for goodwill and other
indefinite life intangible assets.

We have estimated the fair value of our reportingsuusing a discounted cash flow analysis, whigdsusignificant unobservable inputs, or
Level 3 inputs, as defined by the fair value hiehgr This analysis requires us to make variousrnueigtal estimates and assumptions about
sales, operating margins, growth rates and disdastdrs and are believed to reflect market pauéiot views which would exist in an exit
transaction. Generally, we utilize normalized ofiagpmargin assumptions based on Idagn expectations and operating margins histogi
realized in the reporting units’ industries. For éiscal 2010 impairment test, none of our matemglorting units’ operating margin
assumptions were in excess of the annual margatized in the most recent year. Some of the inhezstimates and assumptions used in
determining fair value of the reporting units atgside the control of management, including interates, cost of capital, tax rates, and credit
ratings. While we believe we have made reasonaimates and assumptions to calculate the fairevafihe reporting units, it is possible a
material change could occur. If our actual resalesnot consistent with our estimates and assungptised to calculate fair value, we may be
required to perform the second step in future yeminéch could result in material impairments of gaoodwill.

During fiscal 2010, 2009 and 2008, all of our refpy units passed the first step of the goodwilb@inment analysis, with the exception of an
immaterial Chicken segment reporting unit in fis@L0 and the Beef reporting unit in fiscal 2008fiscal 2010, we recorded a non-cash $29
million full impairment of an immaterial Chickengmment reporting unit’s goodwill. In fiscal 2009, wecorded a $560 million partial
impairment of our Beef reporting unit's goodwillhigh was driven by an increase in our discountugtd in the 2009 annual goodwill
impairment analysis as a result of disruptionsl@ibgl credit and other financial markets and detation of economic conditions.

For our other indefinite life intangible assetghié carrying value of the intangible asset excéisdair value, an impairment loss is
recognized in an amount equal to that excess. dihedlue of trademarks is determined using a tgyate method based on expected
revenues by trademark.

Investments: We have investments in joint ventures and othdtiesitWe use the cost method of accounting whervoting interests are le
than 20 percent. We use the equity method of a¢oayuwhen our voting interests are in excess op@@ent and we do not have a control
interest or a variable interest in which we areptfimary beneficiary. Investments in joint ventuessl other entities are reported in the
Consolidated Balance Sheets in Other Assets.

We also have investments in marketable debt séuuritVe have determined all of our marketable deburities are available-for-sale
investments. These investments are reported atdhie based on quoted market prices as of thetalsheet date, with unrealized gains and
losses, net of tax, recorded in other compreherisbeme. The amortized cost of debt securitiesljasied for amortization of premiums and
accretion of discounts to maturity. Such amortaais recorded in interest income. The cost of sees sold is based on the specific
identification method. Realized gains and lossethersale of debt securities and declines in valdged to be other than temporary are
recorded on a net basis in other income. Interedidividends on securities classified as availdébiesale are recorded in interest income.
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Accrued Self Insurance:We use a combination of insurance and self-ins@wamechanisms in an effort to mitigate the potefitilities for
health and welfare, workers’ compensation, autaillig and general liability risks. Liabilities assiated with our risks retained are estimated,
in part, by considering claims experience, demdgrafactors, severity factors and other actuasalanptions.

Capital Stock: We have two classes of capital stock, Class A Com8tock, $0.10 par value (Class A stock) and CBa€ommon Stock,
$0.10 par value (Class B stock). Holders of Classdg8k may convert such stock into Class A stock share-for-share basis. Holders of
Class B stock are entitled to 10 votes per shandevolders of Class A stock are entitled to onteper share on matters submitted to
shareholders for approval. As of October 2, 201&mimers of the Tyson family beneficially own, in tiggregate, 99.97% of the outstanding
shares of Class B stock and 2.42% of the outstgrstiares of Class A stock, giving the Tyson faradptrol of approximately 70% of the
total voting power of the outstanding voting stoClash dividends cannot be paid to holders of astck unless they are simultaneously
paid to holders of Class A stock. The per shareuarnof the cash dividend paid to holders of Clasgd®@k cannot exceed 90% of the cash
dividend simultaneously paid to holders of Classtéck. We pay quarterly cash dividends to Classid @lass B shareholders. We paid
Class A dividends per share of $0.16 and Class/i8lehds per share of $0.144 in each of fiscal y2ai$, 2009 and 2008.

The Class B stock is considered a participatingisigcrequiring the use of the two-class methodtf@ computation of basic earnings per
share. The two-class computation method for eadbgeeflects the cash dividends paid for eachsctesstock, plus the amount of allocated
undistributed earnings (losses) computed usingdntcipation percentage, which reflects the dinidieights of each class of stock. Basic
earnings per share were computed using the tws-oh@shod for all periods presented. The sharedass® stock are considered to be
participating convertible securities since the shaf Class B stock are convertible on a sharetfiare basis into shares of Class A stock.
Diluted earnings per share were computed assurhagdnversion of the Class B shares into Classafeshas of the beginning of each
period.

Financial Instruments: We purchase certain commaodities, such as graingaslock in the course of normal operations. Asg pf our
commodity risk management activities, we use déxedinancial instruments, primarily futures angtions, to reduce our exposure to
various market risks related to these purchaseseghss to changes in foreign currency exchantgsraontract terms of a financial
instrument qualifying as a hedge instrument closalyor those of the hedged item, providing a higlgree of risk reduction and correlation.
Contracts designated and highly effective at mgeisk reduction and correlation criteria are releat using hedge accounting. If a derivative
instrument is accounted for as a hedge, change ifair value of the instrument will be offsethait against the change in fair value of the
hedged assets, liabilities or firm commitments tigto earnings or recognized in other comprehengis@nie (loss) until the hedged item is
recognized in earnings. The ineffective portiomofinstrumens change in fair value is immediately recognizedamings as a componeni
cost of sales. Instruments we hold as part of iskrmanagement activities that do not meet thertatfor hedge accounting are marked to
value with unrealized gains or losses reportedeciily in earnings. Changes in market value of d¢ives used in our risk management
activities relating to forward sales contractsraeorded in sales, while changes surrounding iorésgt on hand or anticipated purchases of
inventories or supplies are recorded in cost dfssalVe generally do not hedge anticipated trarmactieyond 18 months.

Revenue RecognitionWe recognize revenue when title and risk of losstaansferred to customers, which is generally @ivery based on
terms of sale. Revenue is recognized as the netisinestimated to be received after deducting estichamounts for discounts, trade
allowances and product terms.

Litigation Reserves:There are a variety of legal proceedings pendintpr@atened against us. Accruals are recorded wigeprobable a
liability has been incurred and the amount of takility can be reasonably estimated based on oulag/, progress of each case, opinions
views of legal counsel and other advisers, our ggpee in similar matters and intended respongkeditigation. These amounts, which are
not discounted and are exclusive of claims agdimist parties, are adjusted periodically as assessgfforts progress or additional
information becomes available. We expense amoontadministering or litigating claims as incurréatcruals for legal proceedings are
included in Other current liabilities in the Coridated Balance Sheets.

Freight Expense:Freight expense associated with products shippeddtmmers is recognized in cost of sales.

Advertising and Promotion ExpensesAdvertising and promotion expenses are chargegéoations in the period incurred. Customer
incentive and trade promotion activities are reedrds a reduction to sales based on amounts estimateing due to customers, based
primarily on historical utilization and redempticaites, while other advertising and promotionahatitis are recorded as selling, general and
administrative expenses. Advertising and promogigpenses for fiscal years 2010, 2009 and 2008 $&086 million, $491 million and $495
million, respectively.

Research and DevelopmentResearch and development costs are expensed aethdResearch and development costs totaled SH8mi
$33 million and $30 million in fiscal 2010, 2009cR008, respectively.
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Use of EstimatesThe consolidated financial statements are pregarednformity with accounting principles generadlgcepted in the
United States, which require us to make estimatdsaasumptions that affect the amounts reporté¢lieironsolidated financial statements
accompanying notes. Actual results could diffenfrhose estimates.

Recently Issued Accounting Pronouncementdn June 2009, the Financial Accounting Standardsr@8¢FASB) issued guidance removing
the concept of a qualifying special-purpose eff@$PE). This guidance also clarifies the requiraséor isolation and limitations on
portions of financial assets eligible for sale agting. This guidance is effective for fiscal yebegjinning after November 15, 2009.
Accordingly, we will adopt this guidance at the imegng of fiscal year 2011 and do not expect thepdidn will have a material impact.

In June 2009 and December 2009, the FASB issuethgoé requiring an analysis to determine whethariable interest gives the entity a
controlling financial interest in a variable intst@ntity. This guidance requires an ongoing assessand eliminates the quantitative
approach previously required for determining whetireentity is the primary beneficiary. This guidaris effective for fiscal years beginning
after November 15, 2009. Accordingly, we will adéiis guidance at the beginning of fiscal year 284d do not expect the adoption will
have a material impact.

NOTE 2: CHANGE IN ACCOUNTING PRINCIPLES

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

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

In May 2008, the FASB issued guidance which spegiissuers of convertible debt instruments that beagettled in cash upon conversion
(including partial cash settlement) should sepératecount for the liability and equity componeimts manner that will reflect the entity’s
nonconvertible debt borrowing rate when interest @®recognized in subsequent periods. The analatiated to the equity component
represents a discount to the debt, which is aneattiato interest expense using the effective istareethod over the life of the debt. We
adopted this guidance in the first quarter of i1 0 and applied it retrospectively. Upon retexgfve adoption, our effective interest rate
our 3.25% Convertible Senior Notes due 2013 issn&kptember 2008 was determined to be 8.26%, wklhited in the recognition of a
$92 million discount to these notes with the ofisgtafter tax amount of $56 million recorded tgital in excess of par value. This discount
will be accreted over the five-year term of the wmtible notes at the effective interest rate. hpact to our previously reported fiscal 2008
interest expense was not significant, while thedatpncreased fiscal 2009 non-cash interest expan$a7 million.

In December 2008, the FASB issued guidance requadditional disclosures about assets held in griarar’s defined benefit pension or
other postretirement plan. This guidance is effector fiscal years ending after December 15, 206 early adoption permitted. We
adopted the disclosure requirements in fiscal 28k@. Note 15: Pensions and Other PostretiremerdfiBefor required disclosures.
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The following table presents the effects of theastective application of new accounting guidant@wr consolidated financial statements
(in millions, except per share data):

Adjustments  Adjustments:

Previouskh Noncontrolling
Convertible As
Reportec Debt Interest Adjustec
September 27, 2008 — Income Statement:
Interest Expens $21¢ $0 $0 $21¢
Income (Loss) from Continuing Operations beflncome Taxe 154 0 0 154
Income Tax Expen: 68 0 0 68
Income (Loss) from Continuing Operatic 86 0 0 86
Minority Interes 0 0 0 0
Net Income (Loss 86 0 0 86
Less: Net Loss Attributable to Noncontrollimgeresi 0 0 0 0
Net Income (Loss) Attributable to Tys 0 0 0 86
Earnings (Loss) Per Share from Continuing Openatiéttributable to Tysor
Class A Basit $0.2¢ $0.0( $0.0C $0.2¢
Class B Basi $0.22 $0.0( $0.0C $0.22
Diluted $0.2¢ $0.0¢ $0.0¢ $0.2¢
Net Income (Loss) Per Share Attributable ysan:
Class A Basit $0.2¢ $0.0( $0.0¢ $0.2¢
Class B Basi $0.22 $0.0( $0.0C $0.22
Diluted $0.2¢ $0.0( $0.0( $0.2¢
October 3, 200¢- Income Statement:
Interest Expens $31¢( $17 $0 $327
Income (Loss) from Continuing Operations befltncome Taxe (526, a7 0 (543,
Income Tax Expen: 14 ©) 0 7
Income (Loss) from Continuing Operatic (540 (10) 0 (550
Minority Interes (4) 0 4 0
Net Income (Loss (537, (20) (4) (551
Less: Net Loss Attributable to Noncontrollimgeresi 0 0 4) (4)
Net Income (Loss) Attributable to Tys 0 0 0 (547,
Earnings (Loss) Per Share from Continuing Openatiéttributable to Tysor
Class A Basit $(1.47 $(0.02 $0.0C  $(1.49
Class B Basi $(1.32 $(0.03 $0.0C  $(1.35
Diluted $(1.44 $(0.03 $0.0C $(1.47
Net Income (Loss) Per Share Attributable ysdn:
Class A Basit $(1.47 $(0.02 $0.0C  $(1.49
Class B Basi $(1.32 $(0.03 $0.0C  $(1.35
Diluted $(1.44 $(0.03 $0.0C  $(1.47
October 3, 200¢- Balance Sheet
Lon¢-Term Debt $3,33: $(75 $0  $3,25¢
Deferred Income Taxi 28C 29 0 30¢
Minority Interes 98 0 (98) 0
Redeemable Noncontrolling Inter 0 0 65 65
Capital in Excess of Par Val 2,18( 56 0 2,23¢
Retained Earning 2,40¢ (20) 0 2,39¢
Total Tyson Sharehold’ Equity 4,35z 46 0 4,39¢
Noncontrolling Interes 0 0 33 33
Total Shareholde’ Equity 4,35 46 33 4,431
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NOTE 3: ACQUISITIONS

In August 2009, we completed the establishmenelated joint ventures in China referred to as Sbhagdryson Xinchang Foods. The
aggregate purchase price for our 60% equity intevas $21 million, which excludes $93 million ofstetransferred to the joint venture for
future capital needs. The purchase price inclu@3rillion allocated to Intangible Assets and $1ifiom allocated to Goodwill, as well as
the assumption of $76 million of Current and Lonerh Debt.

In October 2008, we acquired three vertically indéégd poultry companies in southern Brazil: Mac&dooindustrial, Avicola Itaiopolis and
Frangobras. The aggregate purchase price was $6dhmin addition, we had $15 million of continggourchase price based on production
volumes payable through fiscal 2011. The purchaise pncluded $23 million allocated to Goodwill a9 million allocated to Intangible
Assets.

NOTE 4: DISCONTINUED OPERATION

On March 13, 2009, we completed the sale of thé fm@eessing, cattle feed yard and fertilizer asséthree of our Alberta, Canada
subsidiaries (collectively, Lakeside), which weeetf our Beef segment, and related inventoriesdial consideration of $145 million,
based on exchange rates then in effect. This iedd) cash received at closing of $43 million,§B3 million of collateralized notes
receivable from either XL Foods or an affiliatedignto be collected throughout the two years faflog closing, and (c) $24 million of XL
Foods Preferred Stock to be redeemed over fivesyear

We recorded a pretax loss on sale of Lakeside @fnillion in fiscal 2009, which included an alloiat of beef reporting unit goodwill of $!
million and cumulative currency translation adjustringains of $41 million.

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

201( 200¢ 200¢
Sales $0 $461 $1,26¢
Pretax income from discontinued operal $0 $2C $0
Loss on sale of discontinued operal 0 (20) 0
Income tax expens 0 11 0
Loss from discontinued operati $0 $(1) $0

NOTE 5: OTHER INCOME AND CHARGES

During fiscal 2010, we recognized $38 million ofimance proceeds received related to losses imcirme Hurricane Katrina in 2005. The
proceeds are reflected in the Chicken segment’sdiipg Income and included in the Consolidatedebt@nts of Income in Cost of Sales.
Also in fiscal 2010, we recorded a $12 million inrpzent charge related to an equity method investmiéns charge is included in the
Consolidated Statements of Income in Other, net.

On March 27, 2009, we announced the decision eobur Ponca City, Oklahoma, processed meats fjlaatplant ceased operation in
August 2009. The closing resulted in the elimimatd approximately 600 jobs. During fiscal 2009, rgeorded charges of $15 million, wh
included $14 million for estimated impairment ches@nd $1 million of employee termination benefitse charges are reflected in the
Prepared Foods segment’s Operating Income anddedlin the Consolidated Statements of Income ireOitharges.

In fiscal 2008, we recorded charges of $10 millielated to intangible asset impairments. Of thigam, $8 million is reflected in the Beef
segment’s Operating Income and $2 million in thepRred Foods segment’s Operating Income, and betleeorded in the Consolidated
Statements of Income in Cost of Sales. We recoctiadges of $7 million related to flood damage atJamiferson, Wisconsin, plant. This
amount is reflected in the Prepared Foods segm@psating Income and included in the Consolid&edements of Income in Cost of
Sales. We also recorded a charge of $6 milliortedlto the impairment of unimproved real propentjviemphis, Tennessee. This amount is
reflected in the Chicken segment’s Operating Incdnoss) and included in the Consolidated Statemefiiscome in Cost of Sales.
Additionally, we recorded an $18 million non-opémngtgain as the result of a private equity fisnpurchase of a technology company in w
we held a minority interest. This gain was recorite@ther Income in the Consolidated Statementaadme.

In February 2008, we announced discontinuatiomadsting product line and closing of one of duee poultry plants in Wilkesboro, No
Carolina. The Wilkesboro cooked products plant edagperations in April 2008. The closure resultedlimination of approximately 400
jobs. In fiscal 2008, we recorded charges of $lBanifor impairment charges. This amount is reféetin the Chicken segm¢s Operating
Income (Loss) and included in the Consolidatedestants of Income in Other Charges.
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In January 2008, we announced the decision touastie operations at our Emporia, Kansas, beet.paef slaughter operations ceased
during the second quarter of fiscal 2008. Howetrez facility is still used to process certain condlityg specialty cuts and ground beef, as
well as a cold storage and distribution warehoilibés restructuring resulted in elimination of apgroately 1,700 jobs at the Emporia plant.
In fiscal 2008, we recorded charges of $10 milflenimpairment charges and $7 million of other algscosts, consisting of $6 million for
employee termination benefits and $1 million inestplant-closing related liabilities. These amown¢se reflected in the Beef segment’s
Operating Income (Loss) and included in the Codstéid Statements of Income in Other Charges. We tudly paid employee termination
benefits and other plant-closing related liabititie

In fiscal 2008, management approved plans for impl&ation of certain recommendations resulting ftoenpreviously announced FAST
initiative, which was focused on process improvenaenl efficiency creation. As a result, in fiscBD8, we recorded charges of $6 million
related to employee termination benefits resulfingh termination of approximately 200 employeesti@fse charges, $2 million, $2 million,
$1 million and $1 million, respectively, were reded in the Chicken, Beef, Pork and Prepared Foegiments’ Operating Income (Loss) and
included in the Consolidated Statements of Incam@ther Charges. We have fully paid the employgeitetion benefits.

NOTE 6: DERIVATIVE FINANCIAL INSTRUMENTS

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

Our risk management programs are periodically meeteby our Board of Directors’ Audit Committee. Bleegprograms are monitored by
senior management and may be revised as markeitioosdictate. Our current risk management prograitilize industry-standard models
that take into account the implicit cost of hedgiRgsks associated with our market risks and tlvosated by derivative instruments and the
fair values are strictly monitored at all timesingsValue-at-Risk and stress tests. Credit risk®eiated with our derivative contracts are not
significant as we minimize counterparty concendrrai utilize margin accounts or letters of creatlitg deal with credit-worthy counterparties.
Additionally, our derivative contracts are mosthosgt-term in duration and we generally do not ma&e of credit-risk-related contingent
features. No significant concentrations of creidit existed at October 2, 2010.

We recognize all derivative instruments as eitlssets or liabilities at fair value in the Consaol@thBalance Sheets, with the exception of
normal purchases and normal sales expected td reqallysical delivery. The accounting for changethe fair value (i.e., gains or losses) of
a derivative instrument depends on whether it le@s lesignated and qualifies as part of a hedgiatjonship and the type of hedging
relationship. For those derivative instruments Hratdesignated and qualify as hedging instrumergsjesignate the hedging instrument
based upon the exposure being hedged (i.e., fhieVedge, cash flow hedge, or hedge of a netimerg in a foreign operation). We quali

or designate, a derivative financial instrumena dedge when contract terms closely mirror thogbehedged item, providing a high degree
of risk reduction and correlation. If a derivatimstrument is accounted for as a hedge, dependirigeonature of the hedge, changes in the
fair value of the instrument either will be offsafainst the change in fair value of the hedgedsdsabilities or firm commitments through
earnings, or be recognized in other comprehenas@ne (loss) (OCI) until the hedged item is recegdiin earnings. The ineffective portion
of an instrument’s change in fair value is recogdiin earnings immediately. We designate certaiwdod contracts as follows:

— Cash Flow Hedges — include certain commodity fodneand option contracts of forecasted purchases ¢rains) and certain foreign
exchange forward contrac

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

— Net Investment Hedge include certain foreign currency forward contsaat permanently invested capital in certain foneig
subsidiaries
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Cash flow hedges
Derivative instruments, such as futures and optiaresdesignated as hedges against changes imthentiof future cash flows related to

procurement of certain commodities utilized in ptwduction processes. We do not purchase forwatdption commaodity contracts in
excess of our physical consumption requirementsganérally do not hedge forecasted transactionsritk$8 months. The objective of these
hedges is to reduce the variability of cash floasomiated with the forecasted purchase of thosenmatities. For the derivative instruments
we designate and qualify as a cash flow hedgesffieetive portion of the gain or loss on the detikais reported as a component of OCI and
reclassified into earnings in the same period oiogs during which the hedged transaction affeatsiags. Gains and losses representing
hedge ineffectiveness are recognized in earningseircurrent period. Ineffectiveness related toaash flow hedges was not significant
during fiscal 2010, 2009 and 2008.

We had the following aggregated notionals of owiditag forward and option contracts accounted fareesh flow hedges:

Metric October 2, 201 October 3, 200¢
Commodity:
Corn Bushel: 16 million 4 million
Soy mea Tons 101,50( 16,900

The net amount of pretax gains in accumulated GQif@ctober 2, 2010, expected to be reclassifimméarnings within the next 12 months
was $10 million. During fiscal 2010, 2009 and 2088, did not reclassify significant pretax gainséles into earnings as a result of the
discontinuance of cash flow hedges due to the fmibityathe original forecasted transaction would nocur by the end of the originally
specified time period or within the additional petiof time allowed by generally accepted accoungpirigciples.

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

Gain/(Loss) Consolidated Gain/(Loss)
Recognized in OCI Statements of Income Reclassified from
on Derivatives Classification OClI to Earnings
2010 2009 2008 2010 2009 2008
Cash Flow Hedge — Derivatives designated
as hedging instrument
Commodity contract $6  $(61) $39 Cost of Sales  $(6) $(67) $42
Foreign exchange contra 1 8 (2) Other Income/Expense 1 6 0
Total $7  $(53) $37 $(5)  $(61) $42

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 falue created by fluctuations in commodity pricesoagted with fixed price livestock firm
commitments. We had the following aggregated nafi®of outstanding forward contracts entered intbadge forecasted commodity
purchases which are accounted for as a fair vaddedt

Metric October 2, 2010 October 3, 200¢
Commodity:
Live Cattle Pounds 361 million 133 million
Lean Hogs Pounds 508 million 171 million

50



Table of Contents

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

in millions
Consolidate
Statements of Incon
Classificatiot 2010 2009 200¢
Gain/(Loss) on forwarc Cost of Sale $(58) $152 $6E
Gain/(Loss) on purchase contr Cost of Sale 58 (152) (65)

Ineffectiveness related to our fair value hedges mat significant during fiscal 2010, 2009 and 2008

Foreign net investment hedges

We utilize forward foreign exchange contracts tot@ct the value of our net investments in certaieifyn subsidiaries. For derivative
instruments that are designated and qualify aslgénef a net investment in a foreign currency ghi or loss is reported in OCI as part of
the cumulative translation adjustment to the exitesteffective, with the related amounts due térom counterparties included in other
liabilities or other assets. We utilize the forwaiade method of assessing hedge effectivenessinffifective portions of net investment
hedges are recognized in the Consolidated Statsméitcome during the period of change. Ineffemtiess related to our foreign net
investment hedges was not significant during fi€dl0, 2009 and 2008. At October 2, 2010 and Oct8p2009, we had approximately $49
million and $0 aggregate outstanding notionalsteel@o our forward foreign currency contracts acted for as foreign net investment
hedges.

The following table sets forth the pretax impacthadse derivative instruments on the Consolidatate8ents of Income (in millions):

Gain/(Loss) Consolidated Gain/(Loss
Recognized in OCI Statements of Incom Reclassified fror
on Derivatives Classification OClI to Earning
2010 2009 2008 2010 2009  200¢
Net Investment Hedge — Derivatives designated as
hedging instrument:
Foreign exchange contra $(1) $(5) $0 Other Income/Expens  $0 $(2) $0

Undesignated positions

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

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

We have a foreign currency cash flow hedging pnogi@ hedge portions of forecasted transactionsméraied in foreign currencies,
primarily with forward contracts, to protect agditiee reduction in value of forecasted foreign enay cash flows. Our undesignated foreign
currency positions generally would qualify for cdlgw hedge accounting. However, to reduce earnuuggtility, we normally will not elect
hedge accounting treatment when the position pesvah offset to the underlying related transadtiah currently impacts earnings.
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The objective of our undesignated interest ratepSwa@o manage interest rate risk exposure onaifig-rate bond. Our interest rate swap
agreement effectively modifies our exposure torggerate risk by converting a portion of the flogtrate bond to a fixed rate basis for the
first five years, thus reducing the impact of thierest-rate changes on future interest expensgifbrest rate swap does not qualify for
hedge treatment due to differences in the undeyligond and swap contract interest-rate indices.

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

Metric October 2, 201 October 3, 20(C

Commodity:
Corn Bushel: 38 million 11 million
Soy mea Tons 367,00( 73,00(
Live Cattle Pound 73 million 82 million
Lean Hogs Pound 134 million 11 million
Natural Ga: British thermal unit 450 billion 850 hillion
Foreign Currenc United States dolla $146 millior $124 millior
Interest Rat Average monthly notional de $53 million $64 million

Included in our undesignated positions are cedammodity grain positions (which do not qualify feedge treatment) we enter into to
manage the risk of costs associated with forwaebga certain customers for which sales priceslatermined under cogtus arrangement
These unrealized positions totaled gains of $2oniland losses of $17 million at October 2, 201@ @ctober 3, 2009, respectively. When
these positions are liquidated, we expect anyzedlgains or losses will be reflected in the primfethe poultry products sold. Since these
derivative positions did not qualify for hedge traant, they initially created volatility in our eangs associated with changes in fair value.
However, once the positions were liquidated antiged in the sales price to the customer, thereuliasately no earnings impact as any
previous fair value gains or losses were incluaetthé prices of the poultry products.

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

Consolidated Gain/(Loss
Statements of Income Recognize
Classification in Earning:

2010 2009 200¢

Derivatives not designated
as hedging instrument

Commodity contract Sales $27 $(34) $(12)
Commaodity contract Cost of Sales (20) (151) 25¢
Foreign exchange contra Other Income/Expense (5) 0 1
Interest rate contrac Interest Expense 1 (4) 0
Total $3 $(189) $24¢

52



Table of Contents

The following table sets forth the fair value dfdgrivative instruments outstanding in the Corgsatied Balance Sheets (in millions):

Fair Value
201(¢ 200
Derivative Assets:
Derivatives designated as hedging instrume
Commodity contract $2C $1zZ
Derivatives not designated as hedging instrumu
Commaodity contract 10 9
Foreign exchange contra 1 0
Total derivative asse— not designate 11 9
Total derivative asse $31 $21
Derivative Liabilities:
Derivatives designated as hedging instrume
Commodity contract $1€ $2
Derivatives not designated as hedging instrumu
Commaodity contract 34 13
Foreign exchange contrau 6 1
Interest rate contrac 3 4
Total derivative liabilitie— not designate 43 18
Total derivative liabilitie: $5¢ $2C

Our derivative assets and liabilities are preseimnteulir Consolidated Balance Sheets on a net bA&siet derivative assets and liabilities,
including cash collateral when a legally enforceabhster netting arrangement exists between thet@qarty to a derivative contract and
See Note 12: Fair Value Measurements for a redatioih to amounts reported in the Consolidated BadaSheets in Other current assets and
Other current liabilities.

NOTE 7: PROPERTY, PLANT AND EQUIPMENT

Major categories of property, plant and equipmet accumulated depreciation at October 2, 2010Cutdber 3, 2009:

in millions

201( 200¢

Land $97 $9€
Building and leasehold improvemel 2,617 2,57(
Machinery and equipme 4,69¢ 4,64(
Land improvements and otf 232 227
Buildings and equipment under construci 51% 297
8,15: 7,83(

Less accumulated depreciat 4,47¢ 4,25¢
Net property, plant and equipme $3,67¢ $3,57¢

Approximately $388 million will be required to comfepe buildings and equipment under constructioBebber 2, 2010.
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NOTE 8: GOODWILL AND OTHER INTANGIBLE ASSETS

The following table reflects goodwill activity fdiscal years 2010 and 2009:

in millions
Prepare
Chicker Beel Pork Food: Consolidate
Balances at September 27, 200
Goodwill $94¢ $1,18! $31° $64 $2,51:
Accumulated impairment loss 0 0 0 0 0
94t 1,18¢ 317 64 2,511
Fiscal 2009 Activity
Acquisitions 42 0 0 0 42
Disposal of goodwill related to discontinued aiem 0 (59) 0 0 (59)
Impairment losse 0 (560 0 0 (560
Currency translation and ot (14) (3) 0 0 (17)
Balances at October 3, 2009:
Goodwill 972 1,12z 317 64 2,47
Accumulated impairment loss 0 (560 0 0 (560
$97: $56: $317 $64 $1,91"
Fiscal 2010 Activity
Impairment losse (29) 0 0 0 (29)
Currency translation and otr 6 0 0 (1) 5
Balances at October 2, 201(
Goodwill 97¢ 1,12z 317 63 2,48
Accumulated impairment loss (29) (560 0 0 (589
$95( $56: $317 $63 $1,89:
Other intangible assets by type at October 2, 2846,0ctober 3, 2009:
in millions
201(C 200¢
Gross Carrying Value
Trademark: $5€ $57
Patents, intellectual property and ot 144 14t
Land use right 23 23
Less Accumulated Amortizatic 57 38
Total Intangible Assel $16¢€ $187

Amortization expense of $19 million, $10 millionda&3 million was recognized during fiscal 2010, 2@Mhd 2008, respectively. We estimate
amortization expense on intangible assets for éx¢ five fiscal years subsequent to October 2, 20ille: 2011 - $17 million; 2012 - $16
million; 2013 - $16 million; 2014 - $15 million; 26 - $15 million. Beginning with the date benefite realized, other intangible assets are
amortized using the straight-line method over tkestimated period of benefit of 10-30 years.

NOTE 9: OTHER CURRENT LIABILITIES
Other current liabilities at October 2, 2010, arctdder 3, 2009, include:

in million

201( 200¢

Accrued salaries, wages and beng $44¢ $187
Seltinsurance reserve 25¢€ 23C
Other 334 344
Total other current liabilitie $1,03¢ $761
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NOTE 10: COMMITMENTS

We lease equipment, properties and certain farmaliach total rentals approximated $188 million7$Imillion and $163 million,
respectively, in fiscal 2010, 2009 and 2008. Messks have initial terms up to seven years, sothevaiying renewal periods. The most
significant obligations assumed under the ternthefeases are the upkeep of the facilities andhpays of insurance and property taxes.

Minimum lease commitments under non-cancelableekeas October 2, 2010, were:

in millions
2011 $91
2012 71
2013 51
2014 32
2015 17
2016 and beyon 55
Total $317%

We guarantee obligations of certain outside thadips, which consists of a lease and grower loahsf which are substantially
collateralized by the underlying assets. Term$efunderlying debt cover periods up to eight yeams, the maximum potential amount of
future payments as of October 2, 2010, was $69anilWe also maintain operating leases for varigpes of equipment, some of which
contain residual value guarantees for the markeevaf the underlying leased assets at the enldederm of the lease. The remaining tern
the lease maturities cover periods over the nasdrsgears. The maximum potential amount of thedtegivalue guarantees is $45 million, of
which $21 million would be recoverable through was recourse provisions and an additional undetexiphé recoverable amount based on
the fair value of the underlying leased assets.likeéhood of material payments under these guesis not considered probable. At
October 2, 2010, and October 3, 2009, no mateaikilities for guarantees were recorded.

We have cash flow assistance programs in whickicelivestock suppliers participate. Under thessgpms, we pay an amount for livestock
equivalent to a standard cost to grow such livéstheing periods of low market sales prices. Theants of such payments that are in ex

of the market sales price are recorded as receisalid accrue interest. Participating supplier®hligated to repay these receivables
balances when market sales prices exceed thisssthodst, or upon termination of the agreement.r@aximum obligation associated with
these programs is limited to the fair value of epatticipating livestock supplier's net tangiblseis. The potential maximum obligation as of
October 2, 2010, was approximately $215 millioneTotal receivables under these programs were $iiamand $72 million at October 2,
2010, and October 3, 2009, respectively, and aladed, net of allowance for uncollectible amoumther Assets in our Consolidated
Balance Sheets. Even though these programs ateditia the net tangible assets of the participdiirggtock suppliers, we also manage a
portion of our credit risk associated with thesegpams by obtaining security interests in livesteagpliers’ assets. After analyzing residual
credit risks and general market conditions, we raeerded an allowance for these programs’ estiinateollectible receivables of $15
million and $20 million at October 2, 2010 and Gmp3, 2009, respectively.

The minority partner in our Shandong Tyson Xinch&ogds joint ventures in China has the right tareise put options to require us to
purchase its entire 40% equity interest at a propeal to the minority partner’s contributed capjtials (minus) its pro-rata share of the joint
venture’s accumulated and undistributed net easnflogses). The put options are exercisable foareayfear term commencing April 2011. At
October 2, 2010, the put options, if they had bearcisable, would have resulted in a purchase mii@pproximately $67 million for the
minority partner’s entire equity interest. We dd helieve the exercise of the put options wouldarially impact our results of operations or
financial condition.

Additionally, we enter into future purchase comn@tits for various items, such as grains, livestaokracts and fixed grower fees. At
October 2, 2010, these commitments totaled:

in millions
2011 $82¢
2012 38
2013 17
2014 12
2015 12
2016 and beyon 36
Total $94¢
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NOTE 11: DEBT

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

201(C 200¢
Revolving credit facility— expires March 201 $0 $0
Senior notes
7.95% Notes due February 2010 (2010 Nc 0 14C
8.25% Notes due October 2011 (2011 Nc 31t 83¢
3.25% Convertible senior notes due October 22023 Notes 45¢ 45¢
10.50% Senior notes due March 2014 (2014 Nt 81C 81C
7.35% Senior notes due April 2016 (2016 No 701 923
7.00% Notes due May 20: 122 174
7.125% Senior notes due February 2 0 9
7.00% Notes due January 2( 18 27
Discount on senior not (105 (132
GO Zone ta-exempt bonds due October 2033 (0.23% at 10/0: 10C 10C
Other 117 12¢
Total debi 2,53¢ 3,47
Less current del 401 21¢
Total long-term debt
$2,13¢ $3,25!

Annual maturities of debt for the five fiscal yearssequent to October 2, 2010, are: 2011 - $40ibmi2012 - $10 million; 2013 - $5
million; 2014 - $1,274 million; 2015 - $3 million.

Revolving Credit Facility

We have a $1.0 billion revolving credit facilityahsupports short-term funding needs and lettecsegfit. Loans made under this facility will
mature and the commitments thereunder will terneimatMarch 2012. However, if our 2011 Notes arersfinanced, purchased or defeased
prior to July 3, 2011, the outstanding loans urtisrfacility will mature on and commitments theneler will terminate on July 3, 2011. We
incurred approximately $30 million in transacti@e$ which will be amortized over the three-year dif this facility.

Availability under this facility, up to $1.0 billig is based on a percentage of certain eligibleivables and eligible inventory and is reduced
by certain reserves. After reducing the amounitdigoy outstanding letters of credit issued urtties facility, the amount available for
borrowing under this facility at October 2, 201Gs/$825 million. At October 2, 2010, we had outdtiag letters of credit issued under this
facility totaling approximately $175 million, noré which were drawn upon. Our letters of creditiasied primarily in support of workers’
compensation insurance programs, derivative aigs/and Dynamic Fuels’ Gulf Opportunity Zone taxespt bonds. We had an additional
$66 million of bilateral letters of credit not isdiunder this facility, none of which were drawmonp

This facility is fully and unconditionally guaramete on a senior secured basis by substantiallyf alliodomestic subsidiaries. The guarantors’
cash, accounts receivable, inventory and processsved related to these items secure our obligatimder this facility.
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2013 Notes

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

— during any fiscal quarter after December 27, 200Be last reported sale price of our Class A ktime at least 20 trading days during a
period of 30 consecutive trading days ending ordketrading day of the preceding fiscal quargeatileast 130% of the applicable
conversion price on each applicable trading dayidiviwvould currently require our shares to traderabove $21.96); ¢

— during the five business days after any 10 consextriading days (measurement period) in whichtthding price per $1,000 principal
amount of notes for each trading day of the measené period was less than 98% of the product ofabiereported sale price of our
Class A stock and the applicable conversion rateamh such day; «

— upon the occurrence of specified corporate eventiefined in the supplemental indentt

On and after July 15, 2013, until the close of bess on the second scheduled trading day immegdjatteteding the maturity date, holders
may convert their notes at any time, regardlesheforegoing circumstances. Upon conversion, wedgliver cash up to the aggregate
principal amount of the 2013 Notes to be conveated shares of our Class A stock in respect oféghwimder, if any, of our conversion
obligation in excess of the aggregate principal amof the 2013 Notes being converted. As of Oat@&010, none of the conditions
permitting conversion of the 2013 Notes had bedésfwa.

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

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

We purchased call options in private transaction$®4 million that permit us to acquire up to appmately 27 million shares of our Class
stock at an initial strike price of $16.89 per €haubject to adjustment. The call options allovtouacquire a number of shares of our Class A
stock initially equal to the number of shares ci$3l A stock issuable to the holders of the 201&&Nopon conversion. These call options
terminate upon the maturity of the 2013 Notes.

We sold warrants in private transactions for tptalceeds of $44 million. The warrants permit thechasers to acquire up to approximately
27 million shares of our Class A stock at an ihiteercise price of $22.31 per share, subject josathent. The warrants are exercisable on
various dates from January 2014 through March 2014.

The maximum amount of shares that may be issusditisfy the conversion of the 2013 Notes is limi@®5.9 million shares. However, the
convertible note hedge and warrant transactionstfact, increase the initial conversion pricelaf 2013 Notes from $16.89 per share to
$22.31 per share, thus reducing the potential éutaonomic dilution associated with conversiorhef2013 Notes. If our share price is below
$22.31 upon conversion of the 2013 Notes, then® isconomic net share impact. Upon conversion% ib@rease in our share price above
the $22.31 conversion price would result in theasse of 2.5 million incremental shares. The 20b8bl and the warrants could have a
dilutive effect on our earnings per share to thiemtxthe price of our Class A stock during a gimegasurement period exceeds the respective
exercise prices of those instruments. The calbogtiare excluded from the calculation of dilutexhimys per share as their impact is anti-
dilutive.
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2014 Notes

In March 2009, we issued $810 million of senioremged notes, which will mature in March 2014. PB&4 Notes carry a 10.50% interest
rate, with interest payments due semi-annually @mndd 1 and September 1. After the original isssedalint of $59 million, based on an issue
price of 92.756% of face value, we received neteeds of $751 million. In addition, we incurredesffig expenses of $18 million. We used
the net proceeds towards the repayment of our Wwargs under our former accounts receivable seeatitin facility and for other general
corporate purposes. We also placed $234 milliath@ihet proceeds in a blocked cash collateral ataphich was used for the payment and
repurchase of the 2010 Notes. The 2014 Notes Hyeaftd unconditionally guaranteed by substantiallyof our domestic subsidiaries.

2016 Notes

The 2016 Notes carried an interest rate at issuai8860%, with an interest step up feature depende their credit rating. On November !
2008, Moody’s Investor Services, Inc. (Moody’s) dagraded the credit rating from “Bal” to “Ba3.” Thdewngrade increased the interest
rate from 7.35% to 7.85%, effective beginning wittk six-month interest payment due April 1, 2009.

On August 19, 2010, Standard & Poor’s upgradectthdit rating from “BB” to “BB+.” On September 2020, Moody’s upgraded the credit
rating from “Ba3” to “Ba2.” These upgrades decrekide interest rate on the 2016 Notes from 7.85%36%, effective beginning with the
six-month interest payment due October 1, 2010.

GO Zone TaxExempt Bonds

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

Debt Covenants

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

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

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

We were in compliance with all covenants at Octdhe2010.

Condensed Consolidating Financial Statements

Tyson Fresh Meats, Inc. (TFM Parent), our whollyred subsidiary, has fully and unconditionally gméead the 2016 Notes. TFM Parent
and substantially all of our wholly-owned domestitsidiaries have fully and unconditionally guaesat the 2014 Notes. The following
financial information presents condensed consaliddinancial statements, which include Tyson Fodds. (TFI Parent); TFM Parent; the
other 2014 Notes’ guarantor subsidiaries (Guarahtmm a combined basis; the elimination entrieessary to reflect TFM Parent and the
Guarantors, which collectively represent the 20b4el’ total guarantor subsidiaries (2014 Guarajptorsa combined basis; the 2014 Notes’
non-guarantor subsidiaries (Non-Guarantors) omaboed basis; the elimination entries necessacptsolidate TFI Parent, the 2014
Guarantors and the Non-Guarantors; and Tyson Fdoclspn a consolidated basis, and is providechaatarnative to providing separate
financial statements for the guarantor(s).
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Condensed Consolidating Statement of Income foyéae ended October 2, 20 in millions
2014 Guarantor
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Paren Paren antor: ation: Subtota antor: ations Total
Net Sale: $45¢ $15,95 $12,24: $(966 $27,23. $1,16° $(423 $28,43
Cost of Sale 16 14,867 11,34: (966 25,24« 1,07¢ (423 25,91¢
Gross Profi 43¢ 1,08: 90& 0 1,98¢ 88 0 2,51¢
Operating Expense
Selling, general and administrati 93 19¢ 55C 0 749 87 0 92¢
Goodwill impairmen 0 0 0 0 0 29 0 29
Other charge 0 0 0 0 0 0 0 0
Operating Income (Los: 34t 884 35E 0 1,23¢ (28) 0 1,55¢
Other (Income) Expens
Interest expense, n 32¢ 2 17 0 19 (14) 0 333
Other, ne 25 1 ) 0 (6) 1 0 20
Equity in net earnings of subsidiar (782 (51) 25 37 11 (14) 78t 0
Total Other (Income) Expen (429 (48) 35 37 24 (27) 78E 353
Income (Loss) from Continuing Operations before
Income Taxe 774 932 32C (37) 1,21t 1) (785) 1,20:
Income Tax Expense (Benel (6) 304 11€ 0 42C 24 0 43¢
Income (Loss) from Continuing Operatic 78C 62¢ 204 (37) 795 (25) (785) 765
Income (Loss) from Discontinued Operation, net of
tax 0 0 0 0 0 0 0 0
Net Income (Loss 78C 62¢ 204 (37) 795 (25) (785) 765
Less: Net Loss Attributable to Noncontrolling
Interest 0 0 0 0 0 (15) 0 (15)
Net Income (Loss) Attributable to Tys $78( $62¢ $20< $(37 $79E $(10) $(785 $78(
Condensed Consolidating Statement of Income foyéae ended October 3, 20 in millions
2014 Guarantor
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Paren Paren antor: ation: Subtota antor: ations Total
Net Sale: $11 $14,50: $12,24! $(725, $26,02: $70¢ $(40; $26,70:
Cost of Sale 132 13,97( 11,52¢ (725 24,771 63€ (40) 25,50
Gross Profit (Loss (121; 534 718 0 1,25¢ 71 0 1,20:
Operating Expense
Selling, general and administrati 132 187 45C 0 637 72 0 841
Goodwill impairmen 0 56C 0 0 56C 0 0 56C
Other charge 0 0 17 0 17 0 0 17
Operating Income (Los: (253) (213 252 0 39 1) 0 (215)
Other (Income) Expens
Interest expense, n 28t 13 20 0 33 (8) 0 31C
Other, ne 11 3) (6) 0 9) 16 0 18
Equity in net earnings of subsidiar 157 (32) 44 13 25 (17) (165) 0
Total Other (Income) Expen 453 (22) 58 13 49 (9) (165) 32€
Income (Loss) from Continuing Operations before
Income Taxe (706 (191 194 (13) (10) 8 165 (543,
Income Tax Expense (Benel (138 111 34 0 14E 0 0 7
Income (Loss) from Continuing Operatic (568, (302 16C (13) (155) 8 165 (550;
Income (Loss) from Discontinued Operation, net of
tax 21 5 0 0 5 (27) 0 1)
Net Income (Loss (547, (297, 16C (13) (150) (19) 165 (551
Less: Net Loss Attributable to Noncontrolling
Interest 0 0 0 0 0 (4) 0 (4)
Net Income (Loss) Attributable to Tys: $(547 $(297 $16( $(13’ $(150 $(15) $16E $(547
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Condensed Consolidating Statement of Income foyéae ended September 27, 2( in millions
2014 Guarantor
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Paren Paren antor: ations Subtota antor. ations Total
Net Sales $1¢ $15,63! $11,46: $(811 $26,29! $58( $(27; $26,86.
Cost of Sale 74 15,10¢ 10,79¢ (811 25,09( 47¢ (27) 25,61¢
Gross Profit (Loss (55) 533 667 0 1,20( 101 0 1,24¢
Operating Expense
Selling, general and administrati 83 20¢ 533 0 741 55 0 87¢
Other charge 1 18 17 0 35 0 0 36
Operating Income (Los: (139; 307 117 0 424 46 0 331
Other (Income) Expens
Interest expense, n 181 17 16 0 33 (8) 0 20€
Other, ne (13) (5) (11) 0 (16) 0 0 (29)
Equity in net earnings of subsidiari (285) (27) 5 18 (4) (9) 29€ 0
Total Other (Income) Expen (117} (15) 10 18 13 (17) 29¢ 177
Income (Loss) from Continuing Operations before
Income Taxe (22) 322 107 (18) 411 63 (298] 154
Income Tax Expense (Benel (108 11€ 37 0 153 23 0 68
Income (Loss) from Continuing Operatic 86 20€ 70 (18) 25¢€ 40 (298; 86
Income from Discontinued Operation, net of 0 0 0 0 0 0 0 0
Net Income (Loss 86 20€ 70 (18) 25€ 40 (298, 86
Less: Net Loss Attributable to Noncontrolling
Interest 0 0 0 0 0 0 0 0
Net Income (Loss) Attributable to Tys: $8€ $20€ $7C $(18’ $25¢ $4C $(298 $8€
Condensed Consolidating Balance Sheet as of Oci#f10 in millions
2014 Guarantor
Non-
TFI TFM Guar- Elimin- Guar- Elimin-
Paren Paren antor: ations Subtota antor: ations Total
Assets
Current Assets
Cash and cash equivale $2 $2 $731 $C $73: $24: $C $97¢
Restricted cas 0 0 0 0 0 0 0 0
Accounts receivable, n 0 2,38¢ 4,67(C 0 7,05¢ 132 (5,993 1,19¢
Inventories, ne 0 734 1,361 0 2,09t 17¢ 0 2,27¢
Other current asse 43 49 27 (9) 67 95 (37) 16€
Total Current Assel 45 3,17¢ 6,78¢ 9) 9,95¢ 64¢ (6,030 4,61¢
Restricted Cas 0 0 0 0 0 0 0 0
Net Property, Plant and Equipm: 39 87C 2,257 0 3,127 50¢ 0 3,67¢
Goodwill 0 88C 967 0 1,847 46 0 1,89
Intangible Asset 0 37 58 0 90 76 0 16€
Other Asset 2,80¢ 101 61 0 162 29t (2,860 401
Investment in Subsidiarit 10,77¢ 1,78% 631 (1,607 80¢ 307 (11,892 0
Total Assett $13,66¢ $6,847 $10,75¢ $(1,616 $15,98¢ $1,887  $(20,782 $10,75:
Liabilities and Shareholders’ Equity
Current Liabilities
Current deb $317 $0 $0 $0 $0 $84 $0 $401
Accounts payabl 16 421 608 0 1,02¢ 65 0 1,11C
Other current liabilitie: 6,04 16€& 335 9) 494 52€ (6,030 1,03¢
Total Current Liabilities 6,377 58¢ 943 9) 1,52 675 (6,030 2,54t
Long-Term Debt 2,011 1,63¢ 1,22¢ 0 2,86¢€ 118 (2,860 2,13¢
Deferred Income Taxe 0 10E 204 0 30¢ 12 0 321
Other Liabilities 11C 14¢€ 17¢ 0 327 49 0 48€
Redeemable Noncontrolling Inter 0 0 0 0 0 64 0 64
Total Tyson Sharehold¢ Equity 5,16¢€ 4,367 8,20¢ (1,607 10,96¢ 92¢ (11,892 5,16¢€
Noncontrolling Interes 0 0 0 0 0 35 0 35
Total Shareholde’ Equity 5,16¢€ 4,367 8,20¢ (1,607 10,96¢ 9632 (11,892 5,201
Total Liabilities and Sharehold’ Equity $13,66¢ $6,847 $10,75¢  $(1,616 $15,98¢ $1,887  $(20,782 $10,75:
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Condensed Consolidating Balance Sheet as of @c®®00¢ in millions
2014 Guarantor
Non-
TFI TFM Guar-  Elimin- Guar- Elimin-
Parent  Paren  antor: ations  Subtota  antor: ations Total

Assets
Current Assets

Cash and cash equivale $0 $0 $78¢ $0 $78¢ $21¢ $0 $1,00¢

Restricted cas 0 0 14C 0 14C 0 0 14C

Accounts receivable, n 2 418 3,30¢ @) 3,72( 11€ (2,738 1,10C

Inventories, ne 1 58€ 1,23¢ 0 1,82t 182 0 2,00¢

Other current asse 198 89 29 (17) 101 36 (213 122
Total Current Assel 201 1,09: 5,50¢ (24) 6,574 551 (2,951 4,37¢
Restricted Cas 0 0 0 0 0 43 0 43
Net Property, Plant and Equipm: 40 883 2,25¢ 0 3,13¢ 397 0 3,57¢
Goodwill 0 881 977 0 1,85¢ 59 0 1,917
Intangible Asset 0 42 59 0 101 86 0 187
Other Asset 211 12C 37 0 157 34¢ (217, 497
Investment in Subsidiarit 10,038 1,762 674 (1,597 84C 29¢€ (11,174 0
Total Asset: $10,490  $4,787  $9,50¢  $(1,621  $12,66¢ $1,77¢ $(14,342  $10,59!
Liabilities and Shareholders’ Equity
Current Liabilities

Current deb $3 $14( $C $C $14( $7€ $C $21¢

Accounts payabl 15 37¢ 55C 0 92t 73 0 1,01z

Other current liabilitie: 2,790 251 29€ (24) 523 39¢ (2,951 761
Total Current Liabilities 2,808 76€ 84¢€ (24) 1,58¢ 54¢ (2,951 1,992
Long-Term Debt 3,112 15 18C 0 19t 131 (180; 3,25¢
Deferred Income Taxe 29 10¢ 182 0 29C 27 37) 30¢
Other Liabilities 143 161 20z 0 362 33 0 53¢
Redeemable Noncontrolling Inter 0 0 0 0 0 65 0 65
Total Tyson Sharehold¢ Equity 4,398 3,732 8,09¢ (1,597 10,23: 941 (11,174 4,39¢
Noncontrolling Interes 0 0 0 0 0 33 0 33
Total Shareholde’ Equity 4,398 3,732 8,09¢ (1,597 10,23: 974 (11,174 4,431
Total Liabilities and Sharehold’ Equity $10,490  $4,787 $9,50¢ $(1,621 $12,66¢ $1,77¢ $(14,342 $10,59!
Condensed Consolidating Statement of Cash Flonthé year ended October 2, 2( in millions

2014 Guarantor
Non-
TFI TFM Guar-  Elimin- Guar- Elimin-
Parent  Paren  antor: ations  Subtota  antor: ations Total

Cash Provided by Operating Activiti $386 $49¢ $462 $C $961 $8E $C $1,43:
Cash Flows From Investing Activitie

Additions to property, plant and equipm 3) (85) (323; 0 (408; (139, 0 (550;

Change in restricted ce-investing 0 0 0 0 0 43 0 43

Purchases of marketable securities, 0 0 0 0 0 4) 0 4)

Proceeds from sale of discontinued opers 0 0 0 0 0 0 0 0

Acquisitions, net of cash acquir 0 0 0 0 0 0 0 0

Other, ne (1) (1) 15 0 14 (2) 0 11
Cash Used for Investing Activiti¢ (4) (86) (308 0 (394 (102 0 (500}
Cash Flows from Financing Activitie

Net change in del (874) (149) 0 0 (149) (11) 0 (1,034

Debt issuance cos 0 0 0 0 0 0 0 0

Change in restricted ce-financing 0 0 14C 0 14C 0 0 14C

Purchase of treasury sha (48) 0 0 0 0 0 0 (48)

Dividends (59) 0 0 0 0 0 0 (59)

Other, ne 32 0 0 0 0 10 0 42

Net change in intercompany balan 569 (262 (351 0 (613 44 0 0
Cash Provided by (Used for) Financing Activit (380) (411 (211 0 (622 43 0 (959
Effect of Exchange Rate Change on C 0 0 0 0 0 1 0 1
Increase (Decrease) in Cash and Cash Equive 2 2 (57) 0 (55) 27 0 (26)
Cash and Cash Equivalents at Beginning of * 0 0 78¢ 0 78¢ 21€ 0 1,00¢
Cash and Cash Equivalents at End of \ $2 $2 $731 $0 $73:< $24: $0 $97¢
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Condensed Consolidating Statement of Cash Flowthé year ended October 3, 2( in millions
2014 Guarantor
Guar-  Elimin- Non- Elimin-
TFI TFM Guar-
Paren Paren antor: ations Subtota antor: ations Total
Cash Provided by (Used for) Operating Activii $(617 $507 $98: $0 $1,48¢ $11:8 $(25) $96(

Cash Flows From Investing Activitie

Additions to property, plant and equipmi 0 (56) (211 0 (267, (101 0 (368)
Change in restricted ce-investing 0 0 0 0 0 (43) 0 (43)
Proceeds from sale of marketable securities 0 0 0 0 0 19 0 19
Proceeds from sale of discontinued opera 0 0 0 0 0 75 0 75
Acquisitions, net of cash acquir 0 0 (13) 0 (13) (80) 0 (93)
Other, ne: (37) 1 12 0 13 7 0 17)
Cash Used for Investing Activiti¢ (37) (55) (212 0 (267 (123 0 (427,
Cash Flows from Financing Activitie
Net change in det 54t (94) 0 0 (94) 36 0 487
Debt issuance cos (58) 0 0 0 0 1) 0 (59)
Change in restricted ce-financing 0 0 (140, 0 (140, 0 0 (140)
Purchase of treasury sha (29) 0 0 0 0 0 0 (19)
Dividends (60) 0 0 0 0 (25) 25 (60)
Other, ne’ 0 0 0 0 0 6 0 6
Net change in intercompany balani 10€ (358) 122 0 (235 12¢ 0 0
Cash Provided by (Used for) Financing Activit 514 (452 (17) 0 (469 14E 25 21F
Effect of Exchange Rate Change on C 0 0 0 0 0 6 0 6
Increase (Decrease) in Cash and Cash Equive (140, 0 752 0 752 141 0 754
Cash and Cash Equivalents at Beginning of 14C 0 35 0 35 75 0 25C
Cash and Cash Equivalents at End of \ $0 $0 $78¢ $0 $78¢ $21¢ $0 $1,00¢
Condensed Consolidating Statement of Cash Flonthé year ended September 27, 2 in millions
2014 Guarantor
Non-
Guar-  Elimin- Guar-  Elimin-
TFI TFM
Paren Paren antor: ations Subtota antor: ations Total
Cash Provided by (Used for) Operating Activit $(164 $27¢ $25¢€ $0 $53¢ $C $(15) $35¢
Cash Flows From Investing Activitie
Additions to property, plant and equipm 2) (104) (302 0 (406, a7) 0 (425)
Purchases of marketable securities, 1) 0 0 0 0 2) 0 3)
Acquisitions, net of cash acquir 0 0 0 0 0 a7) 0 an
Other, ne’ 27 11 16 0 27 (8) 0 46
Cash Provided by (Used for) Investing Activit 24 (93) (286 0 (379 (44) 0 (399
Cash Flows from Financing Activitie
Net change in det 14& (5) 0 0 (5) (51) 0 89
Net proceeds from Class A stock offeri 274 0 0 0 0 0 274
Convertible note hedge transactic (94) 0 0 0 0 0 0 (94)
Warrant transactior 44 0 0 0 0 0 0 44
Purchase of treasury sha (30) 0 0 0 0 0 0 (30)
Dividends (56) 0 0 0 0 (15) 15 (56)
Other, ne’ 13 0 0 0 0 14 0 27
Net change in intercompany balan (19) (180) 62 0 (118 137 0 0
Cash Provided by (Used for) Financing Activit 277 (185) 62 0 (123 85 15 254
Effect of Exchange Rate Change on C 0 0 0 0 0 (2) 0 (2)
Increase in Cash and Cash Equival 137 0 32 0 32 39 0 20¢
Cash and Cash Equivalents at Beginning of 3 0 3 0 3 36 0 42
Cash and Cash Equivalents at End of \ $14C $0 $3E $0 $3E $7E $0 $25(
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NOTE 12: FAIR VALUE MEASUREMENTS

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

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

Level 2— Other observable inputs available at the measuredate, other than quoted prices included in Léyelither directly or indirectly
including:

— Quoted prices for similar assets or liabilitiesstive markets

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

— Inputs other than quoted prices that are obserfabkle asset or liability; ar
— Inputs derived principally from or corroborateddther observable market da

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 dreaurring Basis

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

October 2, 201( Level 1 Level 2 Level 3 Netting (a) Total
Assets
Commodity Derivative $0 $3C $0 $(18; $12
Foreign Exchange Forward Contra 0 1 0 Q) 0
Available for Sale Securitie
Debt securitie: 0 42 73 0 11F
Equity securitie: 15 3 0 0 18
Deferred Compensation Ass 0 86 0 0 86
Total Assett $1E $162 $73 $(19 $231
Liabilities:
Commodity Derivative $0 $5C $0 $(50; $0
Foreign Exchange Forward Contra 0 6 0 Q) 5
Interest Rate Swe 0 3 0 (1) 2
Total Liabilities $0 $5¢ $0 $(52 $7
October 3, 2009 Level 1 Level 2 Level 3 Netting (a) Total
Assets
Commodity Derivative $0 $21 $0 $(17; $4
Available for Sale Securitie
Debt securitie! 0 33 72 0 10t
Equity securitie: 20 0 0 0 20
Deferred Compensation Ass 2 84 0 0 86
Total Assett $22 $13¢ $72 $(17 $21F
Liabilities:
Commodity Derivative $0 $1t $0 $(11) $4
Foreign Exchange Forward Contra 0 1 0 0 1
Interest Rate Swe 0 4 0 (2) 2
Total Liabilities $0 $2C $0 $(13 $7
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(a) Our derivative assets and liabilities are pre=etin our Consolidated Balance Sheets on a rs&t.B&e net derivative assets and liabilities,
including cash collateral, when a legally enfordeabaster netting arrangement exists between thetemparty to a derivative contract and
us. At October 2, 2010, and October 3, 2009, weptasted $35 million and $4 million of cash collaesind held $3 million and $0 cash
collateral with various counterparties, respectivel

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

October 2, 201! October 3, 200!

Balance at beginning of ye $72 $54
Total realized and unrealized gains (loss

Included in earning 1 (4)

Included in other comprehensive income (I¢ 1 4
Purchases, issuances and settlement: (1) 18
Balance at end of ye $73 $72
Total gains (losses) for the periods includedamings

attributable to the change in unrealized gaiossgs) relating t

assets and liabilities still held at end of y $0 $(4)

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

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

Available for Sale Securities:Our investments in marketable debt securities assified as available-for-sale and are includeOfiner
Assets in the Consolidated Balance Sheets. Thesstments, which are generally long-term in natith maturities ranging up to 46 years,
are reported at fair value based on pricing moaetsquoted market prices adjusted for credit amdpeformance risk. We classify our
investments in U.S. government and agency debtisiesuas Level 2 as fair value is generally estedausing discounted cash flow models
that are primarily industry-standard models thatsiger various assumptions, including time valug yirld curve as well as other readily
available relevant economic measures. We classifin corporate, asset-backed and other debtiseswas Level 3 as there is limited
activity or less observable inputs into proprietesjuation models, including estimated prepaymeéefault and recovery rates on the
underlying portfolio or structured investment vedic

In October 2008, we received eight million warraietpurchase an equivalent amount of Syntroleunp@ation common stock for one cent
each in return for our entering into a letter afdit to guarantee all of the Dynamic Fuels’ Gulfpopunity Zone tax-exempt bonds (see Note
11: Debt), including Syntroleum Corporation’s 5@qent ownership portion. In April 2009, we exerdisbese warrants for eight million
shares of Syntroleum Corporation. We record theeshim Other Assets in the Consolidated BalancetShat fair value based on quoted
market prices. We classify the shares as Levelthefair value is based on unadjusted quoted pavailable in active markets.
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We also received 4.25 million warrants to purchasesquivalent amount of Syntroleum Corporation wmm stock at an average price of
$2.87. These warrants are classified as availabledie and expire in early fiscal 2013. We recdrifte warrants in Other Assets in the
Consolidated Balance Sheets at fair value baseplioted market prices. We classify the warrantseagl2 as fair value can be corroborated
based on observable market data. Unrealized gaisse§), net of tax, are recorded in OCI. Realgagds or losses on the sale of the secu
and declines in value judged to be other than teargavould be recorded in earnings.

(in millions) October 2, 201! October 3, 200!
Amortizec Amortizec
Fair Unrealize( Fair Unrealize(
Cost Basi Value Gair Cost Basi Value Gair

Available for Sale Securitie
Debt Securities

U.S. Treasury and Agen: $41 $4z $1 $3< $3< $0

Corporate and Ass-Backed (a 43 46 3 46 48 2

Redeemable Preferred Stc 27 27 0 24 24 0
Equity Securities

Common Stocl 9 15 6 9 20 11

Stock Warrant 0 3 3 0 0 0

(a) At October 2, 2010, and October 3, 2009, thertized cost basis for Corporate and A€3atked debt securities had been reduc
accumulated other than temporary impairments ah#iBon and $4 million, respectively

Unrealized holding gains (losses), net of tax,ex@uded from earnings and reported in OCI unél$bcurity is settled or sold. On a quarterly
basis, we evaluate whether losses related to @iladle-for-sale securities are temporary in natlosses on equity securities are recognized
in earnings if the decline in value is judged toolfeer than temporary. If losses related to out deburities are determined to be other than
temporary, the loss would be recognized in earniiwge intend, or more likely than not will be raoed, 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 thir value has been below cost, the financiatlt@n and neaterm prospects of the isst
and our ability and intent to hold the investmentd period of time sufficient to allow for any eipated recovery. During fiscal 2010 and
2008, we recognized no other than temporary impaitsin earnings, while we recognized $4 milliorotifer than temporary impairments
during fiscal 2009. No other than temporary losgese deferred in OCI as of October 2, 2010, anekrt 3, 2009.

Deferred Compensation AssetsWWe maintain two non-qualified deferred compensagilams for certain executives and other highly
compensated employees. Investments are maintaiitieich & trust and include money market funds, mufuwrads and life insurance policies.
The cash surrender value of the life insurancecigsliis invested primarily in mutual funds. Thedstments are recorded at fair value based
on quoted market prices and are included in Otleess in the Consolidated Balance Sheets. We fgldissiinvestments which have
observable market prices in active markets in L&vas$ these are generally publicly-traded mutuadi$u The remaining deferred
compensation assets are classified in Level 2aiasdlue can be corroborated based on observadrketndata. Realized and unrealized gains
(losses) on deferred compensation are includedrimmegs.

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 reemsbts and liabilities at fair value on a
nonrecurring basis. Generally, assets are recatifair value on a nonrecurring basis as a reguthpairment charges. During fiscal 2010,
we recorded a $29 million charge to fully impairiermaterial Chicken segment reporting unit's goddwve utilized a discounted cash flow
analysis that incorporated unobservable Level 8tsypNe did not have any other significant measergmof assets or liabilities at fair value
on a nonrecurring basis subsequent to their imgiebgnition.
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Other Financial Instruments
Fair values for debt are based on quoted marke¢pir published forward interest rate curves. Valire and carrying value for our debt w
as follows (in millions):

October 2, 2010 October 3, 2009
Carrying Carrying
Fair Fair
Value Value Value Value
Total Debi $2,77( $2,53¢ $3,72¢ $3,47"

For all of our other financial instruments, theirastted fair value approximated the carrying valu®etober 2, 2010, and October 3, 2009.
The carrying value of our other financial instrurtsgmot otherwise disclosed herein, included no#esivable, which approximated fair value
at October 2, 2010, and October 3, 2009. Notesvaole were recorded in Other Current Assets inGbasolidated Balance Sheets and
totaled $49 million at October 2, 2010, and wermrded in Other Assets at October 3, 2009, andet®45 million. The fair values were
determined using pricing models for which the agstizns utilize management’s estimates of markeiqgpant assumptions.

Concentrations of Credit Risk

Our financial instruments exposed to concentratafrgedit risk consist primarily of cash and casjuivalents and accounts receivable. Our
cash equivalents are in high quality securitiesgdawith major banks and financial institutions n€entrations of credit risk with respect to
receivables are limited due to the large numba&usfomers and their dispersion across geograpbésawe perform periodic credit
evaluations of our customers’ financial conditiowdaenerally do not require collateral. At OctoBeR010, and October 3, 2009, 15.3% and
13.0%, respectively, of our net accounts receivhhblance was due from Wal-Mart Stores, Inc. No iogiregle customer or customer group
represents greater than 10% of net accounts rdgeiva
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NOTE 13: COMPREHENSIVE INCOME (LOSS)

The components of accumulated other comprehensogerie are as follows:

in millions
201(C 200¢
Accumulated other comprehensive income (Ic
Unrealized net hedging gains (losses), net add $1C $(2)
Unrealized net gain on investments, net of t: 9 9
Currency translation adjustme 6 (21)
Postretirement benefits reserve adjustm (25) (20)
Total accumulated other comprehensive incomes) $0 $(34
The components of other comprehensive income (bresas follows:

in millions
Before Tz  Income Ta After Tax

Fiscal 2010
Net hedging loss reclassified to earni $7 $(1) $6
Net hedging unrealized gz 7 (@H) 6
Unrealized gain on investmer 0 0 0
Currency translation adjustme 27 0 27
Net change in postretirement liabiliti (6) 1 (5)
Other comprehensive incor- 2010 $3E $(1) $34

Fiscal 2009
Net hedging loss reclassified to earni $61 $(25 $3€
Net hedging unrealized lo (53) 23 (30)
Loss on investments reclassified to other inc 4 (1) 3
Unrealized gain on investmer 12 (5) 7
Currency translation adjustment gain reclassifielbss from discontinued operati (41) 0 (41)
Currency translation adjustme (43) 3 (40)
Net change in postretirement liabiliti (11) 1 (10)
Other comprehensive lo- 2009 $(71 $(4) $(75

Fiscal 2008
Net hedging gain reclassified to earnil $(41) $1€ $(25,
Net hedging unrealized gz 37 (14) 23
Investments unrealized lo (1) 0 (1)
Currency translation adjustme (2) 0 (2)
Net change in postretirement liabiliti (10) 6 (4)
Other comprehensive lo— 2008 $(17) $8 $(9)

NOTE 14: STOCK-BASED COMPENSATION

We issue shares under our stock-based compengddias by issuing Class A stock from treasury. Ttaltnumber of shares available for
future grant under the Tyson Foods, Inc. 2000 Stoc&ntive Plan (Incentive Plan) was 18,455,24@¢tbber 2, 2010.

Stock Options
Shareholders approved the Incentive Plan in JarR@0¢. The Incentive Plan is administered by then@ensation Committee of the Boarc

Directors (Compensation Committee). The Incentilam fhcludes provisions for granting incentive &toptions for shares of Class A stock
at a price not less than the fair value at the dhggrant. Nonqualified stock options may be grdraea price equal to, less than or more than
the fair value of Class A stock on the date théoopis granted. Stock options under the Incentiles Benerally become exercisable ratably
over two to five years from the date of grant angshibe exercised within 10 years from the daterafig Our policy is to recognize
compensation expense on a straight-line basistbeerequisite service period for the entire award.
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Weighted Averag

Aggregat:
Shares Unds Weightec Remaining Intrinsic Value
Average Exercis Contractual Lifi

Option Price Per Sha (in Years (in millions)
Outstanding, October 3, 20 18,593,84. $12.7¢
Exercisec (2,395,069 13.1¢
Cancelec (690,036 11.5¢
Grantec 3,865,17. 12.5¢

Outstanding, October 2, 20 19,373,91 12.6¢ 6.1 $24¢€

Exercisable, October 2, 20 9,690,21! $14.2¢ 4.2 $13¢

We generally grant stock options once a year; heweave granted stock options twice during fiscal@0The weighted average grant-date
fair value of options granted in fiscal 2010, 2@0®I 2008 was $4.76, $1.29 and $5.22, respectiVbky fair value of each option grant is
established on the date of grant using a binorattité method for grants awarded after Octobef@052and the Black-Scholes option-pricing
model for grants awarded before October 1, 2008.cHange to the binomial lattice method was madetier reflect the exercise behavio
top management. We use historical volatility fqresiod of time comparable to the expected lifehaf dption to determine volatility
assumptions. Expected life is calculated basedhemrdntractual term of each grant and takes intowatt the historical exercise and
termination behavior of participants. Risk-freeei@tst rates are based on the five-year Treasuny tate. Assumptions as of the grant date
used in the fair value calculation of each yearants are outlined in the following table.

201( 200¢ 200¢
Expected life 6.5 year 5.3 year 5.8 year
Risk-free interest rat 1.2% 2.3% 3.7%
Expected volatility 40.4% 34.6% 30.9%
Expected dividend yiel 1.3% 3.3% 1.1%

We recognized stock-based compensation expensedédtastock options, net of income taxes, of $llian, $9 million and $12 million,
respectively, during fiscal years 2010, 2009 an@82@vith a $7 million, $6 million and $7 millionleted tax benefit. We had 2.2 million,
2.4 million and 2.5 million options vest in fisgatars 2010, 2009 and 2008, respectively, withravigue of $13 million, $15 million and $15
million, respectively.

In fiscal years 2010, 2009 and 2008, we receivatt od $36 million, $1 million and $9 million, resgaely, for the exercise of stock options.
Shares are issued from treasury for stock opti@nogses. The related tax benefit realized fromlkstgations exercised during fiscal years
2010, 2009 and 2008, was $5 million, $0 and $lionijlrespectively. The total intrinsic value of iopis exercised in fiscal years 2010, 2009
and 2008, was $12 million, $0 and $3 million, redpely. Cash flows resulting from tax deductioneikcess of the compensation cost of
those options (excess tax deductions) are cladsifidinancing cash flows. We realized $3 milli$@,and $0, respectively, in excess tax
deductions during fiscal years 2010, 2009 and 2@$}ectively. As of October 2, 2010, we had $2lianiof total unrecognized
compensation cost related to stock option plansvifiebe recognized over a weighted average peoio2.5 years.

68



Table of Contents

Restricted Stock
We issue restricted stock at the market value éiseoflate of grant, with restrictions expiring operiods through 2013. Unearned
compensation is recognized over the vesting pddothe particular grant using a straight-line noeth

Weightec
Average Grant- Weighted Averag
Aggregat:
Date Fair Valu Remaining Intrinsic Value
Contractual Lifi
Number of Share Per Shar (in Years (in millions)
Nonvested, October 3, 20 4,656,91! $15.2(
Grantec 905,27 14.11
Dividends 36,61¢ 16.0:
Vestec (1,751,772 15.8¢
Forfeited (245,417 13.6F
Nonvested, October 2, 20 3,601,61. $14.5¢ 1.7 $5¢

As of October 2, 2010, we had $21 million of taiatecognized compensation cost related to redritteck awards that will be recognized
over a weighted average period of 1.7 years.

We recognized stock-based compensation expensedetarestricted stock, net of income taxes, ofrfion, $10 million and $11 million

for years 2010, 2009 and 2008, respectively. Tlaeae tax benefit for fiscal years 2010, 2009 add&was $5 million, $7 million and $6
million, respectively. We had 1.8 million, 0.7 nivh and 2.0 million, respectively, restricted st@ekards vest in fiscal years 2010, 2009 and
2008, with a grant date fair value of $30 milli&11 million and $24 million.

PerformanceBased Shares

In July 2003, our Compensation Committee beganasizing us to award performance-based shares oftass A stock to certain senior
executives. These awards are typically grantedheriitst business day of our fiscal year. The westif the performance-based shares is
generally over three years and each award is sutioj¢lee attainment of goals determined by the Gamsption Committee prior to the date of
the award. We review progress toward the attainrogbals each quarter during the vesting perianlvéler, the attainment of goals can be
determined only at the end of the vesting peribthd shares vest, the ultimate cost will be eqou&he Class A stock price on the date the
shares vest multiplied by the number of shares dadafor all performance grants with other than ratdkiteria. For grants with market
performance criteria, the ultimate expense wiltheefair value of the probable shares to vest digas if the shares actually vest. Total
expense recorded related to performance-basedssivasenot material for fiscal 2010, 2009 and 2008.

NOTE 15: PENSIONS AND OTHER POSTRETIREMENT BENEFITS

At October 2, 2010, we had four noncontributoryirked benefit pension plans consisting of three &hdualified plans and one unfunded
non-qualified plan. All three of our qualified pkare frozen and provide benefits based on a farusihg years of service and a specified
benefit rate. Effective January 1, 2004, we impletee a non-qualified defined benefit plan for certzontracted officers that uses a formula
based on years of service and final average saleyalso have other postretirement benefit plans/fach substantially all of our employees
may receive benefits if they satisfy applicablgiéiiity criteria. The postretirement healthcarans are contributory with participants’
contributions adjusted when deemed necessary.

We have defined contribution retirement and inaenbienefit programs for various groups of employ®#és recognized expenses of $48
million, $49 million and $48 million in fiscal 201@009 and 2008, respectively.

We use a fiscal year end measurement date forefumed benefit plans and other postretirement pléfes generally recognize the effect of
actuarial gains and losses into earnings immedgifbelother postretirement plans rather than amimigi the effect over future periods.

Other postretirement benefits include postretirémaedical costs and life insurance.
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Benefit Obligations And Funded Status
The following table provides a reconciliation oétbhanges in the plans’ benefit obligations, assedsfunded status at October 2, 2010, and
October 3, 2009:

in millions
Pension Benefit Other Postretiremet
Quialified Non-Qualified Benefits
201(C 200¢ 201(C 200¢ 201(C 200¢
Change in benefit obligatic
Benefit obligation at beginning of ye $8¢ $9C $3¢ $32 $4€ $47
Service cos 0 0 3 4 1 0
Interest cos 5 6 2 2 2 3
Plan participan’ contributions 0 0 0 0 1 2
Actuarial loss 9 0 0 2 1 1
Benefits paic (6) (7) (1) (2) (6) (7
Benefit obligation at end of ye 97 89 42 38 45 46
Change in plan asse
Fair value of plan assets at beginning of \ 68 79 0 0 0 0
Actual return on plan asse 9 (5) 0 0 0 0
Employer contribution 3 1 1 2 5 5
Plan participan’ contributions 0 0 0 0 1 2
Benefits paic (6) (7) (1) (2) (6) (7
Fair value of plan assets at end of y 74 68 0 0 0 0
Funded statu $(23 $(21 $(42) $(38 $(45) $(46)
Amounts recognized in the Consolidated Balance {Shemsist of:
in millions
Pension Benefit Other Postretiremet
Quialified Non-Qualified Benefits
201(C 200¢ 201(C 200¢ 201(C 200¢
Accrued benefit liability $(23) $(21 $(42 $(38] $(45 $(46
Accumulated other comprehensive (income)/l
Unrecognized actuarial lo: 40 35 1 1 0 0
Unrecognized prior service (cost)/cre 0 0 3 4 (6) (8)
Net amount recognize $17 $14 $(38 $(33) $(51 $(54)

At October 2, 2010, and October 3, 2009, all penpians had an accumulated benefit obligation sesx of plan assets. The accumulated
benefit obligation for all qualified pension plamas $97 million and $89 million at October 2, 20a0d October 3, 2009, respectively. Plans
with accumulated benefit obligations in excesslahassets are as follows:

in millions
Pension Benefit
Qualified Non-Qualified
201(C 200¢ 201C 200¢
Projected benefit obligatic $ 97 $ 89 $ 42 $ 38
Accumulated benefit obligatic 97 89 41 37
Fair value of plan asse 74 68 0 0
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Net Periodic Benefit Cost
Components of net periodic benefit cost for pensind postretirement benefit plans recognized inCtbesolidated Statements of Income are
as follows:

in millions
Pension Benefit Other Postretiremel
Qualified Non-Qualified Benefits
201C 200¢ 200¢ 201C 200¢ 200¢ 201C 200¢ 200¢
Service cos $0 $C $0 $3 $4 $3 $1 $0 $1
Interest cos 5 6 6 2 2 2 2 3 3
Expected return on plan ass (6) ©) (7 0 0 0 0 0 0
Amortization of prior service co 0 0 0 1 1 1 Q) 0 1)
Recognized actuarial loss, 1 1 1 1 0 0 0 0 1 1
Net periodic benefit co: $0 $0 $0 $6 $7 $6 $2 $4 $4
Assumptions
Weighted average assumptions are as follows:
Pension Benefit Other Postretiremel
Qualified Non-Qualified Benefits
201C  200¢  200¢€ 201C 200¢ 200¢  201C  200¢  200¢
Discount rate to determine net periodic benef#t 6.00% 6.33% 5.88% 6.00% 6.50% 6.25% 5.71% 6.50% 6.25%
Discount rate to determine benefit obligatir 5.06% 6.00% 6.33% 5.50% 6.00% 6.50% 4.50% 5.71% 6.50%
Rate of compensation incres N/A N/A N/A  350% 3.50% 3.50% N/A N/A N/A
Expected return on plan ass 7.80% 8.00% 8.02% N/A N/A N/A N/A N/A N/A

To determine the rate-of-return on assets assumptie first examined historical rates of returntfoe various asset classes. We then
determined a long-term projected rate-of-returredamn expected returns over the next five to 10syea

Our discount rate assumptions used to accountgiasipn and other postretirement benefit planscaeftes rates at which the benefit
obligations could be effectively settled. Theseawdetermined using a cash flow matching technigioeraby the rates of a yield curve,
developed from high-quality debt securities, weppli@d to the benefit obligations to determine dippropriate discount rate.

We have three postretirement health plans. Twbesé consist of fixed, annual payments and acdou$81 million of the postretirement
medical obligation at October 2, 2010. A healthaast trend is not required to determine this atlan. The remaining plan accounts for !
million of the postretirement medical obligation@dtober 2, 2010. The plan covers retirees whoadget qualify for Medicare and uses a
healthcare cost trend of 7% in the current yeatligig down to 6% in fiscal 2012. A one-percentagi@fpchange in assumed healthcare cost
trend rate would have an immaterial impact on th&tnetirement benefit obligation and total sendoe interest cost.

Plan Assets
The fair value of plan assets for domestic penbrmefit plans was $59 million and $54 million a€aftober 2, 2010, and October 3, 2009,
respectively. The following table sets forth théuat and target asset allocation for pension ptaets:

Target Asse

201( 200¢ Allocation

Cash 0.3% 0.2% 1.0%
Fixed income securitie 18.t 19.7 19.C
US Stock Fund 44 ¢ 43.2 45.C
International Stock Func 19.¢€ 20.2 20.C
Real Estat 5.C 4.7 5.C
Alternatives 11.7 12.C 10.C
Total 100.0% 100.0% 100.0%
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A foreign subsidiary pension plan had $15 milliod&14 million in plan assets at October 2, 200@, @ctober 3, 2009, respectively. All of
this plan’s assets are held in an insurance cantoasistent with its target asset allocation.

The Plan Trustees have established a set of ineastobjectives related to the assets of the penpdaors and regularly monitor the
performance of the funds and portfolio managerge@ives for the pension assets are (1) to progideith of capital and income, (2) to
achieve a target weighted average annual rateguwfreompetitive with other funds with similar irstenent objectives and (3) to diversify to
reduce risk. The investment objectives and targettaallocation were adopted in January 2004 arathded in November 2008. Alternative
investments may include, but not limited to, hefigels, private equity funds and fixed income funds.

The following table shows the categories of pengilam assets and the level under which fair value® determined in the fair value
hierarchy, which is described in Note 12: Fair \éaMeasurements.

in millions
October 2, 2011

Level 1 Level 2 Level : Total

Cash and cash equivale $0 $0 $0 $0

Fixed Income Securities Bond Fund 11 0 0 11
Equity Securities

U.S. stock funds (¢ 26 0 0 26

International stock funds ( 12 0 0 12

Global real estate funds ( 3 0 0 3

Total equity securitie 41 0 0 41

Other Investmeni- Alternatives (b’ 0 0 7 7

Total fair value 52 0 7 59

Insurance Contract at Contract Va 0 0 15 15

Total plan asse $52 $C $22 $74

(&) Valued using quoted market prices in active matrl
(b) Valued using plan’s own assumptions about #seigptions market participants would use in pricheassets based on the best
information available, such as investment manageing.

A reconciliation of the change in the fair valueaserement of the defined benefit plans’ consoliflaiesets using significant unobservable
inputs (Level 3) is as follows (in millions):

Alternative fund Insurance contra Total
Balance at October 3, 20 $7 $14 $21
Actual return on plan asse
Assets still held at reporting de 0 1 1
Assets sold during the peri 0 0 0
Purchases, sales and settlements 0 0 0
Transfers in and/or out of Leve 0 0 0
Balance at October 2, 20 $7 $1& $22

We believe there are no significant concentratmfésk within our plan assets as of October 2,201

Contributions

Our policy is to fund at least the minimum conttibo required to meet applicable federal employesrefiit and local tax laws. In our sole
discretion, we may from time to time fund additibamounts. Expected contributions to pension pfanfiscal 2011 are approximately $7
million. For fiscal 2010, 2009 and 2008, we fun&@ddmillion, $2 million and $2 million, respectivelio defined benefit plans.
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Estimated Future Benefit Payments
The following benefit payments are expected to &id:p

in millions

Pension Benefit Other Postretiremen

Qualifiec Non-Qualifiec Benefits

2011 $9 $2 $7
2012 8 2 6
2013 7 2 4
2014 7 2 4
2015 7 3 4
201¢-2020 29 18 17

The above benefit payments for other postretirerbengfit plans are not expected to be offset byibéerd Part D subsidies in 2011 or
thereafter.

NOTE 16: SUPPLEMENTAL CASH FLOW INFORMATION

The following table summarizes cash payments frar@st and income taxes:

in millions

201( 200¢ 2008

Interest $302 $33: $211
Income taxes, net of refun 47C 35 51

NOTE 17: TRANSACTIONS WITH RELATED PARTIES

We have operating leases for farms, equipment tret éacilities with Don Tyson, a director of thei@pany, John Tyson, Chairman of the
Company, certain members of their families andRhadal W. Tyson Testamentary Trust. Total paymeh#2 million in fiscal 2010, $3
million in fiscal 2009 and $3 million in fiscal 280were paid to entities in which these parties &mdwnership interest.

In 2008, a lawsuit captioned In re Tyson Foods, Gunsolidated Shareholder’s Litigation was settfarsuant to the settlement, Don Tyson
and the Tyson Limited Partnership paid us $4.5iomill

NOTE 18: INCOME TAXES

Detall of the provision for income taxes from cowiing operations consists of the following:

in millions

201 200 2008

Federa $37¢ $7 $56
State 44 4) 8
Foreign 20 4 4
$43¢ $7 $68

Current $42( $4C $33
Deferrec 18 (33) 35
$43¢ $7 $68
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The reasons for the difference between the stattoleral income tax rate and our effective incaenerate from continuing operations are
follows:

201 200¢ 2008

Federal income tax ra 35.0% 35.0% 35.0%
State income taxes, excluding unrecognized taefits 3.4 0.1 2.0
Unrecognized tax benefits, r (1.4) (0.3) 4.4
Goodwill impairmen 0.¢ (36.1 0.0
General business cred (0.7) 2.2 (3.8)
Domestic production deductic (2.0) 0.t (2.2)
Compan-owned life insuranc (0.2 (0.3) 3.8
Change in state valuation allowar (1.0) 0.C 5.0
Change in foreign valuation allowar 0.8 (3.8) 0.0
Tax planning in foreign jurisdictior 0.C 1.7 0.0
Other 1.€ (0.5 0.4
36.4% (1.5)% 44.6%

During fiscal 2010, tax expense was impacted bydtiraestic production deduction, reduction in unggiped tax benefits and reduction in
state valuation allowance, which decreased taxresgby $24 million, $16 million and $13 million sgectively. The goodwill impairment is
not deductible for income tax purposes and nedativgpacted the effective income tax rate by 0.9%.

The fiscal 2009 goodwill impairment is not deduldifor income tax purposes and negatively impaotadeffective income tax rate by
36.1%. During fiscal 2009, our tax expense was itgghby an increase in foreign valuation allowawbéch increased tax expense by $21
million, estimated general business credits whietreased tax expense by $12 million, and tax ptenimi foreign jurisdictions which
decreased tax expense by $9 million.

During fiscal 2008, an increase in the state vadnadllowance increased tax expense by $8 millidmile non-deductible activity relating to
company-owned life insurance increased tax expbps million. The addition of unrecognized tax bgts in fiscal 2008 caused a net
increase to income tax expense of $7 million. Addilly, estimated general business credits deedefiscal 2008 tax expense by $6 million.

We recognize deferred income taxes for the futaxecbnsequences attributable to differences bettreefinancial statement carrying
amounts of existing assets and liabilities andrttesipective tax bases. Deferred tax assets dbitities are measured using tax rates expected
to apply to taxable income in the years in whiabsthtemporary differences are expected to be reedws settled.

The tax effects of major items recorded as defaardssets and liabilities are as follows:

in millions
2010 2009
Deferred Tax Deferred Tax

Asset: Liabilities Asset: Liabilities
Property, plant and equipme $0 $347 $C $339
Suspended taxes from conversion to accrual me 0 86 0 91
Intangible asse! 0 34 0 34
Inventory 9 85 18 76
Accrued expense 20z 0 197 0
Net operating loss and other carryforwe 97 0 10z 0
Note hedge transactions and convertible debt iprar 24 23 30 29
Insurance reservt 20 0 22 0
Other 84 67 68 74
$43¢€ $647 $43¢ $643

Valuation allowanc $(96, $(75,
Net deferred tax liabilit $30z $279
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We record deferred tax amounts in Other Curreneissand in Deferred Income Taxes on the Consotidagdance Sheets.

The deferred tax liability for suspended taxes flmomversion to accrual method represents the 188&8@ge from the cash to accrual method
of accounting and will be recognized by 2027.

At October 2, 2010, our gross state tax net opegdtiss carryforwards approximated $787 million argire in fiscal years 2011 through
2029. Gross foreign net operating loss carryforsaobroximated $144 million, of which $53 milliorpére in fiscal years 2011 through
2019, and the remainder has no expiration.

We have accumulated undistributed earnings ofdorsubsidiaries aggregating approximately $260aniland $220 million at October 2,
2010, and October 3, 2009, respectively. Thesdragsmre expected to be indefinitely reinvestedidetof the United States. If those
earnings were distributed in the form of dividend®therwise, we would be subject to federal incéaxes (subject to an adjustment for
foreign tax credits), state income taxes and wilihg taxes payable to the various foreign coustrieis not currently practicable to estimate
the tax liability that might be payable on the reladgion of these foreign earnings.

The following table summarizes the activity relateadur gross unrecognized tax benefits at Octgb2010, October 3, 2009, and
September 27, 2008:

in millions

201 200 2008

Balance as of the beginning of the y $23: $22( $210
Increases related to current year tax posit 4 7 23
Increases related to prior year tax positi 11 60 36
Reductions related to prior year tax positi (35) (21) (28)
Reductions related to settleme (25) (25) (14)
Reductions related to expirations of statuteroitations (4) (8) (7)
Balance as of the end of the y $184 $23: $220

The amount of unrecognized tax benefits, if recogaj that would impact our effective tax rate waS@million and $104 million at
October 2, 2010, and October 3, 2009, respectivdlis increase is primarily the result of the figstarter adoption of new accounting
guidance related to business combinations. Weifilasterest and penalties on unrecognized tax fisn@s income tax expense. At
October 2, 2010, and October 3, 2009, before taefits, we had $64 million and $71 million, respeely, of accrued interest and penalties
on unrecognized tax benefits.

As of October 2, 2010, we are subject to incomestaminations for U.S. federal income taxes fardigyears 1998 through 2009, and for
foreign, state and local income taxes for fiscarge2001 through 2009. During fiscal 2011, tax axefiolutions could potentially reduce our
unrecognized tax benefits by approximately $15iamill either because tax positions are sustainealdit or because we agree to their
disallowance.
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NOTE 19: EARNINGS (LOSS) PER SHARE

The earnings and weighted average common shardsruee computation of basic and diluted earnifgss) per share are as follows:

in millions, except per share da

201 200¢ 2008
Numerator
Income (loss) from continuing operatic $76¢ $(550 $86
Less: Net loss attributable to noncontrollintgiest (15) (4) 0
Income (loss) from continuing operations atttithle to Tysor 78C (546, 86
Less Dividends
Class A ($0.16/shar 49 50 46
Class B ($0.144/shar 10 10 10
Undistributed earnings (loss¢ 721 (606; 30
Class A undistributed earnings (loss 597 (501 25
Class B undistributed earnings (loss 124 (105 5
Total undistributed earnings (loss $721 $(606 $30
Denominator
Denominator for basic earnings (loss) per st
Class A weighted average she 303 302 281
Class B weighted average shares, and shares itiedaverted method for diluted
earnings per sha 70 70 70
Effect of dilutive securities
Stock options and restricted stc 6 0 5
Convertible 2013 Note 0 0 0
Denominator for diluted earnings (loss) per shaadjusted weighted average shares a
assumed conversiol 37¢ 372 356
Earnings (Loss) Per Share from Continuing OpenatiAttributable to Tysor
Class A Basi $2.13 $(1.49 $0.25
Class B Basi $1.91 $(1.35 $0.22
Diluted $2.0¢ $(1.47 $0.24
Net Earnings (Loss) Per Share Attributable toofy
Class A Basi $2.1: $(1.49 $0.25
Class B Basi $1.91 $(1.35 $0.22
Diluted $2.0¢ $(1.47 $0.24

Approximately 5 million, 24 million and 10 milliomespectively, in fiscal years 2010, 2009 and 20®®ur stock-based compensation shares
were antidilutive and were not included in the tile earnings per share calculation.

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

We allocate undistributed earnings (losses) baped a 1 to 0.9 ratio per share of Class A stock@ads B stock, respectively. We allocate
undistributed earnings (losses) based on this daiioto historical dividend patterns, voting cohtoClass B shareholders and contractual
limitations of dividends to Class B stock.
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NOTE 20: SEGMENT REPORTING
We operate in four segments: Chicken, Beef, PodkRrepared Foods. We measure segment profit aatogeincome (loss).

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

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

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

Prepared Foods:Prepared Foods operations include manufacturingraaréeting frozen and refrigerated food products lagistics
operations to move products through the supplyrciioducts include pepperoni, bacon, beef and jpiada toppings, pizza crusts, flour and
corn tortilla products, appetizers, prepared meslhsic foods, soups, sauces, side dishes, méwasdisrd processed meats. Products are
marketed domestically to food retailers, foodsendéstributors, restaurant operators and nonconiaidoodservice establishments such as
schools, hotel chains, healthcare facilities, thigary and other food processors, as well as terimational markets.
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in millions
Prepare Intersegmer
Chicker Beel Pork Food: Othel Sale:  Consolidatec
Fiscal year ended October 2, 201
Sales $10,06: $11,70° $4,55: $2,99¢ $0 $(890 $28,430
Operating Income (Los: 51¢ 542 381 124 (10) 1,556
Total Other (Income) Expen: 353
Income (Loss) from Continuing Operatic
before Income Taxe 1,203
Depreciatior 251 82 27 56 0 416
Total Asset: 5,031 2,46¢ 84t 94C  1,46¢ 10,752
Additions to property, plant and equipm:i 32C 61 27 42 10C 550
Fiscal year ended October 3, 20C
Sales $9,66( $10,93° $3,87¢ $2,83¢ $0 $(604 $26,704
Operating Income (Los: (157, (346, 16C 13z (5) (215)
Total Other (Income) Expen: 328
Income (Loss) from Continuing Operatic
before Income Taxe (543)
Depreciatior 252 10z 36 54 0 445
Total Assets 4,927 2,271 84C 90t  1,64¢ 10,595
Additions to property, plant and equipmi 174 39 18 58 79 368
Fiscal year ended September 27, 20t
Sales $8,90( $11,80¢ $4,10¢ $2,71: $0 $(659 $26,862
Operating Income (Los: (118 10€ 28C 63 0 331
Total Other (Income) Expen: 177
Income (Loss) from Continuing Operatic
before Income Taxe 154
Depreciation (a 244 117 31 67 0 459
Total Assets (b 4,99( 3,16¢ 89¢ 971 662 10,691
Additions to property, plant and equipment 25€ 83 21 46 15 423

a) Excludes depreciation related to discontinued djmraf $9 million for fiscal year 200¢
b) Excludes assets held for sale related to discoatiroperation of $159 million for fiscal year 201
c) Excludes additions to property, plant and equipmelatted to discontinued operation of $2 milliom fiscal year 2008

We allocate expenses related to corporate actvitiehe segments, while the related assets artioadcto property, plant and equipment
remain in Other.

The Pork segment had sales of $718 million, $44Bomiand $517 million for fiscal years 2010, 20&8d 2008, respectively, from
transactions with other operating segments. Thé 8sgment had sales of $172 million, $155 milliord 142 million for fiscal years 2010,
2009 and 2008, respectively, from transactions witier operating segments. Beginning in fiscal 2@d&modified the presentation of our
segment sales for all periods presented abovectoda the impact of intersegment sales, which vaeraarket prices.

Our largest customer, Wal-Mart Stores, Inc., actedifor 13.4%, 13.8% and 13.3% of consolidatedssaldiscal years 2010, 2009 and 2008,
respectively. Sales to Wal-Mart Stores, Inc. waduded in the Chicken, Beef, Pork and Preparedi&segments. Any extended
discontinuance of sales to this customer couldoifreplaced, have a material impact on our operati

The majority of our operations are domiciled in tited States. Approximately 96%, 97% and 98%atésto external customers for fiscal
2010, 2009 and 2008, respectively, were sourced the United States. Approximately $3.3 billion,Z8illion and $3.4 billion, respective
of property, plant and equipment were located eéUimited States at October 2, 2010, October 3, 280® September 27, 2008.
Approximately $364 million, $329 million and $139dllen of property, plant and equipment were lochie foreign countries, primarily
Brazil, China, Mexico and India, at fiscal yearsled 2010, 2009 and 2008, respectively.

We sell certain products in foreign markets, pritgaCanada, Central America, China, the Europeaiotnlapan, Mexico, the Middle East,
Russia, South Korea, Taiwan and Vietnam. Our exgades totaled $3.2 billion, $2.7 billion and $Bilfion for fiscal 2010, 2009 and 2008,
respectively. Substantially all of our export saes facilitated through unaffiliated brokers, netikg associations and foreign sales staffs.
Foreign sales, which are sales of products prodircactountry other than the United States, wess than 10% of consolidated sales for €
of fiscal 2010, 2009 and 2008. Approximately $5%iom of loss, $14 million of loss and $34 millia@f income from continuing operations
before income taxes for fiscal 2010, 2009 and 28&hectively, was from foreign operations, alldifich was included in the Chicken
segment.
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NOTE 21: QUARTERLY FINANCIAL DATA (UNAUDITED)

in millions, except per share da

First Seconi Third Fourth
Quarte Quarte Quarte Quarter
2010
Sales $6,63¢ $6,91¢ $7,43¢ $7,441
Gross profi 52¢ 564 752 669
Operating incom 314 344 507 391
Net income 15¢ 15€ 24z 208
Net income attributable to Tyst 16C 15¢ 24¢ 213
Net earnings per share attributable to Ty:
Class A Basit $0.44 $0.4: $0.6¢ $0.58
Class B Basi $0.3¢ $0.3¢ $0.61 $0.52
Diluted $0.4:2 $0.4:2 $0.6¢ $0.57
2009
Sales $6,52: $6,30" $6,66: $7,214
Gross profi 18 258 47C 462
Operating income (los: (198 29 27¢€ (322)
Income (loss) from continuing operatic (110 (105 12z (458)
Income (loss) from discontinued operat 6 (14) 7 0
Net income (loss (104, (119 13C (458)
Net income (loss) attributable to Tys (102 (119 131 (457)
Earnings (loss) per share from continuing operatiattributable to Tysol
Class A Basit $(0.29 $(0.29 $0.3¢ $(1.25)
Class B Basi $(0.27 $(0.26 $0.3( $(1.12)
Diluted $(0.29 $(0.28 $0.3: $(1.23)
Earnings (loss) per share from discontinued derattributable to Tysor
Class A Basit $0.0z $(0.04 $0.0z $0.00
Class B Basi $0.02 $(0.04 $0.02 $0.00
Diluted $0.0z $(0.04 $0.0z $0.00
Net earnings (loss) per share attributable toify
Class A Basit $(0.27 $(0.33 $0.3¢ $(1.25)
Class B Basi $(0.25 $(0.30 $0.32 $(1.12)
Diluted $(0.27 $(0.32 $0.3¢ $(1.23)

The fourth quarter of fiscal 2009 was a 14-weekgakmwhile the remaining quarters in the abovedabére 13-week periods.

Second quarter fiscal 2010 net income includesriflibn of pretax charges related to losses on sisdpurchased during the quarter. Third
quarter fiscal 2010 operating income includes $8Bam of insurance proceeds received during tharter and net income includes $34
million of pretax charges related to losses onsioépurchased during the quarter and a $12 midi@rge related to an equity method
investment impairment. Fourth quarter fiscal 20p@rating income includes a $29 million noash charge related to the full impairment ¢
immaterial Chicken segment reporting unit’s gootiwil

Second quarter fiscal 2009 operating income indwal&15 million charge related to the closing pfepared foods processed meats plant.
Fourth quarter fiscal 2009 operating loss includeg560 million non-cash charge related to the g@lartipairment of the Beef segment’s
goodwill.
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NOTE 22: CAPITAL STRUCTURE

In September 2008, we issued 22.4 million sharedlads A stock as part of a public offering. Tharsls were offered at $12.75. Net
proceeds, after underwriting discounts and comwisssiof approximately $274 million were used towtel repayment of our borrowings
under the accounts receivable securitization tgclnd for other general corporate purposes. Aityerdntrolled by Don Tyson purchased
three million shares of Class A stock in this dfigr

NOTE 23: CONTINGENCIES

We are involved in various claims and legal progegsl We routinely assess the likelihood of adv@rdgments or outcomes to those
matters, as well as ranges of probable lossebgtextent losses are reasonably estimable. Wedreceruals for such matters to the extent
that we conclude a loss is probable and the fimdimtipact, should an adverse outcome occur, ioreddy estimable. Such accruals are
reflected in the Company’s Consolidated Financiat&3nents. In our opinion, we have made appropaiateadequate accruals for these
matters and believe the probability of a matenaklbeyond the amounts accrued to be remote; hovtheaultimate liability for these matte

is uncertain, and if accruals are not adequatedsrrse outcome could have a material effect omahsolidated financial condition or results
of operations. Listed below are certain claims magkenst the Company and/or our subsidiaries fackvthe potential exposure is conside
material to the Company’s Consolidated Financiaté&hents. We believe we have substantial defendbs tlaims made and intend to
vigorously defend these matters.

Several private lawsuits are pending against egialy that we failed to compensate poultry planpleyees for all hours worked, including
overtime compensation, in violation of the FLSA €8b lawsuits include DeAsencio v. Tyson Foods, (RBeAsencio), filed on August 22,
2000, in the U.S. District Court for the Easterstiict of Pennsylvania. This matter involves simadilegations that employees should be paid
for the time it takes to engage in pre- and po#t-abtivities such as changing into and out oftpative and sanitary clothing, obtaining
clothing and walking to and from the changing amark areas and break areas. They seek back wagedated damages, pre- and post-
judgment interest, and attorn’ fees. Plaintiffs appealed a jury verdict and fipmlgment entered in our favor on June 22, 200éhé U.S.
District Court for the Eastern District of Pennsyiva. On September 7, 2007, the U.S. Court of Alsdeathe Third Circuit reversed the jury
verdict and remanded the case to the District Cloafurther proceedings. We sought rehearing ercpahich was denied by the Court of
Appeals on October 5, 2007. The United States Supi@ourt denied our petition for a writ of certioran June 9, 2008. The new trial date
has not been set.

The other private lawsuits referred to above areil&tckles, et al. v. Tyson Foods, Inc. (N. Distabama, October 23, 2006); McCluster, et
al. v. Tyson Foods, Inc. (M. Dist. Georgia, DecemhbE, 2006); Dobbins, et al. v. Tyson Chicken, let.al. (N.D. Alabama, December 21,
2006); Buchanan, et al. v. Tyson Chicken, Incaleand Potter, et al. v. Tyson Chicken, Inc.,|e(NM.D. Alabama, December 22, 2006);
Jones, et al. v. Tyson Foods, Inc., et al., Walebml. v. Tyson Foods, Inc., et al. and Williamsal. v. Tyson Foods, Inc., et al. (S.D.
Mississippi, February 9, 2007); Balch, et al. vs@y Foods, Inc. (E.D. Oklahoma, March 1, 2007);Aglaet al. v. Tyson Foods, Inc. (W.D.
Arkansas, March 2, 2007); Atkins, et al. v. Tysaoés, Inc. (M.D. Georgia, March 5, 2007); Laneyalev. Tyson Foods, Inc. and Williams,
et al. v. Tyson Foods, Inc. (M.D. Georgia, May 2807) (the “Williams Case”). Similar to DeAsencéach of these matters involves
allegations that employees should be paid forithe it takes to engage in pre- and post-shift &&ts/such as changing into and out of
protective and sanitary clothing, obtaining clothamd walking to and from the changing area, woglas and break areas. The plaintiffs in
each of these lawsuits seek or have sought tcsaaltas representatives on behalf of all curredtfarmer employees who were allegedly not
paid for time worked and seek back wages, liquiidi@mages, pre- and post-judgment interest, ancthatts'fees. On April 6, 2007, we file

a motion for transfer of the above named actiongdordinated pretrial proceedings before the Jadianel on Multidistrict Litigation,

which was granted on August 17, 2007. These caskfive other cases subsequently filed involving shme allegations, Armstrong, et al. v.
Tyson Foods, Inc. (W.D. Tennessee, January 30,)28@8donado, et al. v. Tyson Foods, Inc. (E.D. fiessee, January 31, 2008); White, et
al. v. Tyson Foods, Inc. (E.D. Texas, FebruaryQD8); Meyer, et al. v. Tyson Foods, Inc. (W.D. Migd, February 2, 2008); and Leak, et al.
v. Tyson Foods, Inc. (W.D. North Carolina, Februéy2008), were transferred to the U.S. Districu@@n the Middle District of Georgia, In
re: Tyson Foods, Inc., Fair Labor Standards Adghtion (“MDL Proceedings”). On January 2, 200& tourt issued a Joint Scheduling and
Case Management Order. This order granted Conditiolass Certification and called for notice togieen to
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potential putative class members via a third padministrator. The potential class members had Aptil 18, 2008, to “opt—in” to the class.
Approximately 13,800 employees and former employibes their consents to “opt-intd the class. On October 15, 2008, the Court dethie
plaintiffs’ motion for equitable tolling, which, granted, would have extended the time period iithvthe plaintiffs could have sought
damages. However, in addition to the consents @rehtained, the Court allowed the plaintiffs tdaib corrected and reaffirmed opt-in
consents that were previously filed in the matfavidd. Fox, et al. v. Tyson Foods, Inc. (N.D. Alaba, June 22, 1999). The deadline for
filing these consents was December 31, 2008, agatding to the third party administrator, approxietga 4,000 reaffirmed consents were
filed, some or all of which may be in addition ketapproximately 13,800 consents filed previouEhe parties have completed discovery at
eight of our facilities and our corporate headgerarin Springdale, Arkansas. In July 2009 we fidkbss decertification motions for the eight
facilities involved in discovery. We also filed Mos for Partial Summary Judgment for these eigébilifies. Oral arguments for these
motions occurred on February 3, 2010, and, on Ma6;t2010, the Court granted partial summary judgméth respect to two unionized
facilities and denied the remaining motions. Thei€ooncluded that the activities at these twolifées met the definition of “clothes
changing” under Section 203(0) of the FLSA and thattime engaged in pre- and post-shift donnirdydoffing is not compensable. The
Court did not rule on whether Section 203(0) atigbuld begin the continuous work day, thereby imglall walking, sanitizing and washi
time after that activity compensable. We then fiedhotion for certification of a permissive appealwhether Section 203(0) activity can <
the continuous workday and whether washing requdletthing items is covered by Section 203(0). OnilA28, 2010, the Court granted us
permission to appeal these issues to the EleventhiCCourt of Appeals. The Court also retainedsdiction with respect to the eight
facilities while staying proceedings with respextséven. It then scheduled trial in the Williams€#&r October 12, 2010. On April 16, 2010,
the Court lifted a previously entered stay of disay with respect to our remaining 32 facilitiebct to the MDL Proceedings and ordered
the parties to meet, confer, and report to the Cany discovery agreements and disputed issuegwithdays. On June 7, 2010, the Court
issued a scheduling order which set the closesafodiery for the remaining 32 facilities for May 2D12. On September 22, 2010, the Court
granted the parties’ joint motion to stay furtheogeedings in the MDL Proceedings, including thed in the Williams case, in order to allow
the parties an opportunity to explore settlemehe plaintiffs subsequently filed a motion to lifietstay, and the Court granted this motion on
November 15, 2010. The trial in the Williams Casedw scheduled to begin on February 14, 2

We have pending eleven separate wage and hounadtieolving TFM' plants located in Lexington, Nebraska (Lopeal.et. Tyson Foods
Inc., D. Nebraska, June 30, 2006), Garden CityEamgoria, Kansas (Garcia, et al. v. Tyson Foods, Iigson Fresh Meats, Inc., D. Kansas,
May 15, 2006), Storm Lake, lowa (Bouaphakeo (f&frp), et al. v. Tyson Foods, Inc., N.D. lowa,rigaby 6, 2007), Columbus Junction,
lowa (Robinson, et al. v. Tyson Foods, Inc., dyson Fresh Meats, Inc., S.D. lowa, September Q@7 Joslin, lllinois (Murray, et al. v.
Tyson Foods, Inc., C.D. lllinois, January 2, 20@8akota City, Nebraska (Gomez, et al. v. Tyson Botnt., D. Nebraska, January 16, 2008),
Madison, Nebraska (Acosta, et al. v Tyson Foods,drb.a Tyson Fresh Meats, Inc., D. Nebraska,zepr29, 2008), Perry and Waterloo,
lowa (Edwards, et al. v. Tyson Foods, Inc. d.b.adfyFresh Meats, Inc., S.D. lowa, March 20, 20@8uncil Bluffs, lowa (Maxwell (f/k/a
Salazar), et al. v. Tyson Foods, Inc. d.b.a. Tys@sh Meats, Inc., S.D. lowa, April 29, 2008); Logport, Indiana (Carter, et al. v. Tyson
Foods, Inc. and Tyson Fresh Meats, Inc., N.D. Imajgpril 29, 2008); and Goodlettsville, Tennes@&eadeer v. Tyson Foods, Inc., and
Tyson Fresh Meats, Inc., M.D. Tennessee, Februa2@). The actions allege we failed to pay emgésyfor all hours worked, including
overtime compensation for the time it takes to ¢gjeaimto protective work uniforms, safety equipmamnd other sanitary and protective
clothing worn by employees, and for walking to drin the changing area, work areas and break ameaslation of the FLSA and

analogous state laws. The plaintiffs seek back wdgriidated damages, pre- and post-judgmentdsateattorneys’ fees and costs. Each case
is proceeding in its jurisdiction. Trial in the Baphakeo case was originally set to begin on Noverhp2010 but was rescheduled for
September 7, 2011.

We also have pending one wage and hour actionvimgobur Tyson Prepared Foods plant located irededh, Wisconsin (Weissman, et a
Tyson Prepared Foods, Inc., (Jefferson County (@visin) Circuit Court, October 20, 2010) The pldfatallege that employees should be
paid for the time it takes to engage in pre- anst4sbift activities such as changing into and dyirotective and sanitary clothing and the
associated time it takes to walk to and from thrkstations post-donning and pre-doffing of prtitecand sanitary clothing. Six named
plaintiffs seek to act as state law class represiert on behalf of all current and former empleyeto were allegedly not paid for time
worked and seek back wages, liquidated damagesapdepost-judgment interest, and attorneys’ feescasts.

On June 19, 2005, the Attorney General and theeSmgrof the Environment of the State of Oklahoitedfa complaint in the U.S. District
Court for the Northern District of Oklahoma agaiost three of our subsidiaries and six other pputitegrators. This complaint was
subsequently amended. As amended, the complamtsissnumber of state and federal causes of acttuding, but not limited to, counts
under Comprehensive Environmental Response, Corapensand Liability Act (“CERCLA"), Resource Consation and Recovery Act
(“RCRA"), and state-law public nuisance theorieseamended complaint asserts that defendants aaéhosontract growers who are not
named in the amended complaint polluted the susfaters, groundwater and associated drinking vatpplies of the lllinois River
Watershed (“IRW”) through the land application @iuftry litter. Oklahoma asserts that this allegetlytion has also caused extensive injury
to the environment (including soils and sedimeafdhe IRW and that the defendants have been upjestiched. Oklahoma’s claims cover
the entire IRW, which encompasses more than on@maécres of
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land and the natural resources (including lakesveatérways) contained therein. Oklahoma seeks wadging relief, including injunctive
relief, compensatory damages in excess of $800omjlan unspecified amount in punitive damagesataneys’ fees. We and the other
defendants have denied liability, asserted varimisnses, and filed a third-party complaint thaeas claims against other persons and
entities whose activities may have contributechtopollution alleged in the amended complaint. dis&rict court has stayed proceedings on
the third party complaint pending resolution of &dma'’s claims against the defendants. On Octdhe2®)8, the defendants filed a motion
to dismiss for failure to join the Cherokee Natama required party or, in the alternative, foigjueént as a matter of law based on the
plaintiffs’ lack of standing. This motion was gradtin part and denied in part on July 22, 2009tslnuling, the district court dismissed
Oklahoma's claims for cost recovery and for natueaburces damages under CERCLA and for unjustlemgnt under Oklahoma common
law. This ruling also narrowed the scope of Oklahtsmemaining claims by dismissing all damage ctaimder its causes of action for
Oklahoma common law nuisance, federal common lagange, and Oklahoma common law trespass, leavilygits claims for injunctive
relief for trial. On August 18, 2009, the Court gted partial summary judgment in favor of the ddgarts on Oklahoma's claims for
violations of the Oklahoma Registered Poultry FegdDperations Act. Oklahoma later voluntarily diss@d the remainder of this claim. On
September 2, 2009, the Cherokee Nation filed aandt intervene in the lawsuit. Their motion tceintene was denied on September 15,
2009, and the Cherokee Nation filed a notice okappf that ruling in the Tenth Circuit Court of pgals on September 17, 2009. A non-jury
trial of the case began on September 24, 200heé\tibse of Oklahoma’s case-in-chief, the Courhtgd the defendants’ motions to dismiss
claims based on RCRA, nuisance per se, and hésltthrelated to bacteria. The defense rested #s ¢a January 13, 2010, and closing
arguments were held on February 11, 2010. On Sdyete®i, 2010, the Court of Appeals affirmed théridiscourt’s denial of the Cherokee
Natior’'s motion to intervene. On October 6, 2010 the Ckee Nation and the State of Oklahoma filed a ipetifor rehearing oen banc
review seeking reconsideration of this ruling. Twurt of Appeals denied this petition.

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

On May 8, 2008, a lawsuit was filed against the @any and two of our employees in the District CaificCurtain County, Oklahoma
styled Armstrong, et al. v. Tyson Foods, Inc.,lefthe “Armstrong Case”). The lawsuit was broufgita group of 52 poultry growers who
allege that certain of our live production practi¢e Oklahoma constitute fraudulent inducementjdrainjust enrichment, negligence, gross
negligenceunconscionability, violations of the Oklahoma Buesia Sales Act, Deceptive Trade Practice violatigiogations of the Consumi
Protection Act, and conversion, as well as otheoties of recovery. The plaintiffs sought damagesn unspecified amount. On October 30,
2009, 20 additional growers represented by the sdtomey filed a lawsuit against us in the samgtcasserting the same or similar claims,
which is styled Clardy, et al. v. Tyson Foods, Jrt.al. (the “Clardy Case”). In both of these sase have denied all allegations of
wrongdoing. In June 2009, the plaintiffs in the Atnong case requested an expedited trial date $oradler group of plaintiffs they claimed
were facing imminent financial peril. The Courtiniately severed a group of 10 plaintiffs from themstrong Case, and a trial began on
March 15, 2010. There were numerous irregularéies rulings during the trial which we believe tovddoeen legally erroneous and highly
prejudicial to our right to a fair trial. On Apdl, 2010, the jury returned a verdict against us@m&of our employees, and on April 2, 2010,
the jury returned a punitive damages verdict agaiasAfter a dispute caused by inconsistenciesdsn the multiple verdict forms comple
by the jury and apparent confusion by the jurycalsdw to complete those verdict forms, the Coureérd a final judgment in the amount of
$8,655,735. Subsequent to the trial, the presigidge disqualified from the cases and the Oklah8upareme Court appointed a new judge to
the cases. The Company filed post-trial motiondlehging the verdict. Those motions were deniece Tompany intends to appeal to
overturn the verdict. We filed a motion with th&atricourt to change venue from McCurtain Countyttoegrounds that the numerous
irregularities that occurred during the trial, ctagbwith the attendant publicity, resulted in conmity bias which would prevent the Company
from receiving a fair trial in McCurtain County. &Htrial court granted this motion and the case béltransferred to Choctaw County,
Oklahoma. We filed another motion, which the tdalrt also granted, to stay all future trials af thaims of the plaintiffs in the Armstrong
Case and the Clardy Case pending the outcome aifpipeal of the first trial. We believe numerous aulstantial legal errors were made by
the Court during the trial and that a review of gnilance on these issues by the appellate could bave a substantial impact on the
outcome of future trials in the Armstrong Case thelClardy Case.
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Report of Independent Registered Public Accountingrirm

To the Board of Directors and Shareholders of
Tyson Foods, Inc.

In our opinion, the accompanying consolidated badasheet as of October 2, 2010 and the relatedbbidated statements of income,
shareholders’ equity and cash flows for the figesdr then ended present fairly, in all materiapesss, the financial position of Tyson Foods,
Inc. and its subsidiaries at October 2, 2010 arddBults of their operations and their cash fllawghe fiscal year ended October 2, 2010 in
conformity with accounting principles generally apted in the United States of America. In additiomur opinion, the financial statement
schedule for the fiscal year ended October 2, 2816 in the index appearing under Item 15(a) gmesfairly, in all material respects, the
information set forth therein when read in conjumeiwith the related consolidated financial statetaeAlso in our opinion, the Company
maintained, in all material respects, effectiveintl control over financial reporting as of OctoBe2010, based on criteria established in
Internal Control- Integrated Frameworkssued by the Committee of Sponsoring Organizatidrise Treadway Commission (COSO). The
Company’s management is responsible for thesediabstatements and financial statement schedatenintaining effective internal
control over financial reporting and for its assesst of the effectiveness of internal control ofileancial reporting, included in
Management’s Annual Report on Internal Control dvimancial Reporting appearing under Item 9A. Gagponsibility is to express opinions
on these financial statements, on the financia¢stant schedule, and on the Company’s internarebower financial reporting based on our
integrated audit. We conducted our audit in acaurdawith the standards of the Public Company ActingrOversight Board (United State
Those standards require that we plan and perfoenatidit to obtain reasonable assurance about whe#hénancial statements are free of
material misstatement and whether effective inferaatrol over financial reporting was maintainedail material respects. Our audit of the
financial statements included examining, on aliests, evidence supporting the amounts and diseesu the financial statements, assessing
the accounting principles used and significantestés made by management, and evaluating the bfieaacial statement presentation. Our
audit of internal control over financial reportimgluded obtaining an understanding of internaltadrover financial reporting, assessing the
risk that a material weakness exists, and testitigeraluating the design and operating effectiveéiternal control based on the assessed
risk. Our audit also included performing such otw@rcedures as we considered necessary in therstances. We believe that our audit
provides a reasonable basis for our opinions.

As discussed in Note 2 to the consolidated findrst&ements, the Company changed the manner ichvithaccounts for noncontrollir
interests and the manner in which is accountsdavertible debt instruments that may be settlechsh upon conversion (including partial
cash settlement) in 2010.

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company'’s internal control over fircgal reporting includes those policies and proceduhat (i) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainky reflect the transactions and dispositionshaf assets of the company; (ii) provide
reasonable assurance that transactions are recasdegtessary to permit preparation of financakstents in accordance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeinrdgcordance with authorizations of
management and directors of the company; and(iiyide reasonable assurance regarding preventitmely detection of unauthorized
acquisition, use, or disposition of the companygsats that could have a material effect on thenfiizd statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or détaisstatements. Also, projections of
any evaluation of effectiveness to future periogssabject to the risk that controls may becomdenqaate because of changes in conditions,
or that the degree of compliance with the policeprocedures may deteriorate.

/sl PricewaterhouseCoopers LLP

Fayetteville, AR
November 22, 201
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Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders
of Tyson Foods, Inc.

We have audited the accompanying consolidated balsimeet of Tyson Foods, Inc. as of October 3, 2808 the related consolidated
statements of income, shareholders’ equity, ank flas's for each of the two years in the periodesh@ctober 3, 2009. Our audits also
included the financial statement schedule for ediche two years ended October 3, 2009 listed énltidlex at Item 15(a). These financial
statements and schedule are the responsibilityeo€ompany’s management. Our responsibility isxpress an opinion on these financial
statements and schedule based on our audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversighamioUnited States). Those
standards require we plan and perform the audibtain reasonable assurance about whether thecfalatatements are free of material
misstatement. An audit includes examining, on tildasis, evidence supporting the amounts and disads in the financial statements. An
audit also includes assessing the accounting ptegused and significant estimates made by maregeas well as evaluating the overall
financial statement presentation. We believe oditagprovide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, ¢onsolidated financial position of Tyson
Foods, Inc. at October 3, 2009, and the consolitiEsults of its operations and its cash flowssfach of the two years in the period ended
October 3, 2009, in conformity with U.S. generalycepted accounting principles. Also, in our opiniihe related financial statement
schedule for each of the two years in the periatedrOctober 3, 2009, when considered in relatichadasic financial statements taken as a
whole, presents fairly in all material respectsitifermation set forth therein.

As described in Note 2 to the consolidated findrst@ements, the Company adopted guidance edtadgiaccounting and reporting
standards for a noncontrolling interest in a subsydand for convertible debt instruments in 2048 .reflected in the consolidated statements
of shareholders’ equity, the Company changed ithatkof accounting for uncertainty in income taie2008.

/sl Ernst & Young LLP

Rogers, Arkansas

November 23, 2009, except for those mat
described in Note 2 “Change in Accounting
Principles” as it relates to the retrospective
application of accounting principles adopted in
2010, as to which the date is November 22, 2010
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

An evaluation was performed, under the superviaiuhwith the participation of management, includimg Chief Executive Officer (CEO)
and the Chief Financial Officer (CFO), of the effeeness of the design and operation of our disclsontrols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended (the 1934 Act)). Based on tla@ti@ion, management, including the
CEO and CFO, has concluded that, as of OctobedI),ur disclosure controls and procedures wdeetafe.

Changes in Internal Control Over Financial Reporting
In the quarter ended October 2, 2010, there haee be changes in the Company’s internal controt émancial reporting that have
materially affected, or are reasonably likely tatenally affect, the Company’s internal control o¥i@ancial reporting.

Management’s Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and taiaimg adequate internal control over financigaing, as defined in Rule 13a-15(f) of
the Securities Exchange Act of 1934. Our interioaltiol over financial reporting was designed tovie reasonable assurance regarding the
reliability of financial reporting and the prepacat of financial statements for external purposeadcordance with accounting principles
generally accepted in the United States of AmeBeause of its inherent limitations, internal cohbver financial reporting may not prev

or detect misstatements. Also, projections of araluation of effectiveness to future periods afgjestt to the risk that controls may become
inadequate because of changes in conditions, atdfeee of compliance with the policies or procedunay deteriorate.

Management conducted an evaluation of the effantisg of our internal control over financial repagtas of October 2, 2010. In making this
assessment, we used criteria set forth by the Ctiremif Sponsoring Organizations of the Treadwagn@dssion (COSO) in Internal
Control-Integrated Framework.

Based on this evaluation under the frameworkitarnal Control — Integrated Framewoigsued by COSO, Management concluded the
Company’s internal control over financial reportings effective as of October 2, 2010.

The Company’s independent registered public ac@ogifitm, PricewaterhouseCoopers LLP, who has addibe fiscal 2010 financial
statements included in this Form 10-K has alsotaddhe Company’s internal control over financegarting. Their report appears in Part Il,
Item 8.

ITEM 9B. OTHER INFORMATION
Not applicable
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PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

See information set forth under the captions “Htecof Directors” and “Section 16(a) Beneficial Ogvship Reporting Compliance” in the
registrant’s definitive Proxy Statement for theiséignt’s Annual Meeting of Shareholders to be Hedtiruary 4, 2011 (the “Proxy
Statement”), which information is incorporated lietgy reference. Pursuant to general instructioB) ®f the instructions to Annual Report
on Form 10-K, certain information concerning oueeutive officers is included under the caption “Eixive Officers of the Company” in
Part | of this Report.

We have a code of ethics as defined in Item 48egfulation S-K, which code applies to all of ouedtors and employees, including our
principal executive officers, principal financidficer, principal accounting officer or controlleand persons performing similar functions.
This code of ethics, titled “Tyson Foods, Inc. Caed€onduct,” is available, free of charge on owbsite at http://ir.tyson.com.

ITEM 11. EXECUTIVE COMPENSATION

See the information set forth under the captionetiitive Compensation,” “Director Compensation Fisical 2010” and “Compensation
Committee Interlocks and Insider Participation'the Proxy Statement, which information is incorpedaherein by reference. However,
pursuant to Instructions to Item 407(e)(5) of teeBities and Exchange Commission Regulation Sy aterial appearing under the sub-
heading “Report of the Compensation Committee”Isi@ be deemed to be “filed” with the Commissiother than as provided in this

ltem 11.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

See the information included under the captionstiity Ownership of Certain Beneficial Owners” difcurity Ownership of
Management” in the Proxy Statement, which inforonais incorporated herein by reference.

Securities Authorized for Issuance Under Equity Corpensation Plans
The following information reflects certain inforniat about our equity compensation plans as of Gat&h2010:

Equity Compensation Plan Informati

(@) (b) (©
Number o Weightec
Securities to k averag Number of Securitie
exercise pric remaining available fi
issued upo future issuance unc
exercise ¢ of outstandin equity compensation pla
outstandin (excluding Securitie
options options reflected in column (a
Equity compensation plans approved by security
holders 19,308,13 $12.71 33,442,43
Equity compensation plans not approved by securit
holders - - -
Total 19,308,13 $12.71 33,442,43

This table does not include 65,773 options, witheighted-average exercise price of $10.56, whicirevassumed in connection with the
acquisition of IBP, inc. in 2001.

a) Outstanding options granted by the Comp

b) Weighted average price of outstanding opti

c) Shares available for future issuance as of @ct@p2010, under the Stock Incentive Plan (18248, the Employee Stock
Purchase Plan (7,332,331) and the Retirement Sa¥tan (7,654,85¢€
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
See the information included under the captiong¢bn of Directors” and “Certain Transactions'tire Proxy Statement, which information
is incorporated herein by reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
See the information included under the captionsdifAEBees,” “Audit-Related Fees,” “Tax Fees” and I'Gther Fees” in the Proxy Statement,
which information is incorporated herein by refaren

PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(@  The following documents are filed as a part of tijsort:

Consolidated Statements of Income

for the three years ended October 2, 2010
Consolidated Balance Sheets at

October 2, 2010, and October 3, 2009
Consolidated Statements of Shareholders’ Equity

for the three years ended October 2, 2010
Consolidated Statements of Cash Flows

for the three years ended October 2, 2010
Notes to Consolidated Financial Statements
Reports of Independent Registered Public Accourfings

Financial Statement Schedule - Schedule Il Valuagiod Qualifying
Accounts for the three years ended October 2, 2010

All other schedules are omitted because they atkarepplicable nor required.

The exhibits filed with this report are listed hetExhibit Index at the end of Item 15.
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EXHIBIT INDEX
Exhibit No.

3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

10.1
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Restated Certificate of Incorporation of the Compgpreviously filed as Exhibit 3.1 to the Companfsnual Report on Form 1K-
for the fiscal year ended October 3, 1998, CommiisEile No. 00-14704, and incorporated herein by referen

Fourth Amended and Restated By-laws of the Comfamgviously filed as Exhibit 3.2 to the Company'sr&nt Report on Form 8-
K filed September 28, 2007, Commission File No.-14704, and incorporated herein by referen

Indenture dated June 1, 1995 between the Compahyta Chase Manhattan Bank, N.A., as Trustee @weripany Indenture”)
(previously filed as Exhibit 4 to Registration aent on Form S-3, filed with the Commission on&mrber 18, 1997, Registration
No. 33342525, and incorporated herein by referen

Form of 7.0% Note due January 15, 2028 issued uhédeCompany Indenture (previously filed as Exhibi to the Company’s
Quarterly Report on Form 10-Q for the period enBedember 27, 1997, Commission File No. 001-1476d,iacorporated herein
by reference)

Form of 7.0% Note due May 1, 2018 issued undeCivpany Indenture (previously filed as Exhibit ththe Company’s
Quarterly Report on Form 10-Q for the period enbliedlch 28, 1998, Commission File No. 001-14704, imedrporated herein by
reference)

Supplemental Indenture between the Company andChiase Manhattan Bank, N.A., as Trustee, dated @stober 2, 2001,
supplementing the Company Indenture, together foitim of 8.250% Note (previously filed as Exhibit.4.to the Company’s
Annual Report on Form 10-K for the fiscal year eth@ptember 29, 2001, Commission File No. 001-14&0d incorporated
herein by reference

Form of 6.60% Senior Notes due April 1, 2016 issueder the Company Indenture (previously filed &bikit 4.1 to the
Company’s Current Report on Form 8-K filed March 2206, Commission File No. 001-14704, and incaafexd herein by
reference)

Supplemental Indenture among the Company, TysoshAvkeats, Inc. and JPMorgan Chase Bank, Nationsd@iation, dated as of
September 18, 2006, supplementing the Company tade(previously filed as Exhibit 10.1 to the Compa Current Report on
Form &K filed September 19, 2006, Commission File No.-14704, and incorporated herein by referen

Supplemental Indenture dated as of September 08, 2@tween the Company and The Bank of New YorkdWelrust Company,
National Association (as successor to JPMorgan€Bask, N.A. (formerly The Chase Manhattan Banld.lN, as Truste:
(including the form of 3.25% Convertible Senior Betdue 2013), supplementing the Company Indenpuexipusly filed as
Exhibit 4.2 to the Company’s Current Report on F& filed September 15, 2008, Commission File 8@1-14704, and
incorporated herein by referenc

Indenture, dated March 9, 2009, among the CompghrySubsidiary Guarantors (as defined therein)TdreBank of New York
Mellon Trust Company, N.A., as Trustee (previod#d as Exhibit 4.1 to the Company’s Current Reémor Form 8-K filed March
10, 2009, Commission File No. (-14704, and incorporated herein by referen

Form of 10.50% Senior Note due 2014 (previousbdfias Exhibit 4.2 and included in Exhibit 4.1 te thompany’s Current Report
on Form K filed March 10, 2009, Commission File No. (-14704, and incorporated herein by referen

Credit Agreement, dated March 9, 2009, among thagamy, JPMorgan Chase Bank, N.A., as the Adminig&a&gent, J.P.
Morgan Securities Inc., Banc of America Securitie€, Barclays Capital, Wachovia Capital Markets,@ Bnd Cooperatieve
Centrale Raiffeisen-Boerenleenbank B.A., “Rabobidekerland”, New York Branch, as Joint Bookrunnerd doint Lead
Arrangers, Bank of America, N.A. and Barclays Calpias Co-Syndication Agents and Wachovia Bankiddat Association and
Cooperatieve Centrale Raiffeisen-Boerenleenbank,BRabobank Nederland”, New York Branch, as Co Doentation Agents
and certain other lenders party thereto (previofildg as Exhibit 10.1 to the Company’s Current Bg¢n Form 8-K filed March
10, 2009, Commission File No. (-14704, and incorporated herein by referen
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.1C

10.11

10.1z

10.1z

10.14

10.1¢

10.1€
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Amendment, dated January 12, 2010, to the Crediééxgent dated March 9, 2009, among the Companypdiii Chase Bank,
N.A., as the Administrative Agent, and certain otleeders party thereto (previously filed as Exhilfl.5 to the Compar's
Quarterly Report on Form 10-Q for the period endi@auary 2, 2010, Commission File No. 001-14704,iacorporated herein by
reference)

Convertible note hedge transaction confirmatiotedas of September 9, 2008, by and between JPM&@pase Bank, National
Association and the Company (previously filed akibit 10.1 to the Company’s Current Report on F&AK filed September 15,
2008, Commission File No. 0-14704, and incorporated herein by referen

Warrant transaction confirmation, dated as of Sapt 9, 2008, by and between JPMorgan Chase Batlgrél Association and
the Company (previously filed as Exhibit 10.2 te tbompany’s Current Report on Fornk8Hed September 15, 2008, Commiss
File No. 00:-14704, and incorporated herein by referen

Letter Agreement, dated as of September 9, 2008nHybetween JPMorgan Chase Bank, National Assaciahd the Company
(previously filed as Exhibit 10.3 to the Compan@grrent Report on Form 8-K filed September 15, 2@@&mnmission File No. 001-
14704, and incorporated herein by referen

Convertible note hedge transaction confirmatiotnedas of September 9, 2008, by and between Mewriith Financial Markets,
Inc. and the Company (previously filed as Exhilfit4lto the Company’s Current Report on Form 8-EdiEeptember 15, 2008,
Commission File No. 0(-14704, and incorporated herein by referen

Warrant transaction confirmation, dated as of Saptr 9, 2008, by and between Merrill Lynch Finah®larkets, Inc. and the
Company (previously filed as Exhibit 10.5 to then@any’s Current Report on Form 8-K filed Septemtf&r2008, Commission
File No. 00:-14704, and incorporated herein by referen

Letter Agreement, dated as September 9, 2008, dhparween Merrill Lynch Financial Markets, Inc. eheé Company (previously
filed as Exhibit 10.6 to the Company’s Current Rejpm Form 8-K filed September 15, 2008, Commisstda No. 001-14704, and
incorporated herein by referenc

Executive Employment Agreement, dated June 5, 200@nd between the Company and Leland E. Tolegviously filed as
Exhibit 10.1 to the Company’s Current Report onnk@&-K/A filed June 5, 2009, Commission File No. @704, and incorporate
herein by reference

Employment Agreement, dated October 5, 2009, bybetteen the Company and Craig J. Hart (previdiilelyf as Exhibit 10.14 t
the Company’s Annual Report on Form 10-K for trsedil year ended October 3, 2009, Commission FileOR®-14704, and
incorporated herein by referenc

Senior Advisor Agreement, dated July 30, 2004, iy detween Don Tyson and the Company (previoukdy fis Exhibit 10.43 to
the Company’s Annual Report on Form 10-K for trsedil year ended October 2, 2004, Commission FileON®-14704, and
incorporated herein by referenc

First Amendment, dated October 3, 2010, to the@ekivisor Agreement, dated July 30, 2004, by asitdveen Don Tyson and the
Company

Employment Agreement, dated December 16, 2009ntybatween the Company and Donnie Smith (previdilsly as Exhibit
10.1 to the Company’s Current Report on Form 8kdfDecember 18, 2009, Commission File No. 001-243a6d incorporated
herein by reference

Employment Agreement, dated December 16, 2009ntybatween the Company and James V. Lochner (prslyidiled as Exhibi
10.2 to the Company’s Current Report on Form 8kdfDecember 18, 2009, Commission File No. 001-44a6d incorporated
herein by reference

Employment Agreement, dated August 10, 2009, bytmtdeen the Company and Donnie Smith (previoulgy fis Exhibit 10.1 1
the Company’s Current Report on Form 8-K filed Asigl4, 2009, Commission File No. 001-14704, andripcrated herein by
reference)

Executive Employment Agreement, dated May 21, 2098&nd between the Company and David L. Van Befjvewriously filed a
Exhibit 10.1 to the Company’s Quarterly Report amr 10-Q for the period ended June 28, 2008, CosiarisFile No. 001t4704,
and incorporated herein by referenc
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Executive Employment Agreement, dated June 6, 200&nd between the Company and Dennis Leathergyiusly filed as
Exhibit 10.1 to the Company’s Current Report onfk@&-K filed June 11, 2008, Commission File No. AG~04, and incorporated
herein by reference

Executive Employment Agreement, dated Decembe@082by and between the Company and Jeffrey D. Wefzreviously filed
as Exhibit 10.1 to the Company’s Quarterly Reparform 10-Q for the period ended March 28, 2009m@ission File No. 001-
14704, and incorporated herein by referen

Employment Agreement, dated October 5, 2009, bybetdeen the Company and Kenneth J. Kimbro (preldiled as Exhibit
10.22 to the Company’s Annual Report on Form 1®kKtffie fiscal year ended October 3, 2009, CommisBite No. 001-14704,
and incorporated herein by referenc

Employment Agreement, dated December 9, 2009, thbatween the Company and Donnie King (previoutgyl fas Exhibit 10.3
to the Company’s Quarterly Report on Form 10-Qtlierperiod ended January 2, 2010, Commission FileON1-14704, and
incorporated herein by referenc

Employment Agreement, dated December 21, 2009ntybatween the Company and Noel White (previoubdy fas Exhibit 10.4
to the Company’s Quarterly Report on Form 10-Qtlierperiod ended January 2, 2010, Commission FileON1-14704, and
incorporated herein by referenc

Agreement, dated as of October 3, 2010, betwee@dingpany and John Tysc

Indemnity Agreement, dated as of September 28, 20&tWween the Company and John Tyson (previouslg fis Exhibit 10.2 to
the Company’s Current Report on Form 8-K filed ®egter 28, 2007, Commission File No. 001-14704,iacdrporated herein by
reference)

Form of Indemnity Agreement between Tyson Foods, &nd its directors and certain executive offi¢gpreviously filed as Exhibit
10(t) to the Company’s Annual Report on Form 10eKthe fiscal year ended September 30, 1995, Cosmomis-ile No. 0-3400,
and incorporated herein by referenc

Tyson Foods, Inc. Annual Incentive Compensatiom Rda Senior Executives adopted February 4, 2008 ,reapproved February
2010 (previously filed as Exhibit 10.34 to the Canp's Annual Report on Form 10-K for the fiscal yeaded October 1, 2005,
Commission File No. 0(-14704, and incorporated herein by referen

Tyson Foods, Inc. Restricted Stock Bonus Plancéffe August 21, 1989, as amended and restatecdpoih ¥, 1994; and
Amendment to Restricted Stock Bonus Plan effedtiseember 18, 1994 (previously filed as Exhibit 1@ the Companyg Annua
Report on Form 1-K for the fiscal year ended October 1, 1994, CorsinisFile No. -3400, and incorporated herein by referen

Amended and Restated Tyson Foods, Inc. Employesk $torchase Plan, effective as of October 1, 2p68/{ously filed as Exhib
10.41 to the Company’s Annual Report on Form 1®kKtlhe fiscal year ended September 27, 2008, Cosionis-ile No. 001-
14704, and incorporated herein by referen

First Amendment to the Tyson Foods, Inc. EmployeelsPurchase Plan, effective December 27, 20@ipusly filed as Exhibit
10.30 to the Company’s Annual Report on Form 1®kKtlfie fiscal year ended October 3, 2009, CommisBite No. 001-14704,
and incorporated herein by referenc

Restated Executive Savings Plan of Tyson Foods gfifective January 1, 2009 (previously filed asibk 10.42 to the Company’s
Annual Report on Form 10-K for the fiscal year eth@zptember 27, 2008, Commission File No. 001-14&0d incorporated
herein by reference

First Amendment to Executive Savings Plan of TyBonds, Inc. effective January 1, 2009 (previoudddfas Exhibit 10.32 to the
Company’s Annual Report on Form 10-K for the fispadr ended October 3, 2009, Commission File N&-D0704, and
incorporated herein by referenc
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Second Amendment to Executive Savings Plan of T¥=mmus, Inc. effective May 1, 201

Amended and Restated Tyson Foods, Inc. 2000 Stmetive Plan effective November 19, 2004, Firstewsiment to the
Amended and Restated Tyson Foods, Inc. 2000 Stmegntive Plan effective February 2, 2007, and Sgé&mendment to the
Amended and Restated Tyson Foods, Inc. 2000 Stmgntive Plan effective August 13, 2007 (previodétd as Exhibit 10.43 to
the Company’s Annual Report on Form 10-K for tisedil year ended September 27, 2008, CommissioMBil®01-14704, and
incorporated herein by referenc

Third Amendment to the Tyson Foods, Inc. 2000 Stackntive Plan effective November 20, 2009 (prasly filed as Exhibit
10.34 to the Company’s Annual Report on Form 1®kKtffie fiscal year ended October 3, 2009, CommisBite No. 001-14704,
and incorporated herein by referenc

IBP 1996 Stock Option Plan (previously filed as Bxh10.5.7 to IBP’s Annual Report on Form 10-K tbe fiscal year ended
December 28, 1996, File No-6085 and incorporated herein by referen

Amended and Restated Retirement Income Plan ofitBPeffective August 1, 2000, and Amendment teeZe the Retirement
Income Plan of IBP, inc. effective December 31,2Q8reviously filed as Exhibit 10.46 to the Companfnnual Report on Form
1C-K for the fiscal year ended September 27, 2008, @msion File No. 00-14704, and incorporated herein by referen

Amended and Restated Tyson Foods, Inc. Supplemérégiutive Retirement and Life Insurance PremiuanRiffective March 1,
2007, First Amendment to the Amended and RestagsdrnTFoods, Inc. Supplemental Executive RetireraadtLife Insurance
Premium Plan effective September 24, 2007, andrgedmendment to the Amended and Restated Tysond-doel Supplemental
Executive Retirement and Life Insurance Premiunm Rféective January 1, 2008 (previously filed asiBi 10.47 to the
Company’s Annual Report on Form 10-K for the fispahr ended September 27, 2008, Commission Filé®8ib-14704, and
incorporated herein by referenc

Retirement Savings Plan of Tyson Foods, Inc. dffectanuary 1, 2008 (previously filed as Exhibit4Bto the Company’s Annual
Report on Form 10-K for the fiscal year ended Sapgr 27, 2008, Commission File No. 001-14704, aedriporated herein by
reference)

First Amendment to the Retirement Savings Planysion Foods, Inc. effective January 1, 2008 (preshipfiled as Exhibit 10.39 to
the Company’s Annual Report on Form 10-K for trsedil year ended October 3, 2009, Commission FileON®-14704, and
incorporated herein by referenc

Form of Restricted Stock Agreement pursuant to twinéstricted stock awards were granted under tise¥oods, Inc. 2000 Stock
Incentive Plan prior to July 31, 2009 (previouslgd as Exhibit 10.48 to the Company’s Annual Répor Form 10-K for the fiscal
year ended October 2, 2004, Commission File No-14704, and incorporated herein by referen

Form of Restricted Stock Agreement pursuant to vingstricted stock awards are granted under therTgsods, Inc. 2000 Stock
Incentive Plan effective July 31, 2009 (previoudllyd as Exhibit 10.41 to the Company’s Annual Remm Form 10-K for the
fiscal year ended October 3, 2009, Commission¥de00:-14704, and incorporated herein by referen

Form of Restricted Stock Agreement pursuant to vistricted stock awards are granted under therTisods, Inc. 2000 Stock
Incentive Plan effective January 1, 20
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Form of Stock Option Grant Agreement pursuant tictvistock option awards were granted under the ysmds, Inc. 2000 Stor
Incentive Plan prior to July 31, 2009 (previouslgd as Exhibit 10.49 to the Company’s Annual Réjpor Form 10-K for the fiscal
year ended October 2, 2004, Commission File No-14704, and incorporated herein by referen

Form of Stock Option Grant Agreement pursuant tictvistock option awards are granted under the T¥mus, Inc. 2000 Stock
Incentive Plan effective July 31, 2009 through feely 3, 2010

Form of Stock Option Grant Agreement pursuant tictvistock option awards are granted under the T¥mds, Inc. 2000 Stock
Incentive Plan effective February 4, 20

Form of Performance Stock Award Agreement purst@mthich performance stock awards are granted uthéefyson Foods, Inc.
2000 Stock Incentive Plan effective September P99 previously filed as Exhibit 10.44 to the Comya Annual Report on For
1C-K for the fiscal year ended October 3, 2009, ComsiaisFile No. 00-14704, and incorporated herein by referen

Calculation of Ratio of Earnings to Fixed Char

Code of Conduct of the Compa

Letter of Ernst & Young LLP dated November 23, 2@p&eviously filed as Exhibit 16.1 to the Compan§srrent Report on Form
8-K/A filed November 23, 2009, Commission File No1-14704, and incorporated herein by referen

Subsidiaries of the Compal
Consent of PricewaterhouseCoopers, |
Consent of Ernst & Young, LL

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

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

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

Certification of Chief Financial Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdmoBe906 of the Sarbanes-
Oxley Act of 2002

The following financial information from our AnnuReport on Form 10-K for the year ended Octob@020, formatted in XBRL
(eXtensible Business Reporting Language): (i) Chdated Statements of Income, (ii) ConsolidatedaBak Sheets, (jii)
Consolidated Statements of Shareholders’ Equity, Gonsolidated Statements of Cash Flows, (v) theslto Consolidated
Financial Statements, and (vi) Financial StatenSahiedule
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SIGNATURES

Pursuant to requirements of Section 13 or 15(dh@fSecurities Exchange Act of 1934, the registhastduly caused this report to be
signed on its behalf by the undersigned, thereduaty authorized.

TYSON FOODS, INC.

By: _/s/ Dennis Leatherby November 22, 2010
Dennis Leatherb
Executive Vice President and Chief
Financial Officel
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Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed bélpthe following persons on
behalf of the registrant and in the capacities@mthe date indicated.

/sl Lloyd V. Hackley

Lloyd V. Hackley

/sl Craig J. Hart

Craig J. Har

/sl Jim Kever

Jim Kever

/s/ Kevin M. McNamara

Kevin M. McNamare

/s/ Dennis Leatherby

Dennis Leatherb

/s/ Brad T. Sauer

Brad T. Saue

/s/ Donnie Smith

Donnie Smitt

/s/ Robert C. Thurber

Robert C. Thurbe

/sl Barbara A. Tyson

Barbara A. Tysol

/s/ Don Tyson

Don Tysor

/sl John Tyson

John Tysot

/sl Albert C. Zapanta

Albert C. Zapant
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Director

Senior Vice President, Controller a

Chief Accounting Office

Director

Director

Executive Vice President and Chief Financial Offi

Director

President and Chief Executive Offic

Director

Director

Director

Chairman of the Board of Directa

Director

November 22, 201

November 22, 201

November 22, 201

November 22, 201

November 22, 201

November 22, 201

November 22, 201

November 22, 201

November 22, 201

November 22, 201

November 22, 201

November 22, 201
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Three Years Ended October 2, 2010

FINANCIAL STATEMENT SCHEDULE

TYSON FOODS, INC.
SCHEDULE Il

VALUATION AND QUALIFYING ACCOUNTS

in millions
Additions
Charged t
Balance at
Beginning Costs an Charged to Balance at Enc
of Period Expense Other Accounts (Deductions of Period
Allowance for Doubtful Accounts
2010 $33 $0 $0 $(1) $32
2009 12 22 0 Q) 33
2008 8 5 0 @ 12
Inventory Lower of Cost or Market Allowanc
2010 $22 $7 $0 $(27, $2
2009 13 57 0 (48) 22
2008 4 29 0 (20) 13




Exhibit 10.12
FIRST AMENDMENT

This First Amendment (this * Amendmeént dated this 3rd day of October, 2010, amendtsdbetain Senior Executive Employment
Agreement dated July 30, 2004 (the “ SEAAby and between Tyson Foods, Inc. (the “* Comggngnd Donald J. Tyson (* Employég
(the Company and Employee may be collectively reféto as the “ Parti€?.

WHEREAS, pursuant to the SEAA, the Company agreqatdvide for Employee’s reasonable personal ugaioeof the Company’s
real property and a boat at previously establishézs (collectively, the “ Benefit$;

WHEREAS, since the date of the SEAA, the Comparsydwdd or otherwise discontinued availability of BBenefits; and

WHEREAS, due to such Benefits no longer being abédl to Employee, the Company and Employee nowalesamend the SEAA as
provided in this Amendment to partially compendateployee for the loss of the Benefits.

NOW, THEREFORE, based on the foregoing recitalsa@wknants and agreements set forth herein, thee®hereby agree as follows:
1. The effective date of this Amendment is Octdhe2010.

2. Paragraph 1 is hereby amended by adding thaafilfy sentence at the end of such paragraph: “Qab@c 19, 2011, and on each
October 19 thereafter, assuming Employee is aliveuzh date, the Term of this Agreement shall hengled by one (1) year.”

3. Paragraph 4.a. of the SEAA is hereby strickehraplaced in its entirety as follows:

“Personal use of the Company-owned aircraft fotaupvo hundred (200) hours per year during the Temovided, however, that

Mr. Tyson’s personal use of the Company-owned aft@hall be approved pursuant to the Company’s éxésting aircraft approval
policy and shall not interfere with Company usehaf Company-owned aircraft. If Mr. Tyson does &g all of such hours in a given
year, he may use those unused hours in future geirsg the Term. As part of such personal use,Tyison may designate such
number of additional passengers on such Compangawircraft as seating permits, and Mr. Tyson meede one of the passengers;”

4. Unless otherwise expressly modified in this Adraent, the terms and provisions of the SEAA shatitioue in full force and effect.

5. This Amendment shall be governed by the lawb®fState of Arkansas, without regard to princigiesonflict of laws.



IN WITNESS WHEREOF, the Parties have executedAhiendment as of the date first above written.
TYSON FOODS, INC

By:  /s/ Donnie Smith

Name: Donnie Smith

Title: Chief Executive Officer

DONALD J. TYSON
/s/ Donald J. Tyson




Exhibit 10.22
AGREEMENT

THIS AGREEMENT (“Agreement”) is by and between Tggeoods, Inc., a corporation organized under thws laf Delaware
(“Company”), and John Tyson (“Mr. Tyson”).

WITNESSETH:

WHEREAS, the Company and Mr. Tyson previously exdénto an agreement dated as of September 28,(#t®72007 Agreement”),
whereby Mr. Tyson provided advisory services iroa-officer capacity; and

WHEREAS, the Company and Mr. Tyson desire to eintera new agreement to provide advisory servioesnon-officer capacity
upon the terms, provisions and conditions hereiwvided;

NOW, THEREFORE, in consideration of the foregoimgl ®f the agreements hereinafter contained, thigepdrereby agree as follows:

1. (a) Exceptas expressly provided herein, the 2007 Agese shall be of no further force and effect afdetober 2, 2010. The term of
this Agreement (the “Term”) shall begin OctobeRB10 (the “Effective Date”) and shall end on thdieaof (i) ten (10) years
thereafter and (ii) the termination of this Agreernas otherwise expressly provided her

(b) Notwithstanding any other provision of that certAimended and Restated Employment Agreement datefiagdy 29, 2003 b
and between Mr. Tyson and the Company, the 200@e&xgent or any stock option award agreement undighvilir. Tyson’s
outstanding options to purchase shares of the Coyp'p&lass A Common Stock described in Schedulgatlaed hereto and
incorporated herein by reference were received) sptions shall remain in full force and effect afdll continue to vest on the
earlier of (i) those vesting dates set forth urfiemedule 1 as occurring during the Term; (ii) #ranination of this Agreement by
the Company for any reason other than for “Cau@i&; Mr. Tyson’s death or Mr. Tyson’s “PermanenisBbility” (as defined and
determined under the Company’s Long-Term DisabBignefit Plan applicable to the most senior officef the Company as in
effect on the effective date of the 2007 Agreemdit) any material breach by the Compe



(©

(including, without limit, any reduction in the pagnt or benefits owed to Mr. Tyson) of this Agreamer (v) any earlier date as
provided under Section 17 or the otherwise applecéiut not inconsistent) provisions of the govegiplan and stock option
award agreement under which such options weredssueeceived. Once vested, such options shallirefully vested and
immediately exercisable, subject to the Companmyternal securities trading policy as generally galle to its directors, officers
and employees, and in accordance with the othemypécable (but not inconsistent) provisions & ftock option award
agreement under which such options were issueeceived

Upon completion of the Term or any earlier teration of the Term, Mr. Tyson will receive thosgirement and/or continuing
payments and benefits, as specified herein, imtheunts and upon the terms hereinafter conta

During the Term, Mr. Tyson will provide servicesttee Company based on the followit

(@)

(b)

Mr. Tyson may be required to provide up to ttyg@0) hours per month of advisory services toGloenpany and perform certain
public relations duties, each upon the Companydsarable request. Such hourly requirement shalb@cumulative, and

Mr. Tyson shall have no obligation to the Compamypitovide over twenty (20) hours of services in amgnth. Mr. Tyson may
perform such advisory services hereunder at argtilwt but may be required to be at the officehef€@ompany and/or its
subsidiaries upon reasonable advance notice amdtaking into account Mr. Tyson’s other persomal professional obligations.
Mr. Tyson shall not be obligated to render advissegices under this Agreement during any periodmlie is disabled due to
illness or injury, and this Agreement and the Taemeof shall nonetheless continue in full force affdct with Mr. Tyson
remaining entitled to receive all compensation badefits, and stock options vested or continuingpéoeupon and thereafter vest
and be exercisable, as provided hereur

If Mr. Tyson’s employment under this Agreemanterminated for “Cause,” all further obligatioosthe Company (other than the
Company'’s obligation to make any payments or exsmndbenefits accrued and owed to Mr. Tyson umtbiacluding such date
of termination) under this Agreement will immedigiteease. As used herein, the term “Cause” shdlhtiged to (i) willful
malfeasance or willfL



(©
(d)

misconduct committed by Mr. Tyson in connectionhwiis performance of his duties hereunder; (iisgregligence committed
by Mr. Tyson in connection with his performancehef duties hereunder which results in material daionstrable damage or
injury to the Company; (iii) any willful and matatibreach by Mr. Tyson of Section 7 of this Agreainer (iv) the conviction of
Mr. Tyson of any felony. Notwithstanding the foréugp the Company shall not terminate Mr. Tyson’splayment under this
written notice of the commission of any event onahact constituting “Cause” hereunder and providirg Tyson with reasonable
opportunity to cure such event or conduct. In addito such cure, termination of Mr. Tyson’s emptmnt under this Agreement
for “Cause” shall be made only upon and after @glivo Mr. Tyson of a copy of a resolution duly ptal by the affirmative vote
of not less than a majority of the then membethefCompany’s Board of Directors (the “Board”) aheeting called and held for
purposes of considering such termination (and whieleting was conducted only after providing Mr. ditysvith 30 days’ prior
written notice thereof and reasonable opportumitgttend such meeting and be heard before the Battrdespect to such matter
prior to the Board undertaking such vote) and figdihat in the reasonable judgment of the Board,Tyson was guilty of
conduct constituting “Cause” under this Agreement specifying the particulars of such conducth& Board determines

Mr. Tyson was guilty of conduct constituting “Cauiddr. Tyson will reimburse the Company for any leéits and payments
received under the terms of this Agreement betwieenlate of the notice provided pursuant to thitiSe 2(c) and the
determination of the Boar

Except for*Cause” the Company may not terminate this Agreem

Mr. Tyson may terminate this Agreement andemigployment with the Company hereunder at any timitl, or without reason,
upon providing the Company with written notice a€b termination which notice shall specify the daitsuch termination. Upon
receipt of such notice by the Company, all obligasi of the Company under this Agreement shall iniately cease; any unvest
options will immmediately terminate and expire, amy vested options will be exercisable pursuatiiéaderms thereof. In the eve
of a termination of this Agreement by Mr. Tysors bbligations under Section 7 of the Agreement edglitinue after the
termination.



3. During the Term, the Company shall pay Mr. Ty$800,000 annually for his services provided uridisr Agreement. The Company
shall pay Mr. Tyson the foregoing amount througtrégular payroll processes and shall convertitinea@ amount shown above into
level payments for each payroll cycle occurringiigithe applicable perior

4.  In addition to the compensation paid pursuarBedotion 3, throughout the entire Term, (i) Mr. dysshall be eligible to participate in
any benefit plan or program maintained by the Camgpgther than plans or programs related to equitgensation or long-term
disability, provided, however, that Mr. Tyson iggélle to receive a cash bonus if so approved byGbmpensation Committee of the
Board in its sole discretion, (ii) the Company $pabvide Mr. Tyson with coverage under all empleyension and welfare benefit
programs, plans and practices in accordance wéthethms thereof and which the Company generallyesalailable to its most senior
officers, and (iii) the Company shall provide Mysbn, his spouse and his eligible dependents veititiicare, hospitalization, medical,
long term care, vision, dental, and other simiteaurance coverage or benefits (collectively, “He&lbverage”) under the Tyson
Healthcare Continuation Plan or any successor ditiadal plan maintained by the Company and at sumterage levels and upon such
terms and conditions as shall otherwise be madiahlato any of the most senior officers of then@uany (including, without
limitation, the provision of Health Coverage at anthly cost to Mr. Tyson that is equal to the méntiremium cost paid by other
similarly situated participants). Unless this Agremt is terminated by the Company for “CauseVoluntarily by Mr. Tyson (other the
by reason of the Company’s breach of this Agreenéoim and after the expiration or terminatiorttod Term of this Agreement, the
Company shall continue to provide Health Coveragilt. Tyson, his spouse and his eligible dependemsistent with the terms of
this Section 4(iii) (the “Post Termination Healtbv@rage”). In addition, during the Term the Compahgll permit Mr. Tyson to
participate in any benefit plan or arrangement galyemade available to employees of the Compamgiuding reimbursement of
expenses incurred in connection with the businédseoCompany or in the performance of Mr. Tysastdigations under this
Agreement including without limitation, expenses ti@vel and similar items related to Mr. Tyson&rformance of his services and
duties hereunder, in accordance with the policiek@Company. During the Term, the Company sHatl arovide Mr. Tyson with the
following perquisites

(@) Reimbursement of dues incurred by Mr. Tysorofee annual country club membership consistent thighpast practices of
Mr. Tyson at the Compan



(b)

(©

(d)
(€)

(f)

(9)

Use of, and the payment of all reasonable esge(including, without limitation, insurance, repamaintenance, fuel and oil) for,
an automobile. The monthly lease payment or allmedor such automobile shall be consistent with peectices under the 2007
Agreement

Personal use of the Company-owned aircraftifioto one hundred fifty (150) hours per year duthmg Term; provided, however,
that Mr. Tyson’s personal use of the Company-owaiettaft shall be approved pursuant to the Compmathen existing aircraft
approval policy and shall not interfere with Compaise of the Company-owned aircraft. If Mr. Tysaesd not use all of such
hours in a given year, he may use those unused oéuture years during the Term. As part of spetsonal use, Mr. Tyson may
designate such number of additional passengera@n@ompany-owned aircraft as seating permits Mind’yson need not be
one of the passenge

Payment of or reimbursement from the Company fasoeable costs incurred by Mr. Tyson for tax andtegplanning advice

Reimbursement from or payment by the Companyhi® annual premium payment on that certain axds$i7,500,000 life
insurance policy on the life of Mr. Tyson considtesith past practice. If during the Term Mr. Tyscmooses to replace the exist
policy with a different life insurance policy, ti@mpany’s obligation to reimburse Mr. Tyson for #reual premium will not
exceed the amount paid to Mr. Tyson for the laar ymder the existing policy. The Company has ter@st in any such policy r
the proceeds payable under any such po

Use of, and the payment of all reasonable egpesmssociated with, mobile telephone (Mr. Tysdhpaly the same monthly fee
charged other employees of the Company for a maddiéghone), e-mail or other communication devibesne telephone and
internet lines, and secretarial, administrative bodkkeeping support and services similar to osigtant with those previously
provided by the Company to Mr. Tysc

Reasonable personal use of the Company-owrted@nment assets; provided, however, such udetshapproved pursuant to
the Company’s then existing approval policy anchspersonal use of these assets shall not intesféhehe Company’s business
use thereot



(h) Upto 1,500 hours per year of security servicdsetalesignated by Mr. Tyson, to be valued at $4Mhpar; anc

() The Company will reimburse and gross-up Mr. diy$or any and all tax liability (including intettesnd penalties) imposed upon
Mr. Tyson in connection with the provision of thengces and benefits sets forth in Sections 4f®)n(an amount sufficient so tt
the services and benefits will be provided hereumdiout reduction for taxe:

The expenses described in this Section 4 mustdueried by Mr. Tyson during the Term to be eligifdereimbursement. All
reimbursement shall be paid as soon as adminiathapracticable, but in no event shall any reingeunent be paid after the last day of
the calendar year following the calendar year inctvithe expense was incurred, nor shall the amofurgimbursable expenses incurred
in one taxable year affect the expenses eligibledionbursement in any other taxable year.

Mr. Tyson shall continue to be eligible to reeebenefit payments under the Company SERP. Theadpayment made to Mr. Tyson
under the SERP will be $175,195.70 (which represthd total gross-up benefit amount) less any required tax withhadi

If this Agreement is terminated early due to Wyson's death, the compensation and benefits ibestin Sections 3, 4 (other than the
Post Termination Health Coverage which shall cargjrand 5 above shall cease, and the Companytehadino further obligations
under this Agreement except as provided in thigi@e&. In the event of Mr. Tyson’s death during frerm, the Company shall, within
thirty (30) days of Mr. Tyson’s death, pay his desited beneficiary a lump sum payment equal toghmining payments that would
have been made to Mr. Tyson under Section 3 ofAgieement for the period of time between Mr. Tysateath and October 2, 2020.
Additionally, from and after the earlier of the égpion or termination of this Agreement or theedaf Mr. Tyson’s death, the Company
shall thereafter, upon written notice given to @@mpany by Mr. Tyson or his legal representatigeqaaplicable, terminate and redeem
all outstanding and unexercised options to purchageCompany stock, whether or not then vestedi, InelMr. Tyson in exchange for
lump sum payment equal to the aggregate differbet@een (i) the fair market value of the stock espnted by such options as
determined as of the close of the Company’s businaghe date of the occurrence of the event gikisggto application hereof less

(i) the strike price for such stock under the &gile options



7.  Mr. Tyson agrees to the following terms and ¢t regarding the nondisclosure of confidentiérmation; non-competition; and
nor-disparagemen

(@)

(b)

Mr. Tyson shall not, without the prior writtennsent of the Company, use, divulge, discloseakenaccessible to any other
person, firm, partnership, corporation or otheitgrany Confidential Information (as defined belopértaining to the business of
the Company or any of its affiliates, except (i)ilwlemployed by the Company, in the business offanthe benefit of the
Company, or (ii) when required to do so by a cofitcompetent jurisdiction, by any governmental ayemaving supervisory
authority over the business of the Company, orriyyadministrative body or legislative body (inclodia committee thereof) with
jurisdiction to order Mr. Tyson to divulge, discéosr make accessible such information, or (iiicltisures to Mr. Tysc's
professional or legal advisors to permit his obteent of their applicable advice, or (iv) use orctbsure of Confidential
Information as necessary to permit Mr. Tyson teeddfagainst any claim or prosecute any rights digrgrupon the Confidential
Information so used or disclosed. For purposekisfSection 7(a), “Confidential Information” shallean non-public information
concerning the financial data, strategic businémssp product development (or other proprietanydpod data), customer lists,
marketing plans and other non-public, proprietarg eonfidential information of the Company or iffilates (the “Restricted
Group”) or customers, that, in any case, is no¢wtise available to the public (other than by Mysdn's breach of the terms
hereof). Notwithstanding the foregoing, it is ackedged and agreed that an insubstantial or inéelvedisclosure or use of any
Confidential Information by Mr. Tyson shall not deemed a breach of this provisi

Mr. Tyson agrees that during the Term and sg las he remains employed by the Company hereamdeserves as the Chairman
of the Board, without the prior written consentled Company, (A) he will not, directly or indiregtin the United States,
participate in any Position (as defined below)riy Business which is in direct competition with dmsiness of the Restricted
Group, (B) he shall not, on his own behalf or ohdleof any person, firm or company, directly odiirectly, solicit or offer
employment to any person who has been employedebRéstricted Group at any time during the 13 meirtimediately
preceding such solicitation, and (C) he shall nothis



(©

own behalf or on behalf of any person, firm or camy solicit, call upon, or otherwise communicateany way with any client,
customer, prospective client or prospective custarhéhe Company or of any member of the Restri€edup for the purposes of
causing or attempting to cause any such persouartthase products sold or services rendered by dhep@ny or by any member
of the Restricted Group from any person other thenCompany or any member of the Restricted Grobp.term “Position’shall
include, without limitation, a partner, directonltier of more than 5% of the outstanding votingrebaprincipal, executive,
officer, manager or any employment or consultingifian. It is acknowledged and agreed that the sadphe clause as set forth
above is essential, because (i) a more restridéfiaition of “Position” (e.g. limiting it to thesame” position with a competitor)
will subject the Company to serious, irreparablerhby allowing competitors to describe positionsviays to evade the operation
of this clause, and substantially restrict the gctibn sought by the Company, and (ii) by the aillgMr. Tyson to escape the
application of this clause by accepting a positiesignated as a “lesser” or “different” positiortwa competitor, the Company is
unable to restrict Mr. Tyson from providing valualimformation to such competing company to the hafthe Company. For
purposes of clarification, it is acknowledged agdead that the covenants and restrictions imposddequired of Mr. Tyson
under this section 7(b) shall not apply from artérathe date on which either Mr. Tyson is no longeployed by the Company
(irrespective of the reason why such employmeribnger continues or exists) or Mr. Tyson no longenves as Chairman of the
Board (irrespective of the reason why Mr. Tysorlar@er serves in such capacit

Mr. Tyson agrees that he will not, directlyindirectly, individually or in concert with otherengage in any conduct or make any
statement that has the effect of undermining qrateging the reputation of the Company or any merabthe Restricted Group,
or their good will, products, or business opportiesi or that has the effect of undermining or disgging the reputation of any
officer, director, agent, representative or empégymast or present, of the Company or any membtredRestricted Group.
Notwithstanding the above, Mr. Tyson will not beviolation of this provision if he (i) in good faitengages in conduct or mal
any statement in the performance of providing aglticthe Company under this Agreement or his datses Board member; or
(i) makes any such statement which is not publiibseminated, or which Mr. Tyson could not reabfnbhave expected to be
publicly disseminated, and was not intended to budamage th



(d)

(€)

Company. It is acknowledged and agreed that theigioms of this Section 7(c) are intended for thke @ind exclusive benefit of
the Company and there are no third party benefggdrereof. As a result, the provisions hereof atocneate any right or claim in
favor of any person or entity other than the Conmypaar shall any third party or individual, includjnvithout limit, any officer,
director, agent, representative or employee ofdbmpany or any member of the Restricted Group, hayeright to individually

or separately enforce or seek or assert any clasedupon the provisions hereof (or any allegeddbrer violation hereof) as
against Mr. Tyson. The Company agrees that it stw|ldirectly or indirectly, engage in any condactnake any statement that is
likely to have the effect of undermining or dispgire the reputation of Mr. Tyso

For purposes of this Section 7, a business bhaleemed to be in competition with the Restdd®@oup if it is principally
involved in the purchase, sale or other dealingny property or the rendering of any service pueldasold, dealt in or rendered
by the Restricted Group as a material part of th@ress of the Restricted Group within the sameggatic area in which the
Restricted Group effects such purchases, salesadinds or renders such services. Nothing in teiiSn 7 shall be construed so
as to preclude Mr. Tyson from investing in any camypif in compliance with Section 7(b) here

Mr. Tyson and the Company agree that this canenot to compete is a reasonable covenant uhderircumstances, and further
agree that if in the opinion of any court of conguettjurisdiction such restraint is not reasonablany respect, such court shall
have the right, power and authority to excise odifyosuch provision or provisions of this covenastto the court shall appear |
reasonable and to enforce the remainder of thenamteas so modified. Mr. Tyson agrees that anydbrefthe covenants
contained in this Section 7 would irreparably iesjtine Company. Accordingly, Mr. Tyson agrees that@ompany may, in
addition to pursuing any other remedies it or thr&y have in law or in equity, cease making any paymnotherwise required by
this Agreement and obtain an injunction against Mison from any court having jurisdiction over thatter restraining any
further violation of this Agreement by Mr. Tysc

This Agreement shall be binding upon and inaréhé benefit of the successors, heirs and legaésentatives of Mr. Tyson and the
assigns and successors of the Company, but néiilsekgreement nor any rights or obligations hedmirshall be assignable or
otherwise subject to hypothecation by either (i) Wiyson except by will, by operation of the laws



10.

11.

12.

intestate succession, or with the permission ofdbmpany (which permission the Company may withholits sole and absolute
discretion) or (ii) the Company; provided, howeubgt the Company may assign this Agreement tosangessor (whether by merger,
purchase or otherwise) to all or substantiallyoalihe stock, assets or business(es) of the Companwded that no such assignment by
the Company shall relieve the Company from anyatliontinuing and primary liability or responsityilowed to Mr. Tyson from or in
connection with any such assig’s breach, default or violation here

The Company may withhold from any and all ameynatyable under this Agreement, such federal, etdtecal taxes that are required
to be withheld pursuant to any applicable law guiation.

This Agreement represents the complete agreadméneen the Company and Mr. Tyson concerningstifigect matter hereof and
supersedes all prior employment or benefit agreésrmmunderstandings, written or oral. No attempiediification or waiver of any of
the provisions hereof shall be binding on eithetypanless in writing and signed by both Mr. Tysaord the Compan)

It is the intention of the parties hereto tlhtjuestions with respect to the construction padormance of this Agreement shall be
determined in accordance with the laws of the Sihf@elaware without regard to any s’s conflicts of laws principle:

It is the intention of the parties that thisreé@ment complies with the provisions of SectionA09the Internal Revenue Code of 1986,
as amended, and Treasury Regulations and othen#ht@evenue Service guidance thereunder (colleggtivSection 409A”).
Accordingly, this Agreement may be amended frometimtime with the consent of Mr. Tyson (which cemiswill not be unreasonably
withheld) as may be necessary or appropriate tqpbowith, and to avoid adverse tax consequencesnigkction 409A.
Notwithstanding the foregoing, the Company shathbeirse and gro-up Mr. Tyson for any and all excise or other tability

(including interest and penalties) that may be s by the IRS pursuant to Section 409A and inthapen Mr. Tyson under or in
connection with the Company’s making of any paynwargrovision of any benefits to Mr. Tyson hereunaéin an amount sufficient
so that such payments and benefits received bylion hereunder will be so received without redurcfor any such taxes, interest or
penalties



13.

14.

15.
16.

17.

If any provision of this Agreement shall be dectate be invalid or unenforceable, in whole or imtpauch invalidity or unenforceabili
shall not affect the remaining provisions hereofolitshall remain in full force and effe:

Each party hereto shall be solely responsidni@fy and all legal fees incurred by him or itemnection with this Agreement, including
the enforcement herec

This Agreement may be executed in one or more eopatts, each of which will be deemed an origi

Mr. Tyson will continue to be indemnified byet@ompany pursuant to each of (i) that certainimugy Agreement between Mr. Tyson
and the Company dated May 9, 1997 and (ii) thataetndemnity Agreement between Mr. Tyson andGoenpany dated

September 28, 2007. Mr. Tyson will receive all tgybf indemnification and related benefits consisteith and on terms no less
favorable than those extended by the Company onamber of the Restricted Group to any other foriiemn current or future officer,
director, or fiduciary of the Company or any membkthe Restricted Group including, without limégverage under any errors and
omissions, directors and officers or other liapiliisurance coverage maintained by the Companyynsmber of the Restricted
Group.

Upon the occurrence of a Change in Controlij@dfbelow), any options previously granted to Wyson to purchase Company stock
which are unvested at the time of the Change inti@bwill vest sixty (60) days after the Changedaontrol event occurs (unless vesting
earlier pursuant to the terms of the applicablegyrdf Mr. Tyson is terminated by the Company eottiean for “Causeturing such sixt
(60) day period, all of such unvested options walst on the date of termination. For purposesisfAlgreement, the term “Change in
Control” shall have the same meaning as the terhat@e in Control” as set forth in the Tyson Fodds, 2000 Stock Incentive Plan;
provided, however, that a Change in Control shailimclude any event as a result of which one orenud the following persons or
entities possess, immediately after such event, fiftye percent (50%) of the combined voting povedéithe Company or, if applicable, a
successor entity: (a) Don Tyson; (b) individualated to Don Tyson by blood, marriage or adoptmrthe estate of any such individt
or (c) any entity (including, but not limited topartnership, corporation, trust or limited liatyilcompany) in which one or more
individuals or estates described in clauses (a)Bhdereof possess over fifty percent (50%) ofdbmabined voting power or beneficial
interests of such entity. The Compensation Commitfethe Board shall have the sole discretion terpret the foregoing provisions of
this paragrapt



IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the date written above.

TYSON FOODS, INC JOHN TYSON

By: /s/ Donnie Smith /s/ John Tyson 10/1/10

Title: Chief Executive Officer




Grant Date

03/29/01
10/15/01
10/10/02
07/29/03
09/19/03
09/29/04
11/16/05

11/17/06

SCHEDULE 1

Shares Strike Price Expiration Vesting Date(s)
200,000 $ 11.5C 03/29/2011 Fully Vested
200,000 $ 9.32 10/15/2011 Fully Vested
200,000 $ 9.6 10/10/201Zz Fully Vested
500,000 $ 11.2¢ 07/29/201% Fully Vested
500,000 $ 13.3¢ 09/19/201: Fully Vested
500,000 $ 15.9¢ 09/29/2014 Fully Vested
500,000 $ 16.3¢ 11/16/2015 +80% Vested
*20% Vests on 11/16/1
500,000 $ 15.3° 11/17/2016 +60% Vested

*20% Vests on each of 11/17/10 and 11/1°



Exhibit 10.31

SECOND AMENDMENT TO THE EXECUTIVE SAVINGS PLAN
OF TYSON FOODS, INC.

(AS AMENDED AND RESTATED AS OF JANUARY 1, 2009)
THIS SECOND AMENDMENT is made on thists day of Redmy, 2010 by Tyson Foods, Inc., a corporation a@ubanized and
existing under the laws of the State of Delawdne (Employer”).

INTRODUCTION :

WHEREAS, the Employer maintains the Executive SgwiRlan of Tyson Foods, Inc. (the “Plan”), whichsvi@st amended and restated
by an indenture effective as of January 1, 2009;

WHEREAS, the Employer now desires to amend the ®lgermit the distribution of benefits pursuanttte terms of certain domestic
relations orders; and

WHEREAS, the Board of Directors of the Employer hathorized and approved the amendments providesinhe

NOW, THEREFORE, the Employer does hereby ament® e, effective for domestic relations orders esdesn the docket for a
particular court case by the clerk of the couraad after May 1, 2010, by deleting the existingt®ac9.2 in its entirety and by substituting
therefor the following:

“9.2 Inalienability of Benefits The right of any Member or Beneficiary to any éfinor payment under the Plan shall not be
subject to alienation or assignment, and to thestiextent permitted by law, shall not be subjectttachment, execution, garnishment,
sequestration or other legal or equitable prodegie event a Member or Beneficiary who is reaegvor is entitled to receive benefits
under the Plan attempts to assign, transfer oodespf such right, or if an attempt is made to ecigaid right to such process, such
assignment, transfer or disposition shall be nudl @oid. Notwithstanding the foregoing, all or atmmn of a Member’s Post-2004
Account may be distributed to the spouse or a foispeuse of the Member pursuant to the terms ofeedtic relations order which
creates or recognizes the existence of the spoaséimer spouse’s right to, or assigns to theuspwr former spouse the right to,
receive all or a portion of the Member’s Post-2@@¢ount. Subject to such additional rules as thm@dtee may prescribe from time
to time, for purposes of this Section 9.2, the t&domestic relations order” means any judgmentr@eor order (including approval of
a property settlement agreement) which relatelse@tovision of alimony payments or marital propeights to the spouse or a former
spouse of a Member, is made pursuant to a statestammelations law (including a community propdetw) and does not provide for
any form of payment different from those forms afyment permitted by the terms of 1




Plan; provided, however, that any such order mayigde for the payment (or, if otherwise permittdte commencement of payment) of
the assigned portion of a Member’s Post-2004 Actoumediately following a final determination byetlCommittee that the order
qualifies as a domestic relations order withinreaning of this Section 9.2 and such additionaspromulgated by the Committee
pursuant to the provisions of this Section 9.2.”

Except as specifically amended hereby, the Plalhigmain in full force and effect prior to this @md Amendment.

IN WITNESS WHEREOF, the Employer has caused thioBd Amendment to be executed on the day and ysaabove written.

TYSON FOODS, INC.

By: /s/ Dennis Leatherby
Title: Executive Vice President and Chief
Financial Officer

ATTEST:

By: /s/ R. Read Hudson
Title: Vice President, Assoc. General
Counsel and Secretary

[CORPORATE SEAL]



Exhibit 10.41

TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

THIS RESTRICTED STOCK AGREEMENT (the “Agreement8)made and entered into as of (the “Grant Date”), by and
between TYSON FOODS, INC., a Delaware corporatiba {Company”), and (the “Employee™) Personnel Number

Subject to the Additional Terms and Conditionsdatéa hereto and incorporated herein by referenpam®of this Agreement, the
Company hereby awards as of the Grant Date to tiy@dyee the restricted shares (“Restricted Shadesgribed below (the “Restricted
Stock Grant”) pursuant to the Tyson Foods, Inc.®28tbck Incentive Plan (the “Stock Plan”) in comsation of the Employes’services to &

rendered on behalf of the Company as contemplatedebterms of Employee’s most current Employmegte®ment with the Company (the
“Employment Agreement”).

A. Grant Date: ,200

B. Restricted Share: shares of the Compa’s Class A common stock, par value $.10 per st“*Common Stoc”).

C. Vesting ScheduleThe Restricted Shares shall vest according t&/#wsing Schedule attached hereto as ScheduleelR&ktricte
Shares which have become vested pursuant to theWy&chedule are herein referred to as*Vested Restricted Shar”

IN WITNESS WHEREOF, the Company has executed tlgisegdment as of the Grant Date set forth above.
TYSON FOODS, INC.

By:
Title:




ADDITIONAL TERMS AND CONDITIONS OF
TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

1. Restricted Shares Held in Stock Plan Naifiee Restricted Shares shall be issued in the mditie Stock Plan and held for the
account and benefit of the Employee. The Comm{tisadefined in the Stock Plan) shall cause perisiditements of account to be delivered
to the Employee, at such time or times as the Cdtmenmay determine in its sole discretion, shovtiregnumber of Restricted Shares held by
the Stock Plan on behalf of the Employee. Subjecther Additional Terms and Conditions, and threnteof the Employment Agreement,
Committee shall cause one or more certificatesetdddivered to the Employee as soon as adminigttgtpracticable following the date that
all or any portion of the Restricted Shares becdested Restricted Shares.

2. Condition to Delivery of Vested Restricted Slsare

(a) If Employee makes a timely election pursuar$éction 83(b) of the Internal Revenue Code, amdition to receiving the
Vested Restricted Shares Employee must delivdre@bmpany, within thirty (30) days of making thection pursuant to said
Section 83(b) as to all or any portion of the Retd Shares, either cash or a certified checklgayta the Company in the amount of
of the tax withholding obligations (whether fedesthte or local), imposed on the Company by rea$dime making of an election
pursuant to said Section 83(b),

(b) If the Employee does not make a timely elecparsuant to Section 83(b) of the Internal ReveBade as to all of the
Restricted Shares, the Employee may notify the Gamjin writing, which notice must be received bg ompany at least thirty
(30) days prior to the date Restricted Shares beddested Restricted Shares (or such later dateeaSdmmittee may permit), that the
Employee wishes to pay in cash all of the tax watthng obligations (whether federal, state or Ipaalposed on the Company by rea
of the vesting of some or all of the Restrictedr8kaAs a condition to receiving the Vested Re®tdShares, Employee must deliver to
the Company no later than three (3) business day®westing either cash or a certified check pégy#o the Company in the amount of
all of the tax withholding obligations (whether &dl, state or local) imposed on the Company byaea&f the vesting of the Vested
Restricted Shares to which the election applies.

(c) If the Employee does not make a timely elecpiarsuant to Section 83(b) of the Internal ReveBade as provided in
Section 2(a), or deliver a timely election to maksupplemental payment with cash or by certifiegckHfor tax withholding obligations
as provided in Section 2(b) as to all or a portibthe Vested Restricted Shares, Employee willdentkd to have elected to have the
actual number of Vested Restricted Shares redugdidebsmallest number of whole shares of underlgngimon Stock which, when
multiplied by the fair market value of the undenlgiCommon Stock, as determined by the Committe¢h@ulate of the vesting event is
sufficient to satisfy the amount of the tax withdiog



obligations imposed on the Company by reason oféisting of such Vested Restricted Shares (thehiiding Election”). Employee
understands and agrees that Employee’s acceptétiue Restricted Stock Grant will be deemed tddneployee’s election to make a
Withholding Election pursuant to this Section 24od such other consistent terms and conditionEpbes! by the Committee.

(d) In addition to the provisions of Sections 2())-if the Employee has attained the age of 6d,areast 12 months and one day has
elapsed since the Grant Date, the Employee hashbléevent (“Taxable Event”) since Employee caudtlintarily terminate
employment and receive the Restricted Shares (Beteion 4(b)(iii). If the Employee has not madézety election pursuant to
Section 83(b) of the Internal Revenue Code asl tof #he Restricted Shares, the Employee may ndtéyCompany in writing, which
notice must be received by the Company at leasy 80) days prior to the Taxable Event, thatEmeployee wishes to pay in cash all
of the tax withholding obligations (whether fedewsthte or local) to be withheld by reason of thedble Event. If the Employee has
made a timely election pursuant to Section 83(lihefinternal Revenue Code as provided in Sectfaj delivered a timely election to
make a supplemental payment with cash or by cedtifheck for tax withholding obligations, or delieé the supplemental payment
within three (3) business days of the Taxable Eventployee will be deemed to have elected to hagettual number of Restricted
Shares reduced by the smallest number of wholeslwdrthe underlying Common Stock which, when muéd by the fair market
value of the underlying Common Stock, as determimethe Committee, on the date of the Taxable Etreattis sufficient to satisfy the
amount of the tax withholding obligations by reaséthe Taxable Event (the “Taxable Event WithhoniflElection”). A stock
certificate for such Restricted Shares (net of amywithholdings) will be issued and held by Tysord delivered to Employee after the
Vesting Date or as otherwise provided herein. Eggsaunderstands and agrees that Employee’s acceptfithis Restricted Stock
Grant will be deemed to be Employee’s election &kena Taxable Event Withholding Election pursuarthts Section 2(d) and such
other consistent terms and conditions prescribetth&yCommittee.

(e) In addition to the provisions of Sections 2@)-if Employee is terminated by the Company othan for Cause under Section 4(b)
(i, Employee will be deemed to have elected teehine actual number of Restricted Shares thatwedt pursuant to the terms of
Section 4(b)(ii) reduced by the smallest numbewloble shares of the underlying Common Stock whidien multiplied by the fair
market value of the underlying Common Stock, asrmeined by the Committee, is sufficient to satibfy amount of the tax withholdi
obligations imposed on the Company by reason o¥éis¢ing of such Restricted Shares. The date #withholding will be the date the
tax withholding obligation is imposed on the Compaars determined by the Company. A stock certiéidat such Restricted Shares
(net of any tax withholdings) will be issued andidhigy Tyson and delivered to Employee after thetvigsDate or as otherwise provid
herein. Employee understands and agrees that Eegiogicceptance of this Restricted Stock Grantheiltleemed to be Employee’s
election to make a tax withholding election purduarthis Section 2(e) and such other consisteamdend conditions prescribed by the
Committee.



() The Committee reserves the right to give neefto a withholding election under Sections 2(d),or (e) in which case the Employ
will remain obligated as a condition to receivihg Vested Restricted Shares to satisfy applicaldevithholding obligations with cash
or by a certified check in the manner providedtwy €Committee. If the Committee elects not to giffeat to a withholding election
under Sections 2(c), (d) or (e), it shall provide Employee with written notice reasonably in adeaof the applicable vesting event.

3. Rights as StockholdeEmployee, or his permitted transferee under 8eet{d) below, shall have no rights as a stockhroldth
respect to the Restricted Shares until a stockficate for the shares is issued in the name ofSttoek Plan on the Employee’s behalf. Once
any such stock certificate is issued and duringptiréod that the Stock Plan holds the Restricteat&) Employee shall be entitled to all rig
associated with the ownership of shares of ComntookShot so held, except as follows: (a) if addiibshares of Common Stock become
issuable to Employee with respect to Restrictede&hdue to an event described in Section 6 beloywstock certificate representing such
shares shall be issued in the name of the Stockdpid delivered to the Committee or its represemtaind those shares of Common Stock
shall be treated as additional Restricted Sharéshall be subject to forfeiture to the same exaarthe shares of Restricted Shares to which
they relate; (b) if cash dividends are paid on stmgres of Common Stock subject to the terms ofAbieement, those dividends shall be
reinvested in shares of Common Stock and any stexKicate representing such shares shall be dssuthe name of the Stock Plan and
delivered to the Committee or its representativi thnse shares of Common Stock shall be treatadditional Restricted Shares and shall be
subject to forfeiture to the same extent as angraRestricted Shares; and (c) Employee shall havéghts inconsistent with the terms of this
Agreement, such as the restrictions on transferritesd in Section 4 below. Employee shall be eaditb vote all Restricted Shares following
issuance of the stock certificate representingdlsbgres.

4. Vesting, Forfeiture and Restrictions on TransfaRestricted Shares

(a) Generally. Those Restricted Shares which have become Ve&astiicted Shares pursuant to the Vesting Schesthalé be
considered as fully earned by the Employee, suljeitte further provisions of this Section 4 ang provisions of the Employment
Agreement, as applicable, and the Company shalletedertificates to the Employee as soon as adwnatively practicable following
the Vesting Date or other vesting event and thergan of any required taxes pursuant to the tern&ecfion 2. Any Restricted Shares
which do not become Vested Restricted Shares iordance with the Vesting Schedule or the provisimithis Section 4 as of the
Employees Termination of Employment (as defined in the 8tBtan) with the Company and/or its affiliates viié forfeited back to tt
Company.

(b) Vesting and Forfeitures upon Termination of Hmgment.

(i) Termination by EmployeeExcept as provided in Sections 4(b)(iii) and ,(iypon a Termination of Employment prior to
the Vesting Date effected by the Employee for aason all Restricted Shares shall be forfeited #seceffective date of such
Termination of Employment.




(if) Termination by Company Other Than for Causépon a Termination of Employment prior to the ¥eg Date effected by the
Company for any reason other than Cause (as deddrilSection 4(b)(v)), upon the later of (i) tkenination date, and

(i) Employee’s execution of a Separation Agreermamd General Release in favor of the Company am&é#paration Agreement
and General Release becoming effective after theelaf any permitted or required revocation pewitiout the associated
revocation rights being exercised by Employee Bimployee shall become vested in the following nundf&kestricted Shares:

(A) If less than one-third { 9) of the period between the Grant Date and theing®ate shown on Schedule 1 has
elapsed all the Restricted Shares will be forfei

(B) If at least one-third ¢ 3) but less than two-thirdsJ 35) of the period between the Grant Date and théingeBate
shown on Schedule 1 has elapsed the number ofi®edtEhares that become Vested Restricted Sharssagnt to
this Section 4(b)(ii)(B) shall be the number thaais the same relation to all Restricted Sharét)dke number of
full calendar months elapsed from the Grant Dathédast date of Employee’s employment bears téh@ number
of full calendar months between the Grant Datetard/esting Date, and the remaining Restricted &hsinall be
forfeited;

(C) If at least two-thirds ¢ 3s) of the period between the Grant Date and Vefiaig has elapsed, all of the Restricted
Shares shall fully vest and become Vested Redirfsteares; an

(D) Notwithstanding the provisions of Section 4(b)@)( (B) and (C), if the Employee is at least age &2 at least 1
months and one day has elapsed since the Grantdlatéthe Restricted Shares shall fully vest aedome Vested
Restricted Share

The Vested Restricted Shares shall be deliverduimihirty (30) days from the date such shares aated pursuant to the terms
of this Section 4(b)(ii). Notwithstanding the foméng provisions of this Section 4(b)(ii), if the pioyee refuses to sign, or elects
to revoke during any permitted revocation peribe, $eparation Agreement and General Release,tbaresting of any Restrict
Shares pursuant to this Section 4(b)(ii) shallowatur and all Restricted Shares shall be forfeited.

(iii) Retirement. Upon the Employee’s voluntary Termination of Eoyphent prior to the Vesting Date on or after aitagn
age 62, (A) if the last date of Employee’s emplowtrie twelve (12) months or less from the GranteDatl Restricted Shares shall
be forfeited; or (B) if the last date of Employg&mployment is at least twelve (12) months anddayefrom the Grant Date, all
the Restricted Shares shall vest and become VBs&silicted Shares. The Restricted Shares thairvastordance with Clause
(B) of this Section 4(b)(iii) shall become VestedsRicted Shares as of the last date of Employmasoyment. Vested Restricted
Shares shall be delivered within thirty (30) dafterahe vesting event.

4



(iv) Death or Disability. Upon the Employee’s Termination of Employmenbptd the Vesting Date due to death or
disability, all of the Restricted Shares shall vaasti become Vested Restricted Shares on the leesbfiEmployee’s employment.
Vested Restricted Shares shall be delivered withity (30) days after the vesting event.

(v) Termination by Company for Caustlpon a Termination of Employment prior to the ¥iteg Date effected by the
Company for Cause (as defined in Employment Agreg)nall Restricted Shares shall be forfeited athefeffective date of such
termination of employment.

(c) Certain Breaches of Employment Agreemexbtwithstanding anything to the contrary heréinat any time, the Company
determines that the Employee has breached angdétms, provisions and restrictions imposed upoiplByee under the Employment
Agreement, all of the Restricted Shares, inclu@ding Restricted Shares that have become Vestedd®edtShares, shall be forfeited.
Such forfeiture shall occur without limiting the @pany’s other rights and remedies available urtteEmployment Agreement.

(d) Restrictions on Transfer of Restricted Shatesployee shall effect no disposition of Restdc&hares prior to the date that an
unrestricted certificate for Vested Restricted $ban his name is delivered to him by the Commijiteevided, however, that this
provision shall not preclude a transfer by willtbe laws of descent and distribution in the evérnihe death of the Employee.

(e) Legends Employee agrees that the Company may endorseatiffcates for Restricted Shares or Vested RetstitiShares
with such legends to reflect the restrictions pded for herein or otherwise required by applicdbtieral or state securities laws. The
Company need not register a transfer of the RéstriShares and may also instruct its transfer agwrb register the transfer of the
Restricted Shares unless the conditions specifieshy legends are satisfied.

5. Removal of Legend and Transfer RestrictioAsy restrictive legends and any related stopsfi@minstructions may be removed at
direction of the Committee and the Company shallésnecessary replacement certificates withoutpthrdiion of the legend to the Employee
as of the date that the Committee determines tldit gend(s) and/or instructions are no longelicgdple.

6. Change in Capitalization

(a) The number and kind of Restricted Shares $Siegfiroportionately adjusted to reflect a mergensotidation, reorganization,
recapitalization, reincorporation, stock split,cit@ividend (in excess of two percent (2%)) or ottleange in the capital structure of the
Company in accordance with the terms of the Stdak.RAll adjustments made by the Committee undisr$iection shall be final,
binding, and conclusive upon all parties.



(b) The existence of the Stock Plan and the RéstriStock Grant shall not affect the right or poathe Company to make or
authorize any adjustment, reclassification, reoigion or other change in its capital or busirgsscture, any merger or consolidation
of the Company, any issue of debt or equity seegrltaving preferences or priorities as to the Com®tock or the rights thereof, the
dissolution or liquidation of the Company, any saldransfer of all or part of its business or &sser any other corporate act or
proceeding.

7. Governing Laws This Agreement shall be construed, administeretlemforced according to the laws of the Statealdare.

8. SuccessorsThis Agreement shall be binding upon and inurthébenefit of the heirs, legal representativescsssors, and permitl
assigns of the parties.

9. Notice. Except as otherwise specified herein, all notares other communications under this Agreement bleaih writing and shall
be deemed to have been given if personally deliveréf sent by registered or certified United Stammail, return receipt requested, postage
prepaid, addressed to the proposed recipient dash&nown address of the recipient. Any party magignate any other address to which
notices shall be sent by giving notice of the adsite the other parties in the same manner asdadvierein.

10. Severability In the event that any one or more of the prowisior portion thereof contained in this AgreemératiSfor any reason
be held to be invalid, illegal, or unenforceablairy respect, the same shall not invalidate orraiilse affect any other provisions of this
Agreement, and this Agreement shall be construéfitias invalid, illegal or unenforceable provisionportion thereof had never been
contained herein.

11. Entire AgreementSubject to the terms and conditions of the Stlek, and the applicable provisions of the Emplayime
Agreement, this Agreement expresses the entirersitaoheling and agreement of the parties with redpetie subject matter. In the event of
any conflict between the provisions of the StocknPAnd the terms of this Agreement, the provisadribe Stock Plan will control. The
Restricted Stock Grant has been made pursuane tstttk Plan and an administrative record is maethby the Committee indicating unc
which plan the Restricted Stock Grant is authorized

12. Violation. Any disposition of the Restricted Shares or anostipn thereof shall be a violation of the termgto§ Agreement and
shall be void and without effect.

13. Headings Paragraph headings used herein are for convenreference only and shall not be considerembirstruing this
Agreement.

14. Specific Performancdn the event of any actual or threatened defaulir breach of, any of the terms, conditions pravisions of
this Agreement, the party or parties who are theeggrieved shall have the right to specific perfance and injunction in addition to any
all other rights and remedies at law or in equatyd all such rights and remedies shall be cum@ativ
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15. No Right to Continued RetentioiNeither the establishment of the Stock Plan heraward of Restricted Shares hereunder shall be
construed as giving Employee the right to a comtthservice relationship with the Company or arliafé.

16. Definitions. Any terms which are capitalized herein but ndtrekel herein shall have the meaning set forth @mSkock Plan.

7



SCHEDULE 1
TO TYSON FOODS, INC.
RESTRICTED STOCK GRANT

Vesting Schedule

Provided that the Employee continues to be eygaldy the Company or any affiliate on the applieakesting Date described in this
Part A, the Restricted Shares shall become VeststiiBted Shares as follow

Percentage of Restricted Shares
Which are Vested Restricted Sha Vesting Dat

1009

Notwithstanding the foregoing, the events describeSlections 4(b)(ii), (iii) and (iv) of the Addinal Terms and Conditions to the
Agreement, and the change of control provisionthefEmployment Agreement, provide for acceleratesting of all or a portion of the
Restricted Shares to the extent and in the maresarithed by such provisions. Except as otherwiseiged in Sections 4(b)(ii), (iii) or
(iv) of the Additional Terms and Conditions to thgreement, and the change of control provisionthefEmployment Agreement, all
Restricted Shares shall be forfeited if the Empdogeperiences a Termination of Employment pridhtoVesting Date.

The provisions of this Vesting Schedule are sulifgcand limited by, all applicable provisions b&tAgreemen

Schedule 1 — Page 1 of 1



Exhibit 10.43

NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO THE TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

THIS AWARD (the “Award”) is made as of the Grantt®dy Tyson Foods, Inc., a Delaware corporatioa {ompany”), tocFirst_name

» «MI» «Last_name » (the “Optionee”) Personnel NePersno.

Upon and subject to the Terms and Conditions agiplichereto and incorporated herein by refereheeCompany hereby awards as of the
Grant Date to Optionee a nonqualified stock opftbe “Option”), as described below, to purchase@ption Shares.

A.

B.
C.
D

mom

Grant Date
Type of Option: Nonqualified Stock Optic
Plan under which granted: Tyson Foods, Inc. 200@kSincentive Plan“Plar”).

Option Shares: All or any part eTXT_Options» shares of the Company’s $.10 par value Class A comstock (the “Common
Stocl”), subject to adjustment as provided in the TermsGomtitions.

Exercise Price$ per share, subject to adjustment as provided i gnms and Condition:

Option Period: The Option may be exercised dnigng the Option Period which commences on thentIbate and ends, subject to
earlier termination as provided in the Terms anddtions, on the earliest of the following (a) teath (10th) anniversary of the Grant
Date; (b) three months following the date the Opdi® ceases to be an employee of the Company (inglady Affiliate) for any reason
other than death, Disability or, after attainindeatst age 62, retirement; or (c) one (1) yeaowaithg the date the Optionee ceases to be
an employee of the Company (including any Affiljatieie to death, Disability or, after attainingesidt age 62, retirement; provided,
however, that the Option may only be exercisesdhd vested Option Shares determined pursuahetv'eésting Schedule belonote
that other restrictions to exercising the Optios,described in the Terms and Conditions, may a.

Vesting Schedule: The Option Shares shall becmsted Option Shares in the increasing percenfadested below but only if the
Optionee remains continuously employed by the Campa any Affiliate through the date indicated lesthe applicable percentay

Percentage of option shares Dates Upon Which

Which are vested shar Shares Become Vested Shs

Zero (0) Prior to First Anniversary of Grant Da
One-third (1/3) First Anniversary of Grant Da
One-third (1/3) Second Anniversary of Grant De
One-third (11/3) Third Anniversary of Grant Dat

Notwithstanding the foregoing, all unvested Opt&irares shall become vested Option Shares immeadiagieh the Optionee’s death,
Disability or voluntary termination of employmeritex attaining at least age 62. If Optionee is lowntarily terminated by the Company
other than for Cause, all unvested Option Shareéshatave been granted and outstanding for at teasyears will fully vest upon the
Optionee’s execution of a Separation AgreementGegeral Release and such Options will be exeredabla period of three months
from Optionee’s termination date (but no later thiamtenth anniversary of the Grant Date). Uporhar@e in Control (defined in
Section 5(b) of the Terms and Conditions), all wted Option Shares granted under this Award, ormaioy award of Option Shares
from the Company to the Optionee, shall becomeede®pption Shares sixty (60) days after the Changeontrol.

IN WITNESS WHEREOF, the Company has executed aatbdahis Award as of the Grant Date set forth abov

TYSON FOODS, INC.

By:
Title: President and CEO




TERMS AND CONDITIONS TO THE
NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

1. Exercise of Option Subject to the provisions of the Plan and the iwahich is made pursuant to the Plan, and suljsctto these Tern
and Conditions, which are incorporated in and megart of the attached Award:

(a) The Option may be exercised with respect toradiny portion of the vested Option Shares attemg during the Option Period by
the delivery to the Company, at its principal plaédusiness, of (i) a notice of exercise in sufigdly the form required by the Committee
(as defined in the Plan) (a form of which is avaligafrom the Company), which shall be actually ekied to the Company before the
Optionee desires to exercise all or any portiothefOption; (ii) payment to the Company of the Eisr Pricemultiplied bythe number of
shares being purchased (the “Purchase Price”eimi@inner provided in Subsection (b), and (iii)sfatition of the tax withholding obligation
described in Section 2 below.

(b) The Purchase Price shall be paid in full ugwnexercise of an Option and no Option Shares bba#isued or delivered until full
payment therefor has been made. Payment of thé&sedrice for all Option Shares purchased pursadhe exercise of an Option shall be
made in cash, certified check, or, alternatives/falows:

(i) by delivery to the Company of a number of skasECommon Stock owned by the Optionee prior éodate of the Option’s
exercise, having a Fair Market Value, as determurater the Plan, on the date of exercise eithealdquhe Purchase Price or in
combination with cash to equal the Purchase Price;

(i) subject to applicable securities laws, by iptef the Purchase Price in cash from a brokesedeor other “creditor” as defined
by Regulation T issued by the Board of GovernorthefFederal Reserve System following deliveryl®y ®ptionee to the Committee
instructions in a form acceptable to the Commiteggarding delivery to such broker, dealer or otireditor of that number of Option
Shares with respect to which the Option is exed;ise

(iii) by any combination of the foregoing.

Upon acceptance of such notice and receipt of paymdull of the Purchase Price and any tax witdirg liability, the Company shall cause
to be issued a certificate representing the OBiloares purchased.

2. Withholding. The Optionee must satisfy federal, state and |idfcany, withholding taxes imposed by reasontaf &xercise of the Option
either by paying to the Company the full amounthef withholding obligation (i) in cash; (ii) by teéering shares of Common Stock owned by
the Optionee prior to the date of exercise havikgia Market Value equal to the tax withholdingightion; (iii) by electing, irrevocably and

in substantially the form required by the Commitfee “Withholding Election”), to have the smallestmber of whole shares of Common
Stock which, when multiplied by the Fair Market Malof the Common Stock as of the date the Opti@xéscised, is sufficient to satisfy the
minimum required amount of tax withholding obligats; or (iv) by any combination of the above. Opéie may make a Withholding

Election only if the following conditions are met:

(a) the Withholding Election is made on or priotiie date on which the amount of tax required tavtteheld is determined by
executing and delivering to the Company a propesiypleted Notice of Withholding Election in subdtalty the form required by the
Committee (a form of which is available from then@many); and



(b) any Withholding Election will be irrevocableplwever, the Committee may, in its sole discret@tisapprove and give no effect to
Withholding Election.

3. Rights as Shareholdeuntil the stock certificates reflecting the OptiShares accruing to the Optionee upon exercifeeddption are
issued to the Optionee, the Optionee shall havéghts as a shareholder with respect to such O8lmares. The Company shall make no
adjustment for any dividends or distributions drestrights on or with respect to Option Sharesafoich the record date is prior to the
issuance of that stock certificate, except as the &r this Award otherwise provides.

4. Restriction on Transfer of OptiorfExcept as otherwise expressly permitted by the@itee in writing, the Option evidenced hereby is
nontransferable other than by will or the laws e$cknt and distribution, and, shall be exercisdbiang the lifetime of the Optionee only by
the Optionee (or in the event of his disability,Hiy legal representative) and after his deaththbyOptionee’s designated beneficiary. If the
Optionee fails to name a beneficiary, the Optioly ina exercised by the Optionee’s spouse, if thespsurvives the Optionee, otherwise, by
the legal representative of the Optionee’s esthim legal representative is appointed, the Opti@y be exercised by the person entitled to
that right under the laws of descent and distrdyutf the state where the Optionee resided aintedaf death.

5. Changes in Capitalization

(a) The number of Option Shares and the Exercise Bhall be proportionately adjusted for any iase2or decrease in the number of
issued shares of Common Stock resulting from aisigioh or combination of shares or the paymenrd sfock dividend (in excess of two
percent (2%)) in shares of Common Stock to holdémutstanding shares of Common Stock or any atleeease or decrease in the number
of shares of Common Stock outstanding effectedowitineceipt of consideration by the Company.

(b) If the Company shall be the surviving corparatin any merger, consolidation, reorganizatiootber change in the corporate
structure of the Company or the Common Stock dhénevent of an extraordinary dividend (includingpén-off), the Optionee shall be
entitled to purchase or receive the number and disecurities to which a holder of the numbestadres of Common Stock subject to the
Option at the time of such transaction would hagerbentitled to receive as a result of such trdiwsa@nd a corresponding adjustment shall
be made in the Exercise Price. Upon the occurreheeChange in Control (defined below) all of thevested Options granted hereunder will
vest sixty (60) days after the Change in Contre@ngwoccurs (unless vesting earlier pursuant taehmas of the Award). If the Optionee is
terminated by the Company other than for egregainesimstances during such sixty (60) day periodyfaihe unvested Options granted
hereunder will vest on the date of termination. piarposes of this Agreement, the term “Change int@d' shall have the same meaning as
the term “Change in Control” as set forth in tharPlprovided, however, that a Change in Contral slvd include any event as a result of
which (i) Don Tyson; (ii) individuals related to BA’yson by blood, marriage or adoption; and/oj &ity entities (including, but not limited
to, a partnership, corporation, trust or limiteability company) in which one or more individuakssgribed in clauses (i) and (ii) hereof
possess over fifty percent (50%) of the voting powarebeneficial interests of such entities contitu@ossess, immediately after such event,
over fifty percent (50%) of the voting power in tBempany or, if applicable, successor entity. Then@ittee shall have the sole discretio
interpret the foregoing provisions of this paradrap



(c) In lieu of any adjustment or permitted exersiséthe Option contemplated by Subsection (b) abthe Committee retains the
discretion in the event of any transaction contetgal by Subsection (b) to cancel the Option in ickemation for a payment to the Optionee
equal to the positive difference between the tlggregate Fair Market Value of, and the aggregatrdise Price for, those vested Option
Shares which have not been exercised as of thetigffadate of such transaction. Such payment mayde in shares of Common Stock ¢
cash or in any combination thereof.

(d) The existence of the Plan and this Award shatllaffect in any way the right or power of the Gamy to make or authorize any
adjustment, reclassification, reorganization oeotthange in its capital or business structure,ma@sger or consolidation of the Company,
any issue of debt or equity securities having pesgfees or priorities as to the Common Stock oritfigs thereof, the dissolution or
liquidation of the Company, any sale or transfealbbr any part of its business or assets, orahgr corporate act or proceeding.

6. Special Limitations on Exercisény exercise of the Option is subject to the ¢ton that if at any time the Committee, in its cfistion,

shall determine that the listing, registration aalification of the shares covered by the Optionrupny securities exchange or under any

or federal law is necessary or desirable as a tionddf or in connection with the delivery of shatbereunder, the delivery of any or all
shares pursuant to the Option may be withheld srdes until such listing, registration or qualitica shall have been effected. The Optionee
shall deliver to the Company, prior to the exerckéhe Option, such information, representationd warranties as the Company may
reasonably request in order for the Company todbeta satisfy itself that the Option Shares beinguired in accordance with the terms o
applicable exemption from the securities regisbratequirements of applicable federal and statergigs laws.

7. Legend on Stock Certificateghe Company may endorse any legends on ceréfaatidencing Option Shares that it deems neceasdry
advisable or as may be required to reflect anyiotisins provided for herein or otherwise requilsdapplicable federal or state securities
laws.

8. Governing Laws This Award shall be construed, administered arfdreed according to the laws of Delaware; providemvever, no
option may be exercised except, in the reasonabignjent of the Board of Directors, in compliancéhwexemptions under applicable state
securities laws of the state in which the Optiorestdes, and/or any other applicable securities.law

9. SuccessorsThis Award shall be binding upon and inure tolikaefit of the heirs, legal representatives, ssgmes and permitted assign:
the parties.

10. Notice. Except as otherwise specified herein, all notaas other communications under this Award shalhberiting and shall be
deemed to have been given if personally deliveratisent by registered or certified United Statesil, return receipt requested, postage
prepaid, addressed to the proposed recipient dash&nown address of the recipient. Any party meagignate any other address to which
notices shall be sent by giving notice of the adgglte the other parties in the same manner asdadVierein.

11. Severability In the event that any one or more of the prowisior portion thereof contained in this Award si@ailany reason be held to
be invalid, illegal or unenforceable in any respém same shall not invalidate or otherwise affant other provisions of this Award, and this
Award shall be construed as if the invalid, illegaunenforceable provision or portion thereof hasler been contained herein.
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12. Certain Breaches of Employment Agreemé¥btwithstanding anything to the contrary heréimat any time, the Company determines
that the Optionee has breached any of the termagigions and restrictions imposed upon the Optianeter any employment agreement
between the Company and Optionee, or any provisiereof, then in effect (the “Employment Agreeméndll of the Option Shares shall be
forfeited. Such forfeiture shall occur without liinig the Company’s other rights and remedies abgElander the Employment Agreement.

13. Entire AgreementSubiject to the terms and conditions of the Rlais,Award expresses the entire understanding gretenent of the
parties.

14. Violation. Any transfer, pledge, sale, assignment, or hygeation of the Option or any portion thereof sbhalla violation of the terms of
this Award and shall be void and without effect.

15. Headings Paragraph headings used herein are for convenreference only and shall not be considerembirstruing this Award.

16. Specific Performancdn the event of any actual or threatened defaultr breach of, any of the terms, conditions pralisions of this
Award, the party or parties who are thereby aggdeshall have the right to specific performanceiaphction in addition to any and all
other rights and remedies at law or in equity, alhduch rights and remedies shall be cumulative.

17. No Right to Continued Employmenitleither the establishment of the Plan nor therdw& Option Shares hereunder shall be construed a:
giving the Optionee the right to continued emplopine

18. Defined Terms Any capitalized terms herein not otherwise defisball have the meanings set forth for such ténntise Plan.
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Exhibit 10.44

NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO THE TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

THIS AWARD (the “Award”) is made as of the Grantt®dy Tyson Foods, Inc., a Delaware corporatioa {ompany”), tocFirst_name

» «MI» «Last_name » (the “Optionee”) Personnel NePersno.

Upon and subject to the Terms and Conditions agiplichereto and incorporated herein by refereheeCompany hereby awards as of the
Grant Date to Optionee a nonqualified stock opftbe “Option”), as described below, to purchase@ption Shares.

A.

B.
C.
D

mom

Grant Date
Type of Option: Nonqualified Stock Optic
Plan under which granted: Tyson Foods, Inc. 200@kSincentive Plan“Plar”).

Option Shares: All or any part eTXT_Options» shares of the Company’s $.10 par value Class A comstock (the “Common
Stocl”), subject to adjustment as provided in the TermsGomtitions.

Exercise Price$ per share, subject to adjustment as provided i gnms and Condition:

Option Period: The Option may be exercised dnigng the Option Period which commences on thentIbate and ends, subject to
earlier termination as provided in the Terms anddtions, on the earliest of the following (a) teath (10th) anniversary of the Grant
Date; (b) three months following the date the Opdi® ceases to be an employee of the Company (inglady Affiliate) for any reason
other than death, Disability or, termination of dayment without cause after attaining at least@2jeor (c) one (1) year following the
date the Optionee ceases to be an employee ofaimp&hy (including any Affiliate) due to death, Diday or, termination of
employment without cause after attaining at legst@2; provided, however, that the Option may di@yexercised as to the vested
Option Shares determined pursuant to the Vestihg@de belowNote that other restrictions to exercising the ©ptias described in
the Terms and Conditions, may ap.

Vesting Schedule: The Option Shares shall becmsted Option Shares in the increasing percenfadested below but only if the
Optionee remains continuously employed by the Campa any Affiliate through the date indicated lesthe applicable percentay

Percentage of Option Shares Dates Upon Which
Which are Vested Shar Shares Become Vested She
Zero (0 Prior to First Anniversary of Grant Da
One-third ( 1/3) First Anniversary of Grant Da
One-third ( 1/3) Second Anniversary of Grant De
One-third ( 1/3) Third Anniversary of Grant Dat

Notwithstanding the foregoing, all unvested Opt&irares shall become vested Option Shares immediagieh the Optionee’s death,
Disability or termination of employment without cauafter attaining at least age 62. If Optionapvisluntarily terminated by the
Company other than for Cause, all unvested Optlares which have been granted and outstanding feast two years will fully vest
upon the Optionee’s execution of a Separation Ageze and General Release and such Options wikkéecisable for a period of three
months from Optionee’s termination date (but ner#an the tenth anniversary of the Grant Datppria Change in Control (defined
in Section 5(b) of the Terms and Conditions), alv@sted Option Shares granted under this Awardngmprior award of Option Shares
from the Company to the Optionee, shall becomeede®pption Shares sixty (60) days after the Changeontrol.
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IN WITNESS WHEREOF, the Company has executed aatbdahis Award as of the Grant Date set forth abov

TYSON FOODS, INC.

By:

Title: President and CEO




TERMS AND CONDITIONS TO THE
NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

1. Exercise of Option Subject to the provisions of the Plan and the iwahich is made pursuant to the Plan, and suljsctto these Tern
and Conditions, which are incorporated in and megart of the attached Award:

(a) The Option may be exercised with respect toraéiny portion of the vested Option Shares attemg during the Option Period by
the delivery to the Company, at its principal plaédusiness, of (i) a notice of exercise in sufisdly the form required by the Committee
(as defined in the Plan) (a form of which is avaligafrom the Company), which shall be actually ekied to the Company before the
Optionee desires to exercise all or any portiothefOption; (ii) payment to the Company of the Eisr Pricemultiplied bythe number of
shares being purchased (the “Purchase Price”eimthnner provided in Subsection (b), and (iii)sfattion of the tax withholding obligation
described in Section 2 below.

(b) The Purchase Price shall be paid in full ugwnexercise of an Option and no Option Shares bba#isued or delivered until full
payment therefor has been made. Payment of thd&edrice for all Option Shares purchased pursadahe exercise of an Option shall be
made in cash, certified check, or, alternatives/falows:

(i) by delivery to the Company of a number of skaseCommon Stock owned by the Optionee prior éodhte of the Option’s
exercise, having a Fair Market Value, as determurater the Plan, on the date of exercise eithealdquhe Purchase Price or in
combination with cash to equal the Purchase Price;

(i) subject to applicable securities laws, by iptef the Purchase Price in cash from a brokesedeor other “creditor” as defined
by Regulation T issued by the Board of GovernorthefFederal Reserve System following deliveryl®y ®ptionee to the Committee
instructions in a form acceptable to the Commitegmrding delivery to such broker, dealer or ottreditor of that number of Option
Shares with respect to which the Option is exed;ise

(iii) by any combination of the foregoing.

Upon acceptance of such notice and receipt of paymdull of the Purchase Price and any tax witdirg liability, the Company shall cause
to be issued a certificate representing the Ofiloares purchased.



2. Withholding. The Optionee must satisfy federal, state and,|lidfcany, withholding taxes imposed by reasontaf exercise of the Option
either by paying to the Company the full amounthef withholding obligation (i) in cash; (ii) by téering shares of Common Stock owned by
the Optionee prior to the date of exercise havikgia Market Value equal to the tax withholdingightion; (iii) by electing, irrevocably and

in substantially the form required by the Commitfee “Withholding Election”), to have the smalleatmber of whole shares of Common
Stock which, when multiplied by the Fair Market Walof the Common Stock as of the date the Optiexéscised, is sufficient to satisfy the
minimum required amount of tax withholding obligats; or (iv) by any combination of the above. Optéie may make a Withholding

Election only if the following conditions are met:

(a) the Withholding Election is made on or priothe date on which the amount of tax required twitleheld is determined by
executing and delivering to the Company a propesiyipleted Notice of Withholding Election in subgtalty the form required by the
Committee (a form of which is available from then@any); and

(b) any Withholding Election will be irrevocableplwever, the Committee may, in its sole discret@tisapprove and give no effect to
Withholding Election.

3. Rights as Shareholdetntil the stock certificates reflecting the OptiShares accruing to the Optionee upon exerciteedDption are
issued to the Optionee, the Optionee shall hawights as a shareholder with respect to such O@lmares. The Company shall make no
adjustment for any dividends or distributions drestrights on or with respect to Option Sharesafbich the record date is prior to the
issuance of that stock certificate, except as the &r this Award otherwise provides.

4. Restriction on Transfer of OptiorExcept as otherwise expressly permitted by the@itee in writing, the Option evidenced hereby is
nontransferable other than by will or the laws e$cknt and distribution, and, shall be exercisdbiang the lifetime of the Optionee only by
the Optionee (or in the event of his disability,Hiy legal representative) and after his deattihbyOptionee’s designated beneficiary. If the
Optionee fails to name a beneficiary, the Optioly @ exercised by the Optionee’s spouse, if thespsurvives the Optionee, otherwise, by
the legal representative of the Optionee’s esthim legal representative is appointed, the Opti@y be exercised by the person entitled to
that right under the laws of descent and distrdyutf the state where the Optionee resided ainteaf death.

5. Changes in Capitalization

(a) The number of Option Shares and the Exercige Bhall be proportionately adjusted for any iaseeor decrease in the number of
issued shares of Common Stock resulting from aisigioh or combination of shares or the paymenrd sfock dividend (in excess of two
percent (2%)) in shares of Common Stock to holdémutstanding shares of Common Stock or any dtieeease or decrease in the number
of shares of Common Stock outstanding effectedowmitiheceipt of consideration by the Company.
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(b) If the Company shall be the surviving corparatin any merger, consolidation, reorganizatiootber change in the corporate
structure of the Company or the Common Stock dhénevent of an extraordinary dividend (includingpén-off), the Optionee shall be
entitled to purchase or receive the number and disecurities to which a holder of the numbestadres of Common Stock subject to the
Option at the time of such transaction would hagerbentitled to receive as a result of such trdisa@nd a corresponding adjustment shall
be made in the Exercise Price. Upon the occurreheeChange in Control (defined below) all of thevested Options granted hereunder will
vest sixty (60) days after the Change in Contre@ngwccurs (unless vesting earlier pursuant taehmas of the Award). If the Optionee is
terminated by the Company other than for egregainesimstances during such sixty (60) day periodyfaihe unvested Options granted
hereunder will vest on the date of termination. puarposes of this Agreement, the term “Change int@d' shall have the same meaning as
the term “Change in Control” as set forth in tharPlprovided, however, that a Change in Contral sivd include any event as a result of
which (i) Don Tyson; (ii) individuals related to BA’yson by blood, marriage or adoption; and/oj &ity entities (including, but not limited
to, a partnership, corporation, trust or limiteability company) in which one or more individuakssgribed in clauses (i) and (ii) hereof
possess over fifty percent (50%) of the voting poarebeneficial interests of such entities contitu@ossess, immediately after such event,
over fifty percent (50%) of the voting power in tBempany or, if applicable, successor entity. Then@ittee shall have the sole discretio
interpret the foregoing provisions of this paradrap

(c) In lieu of any adjustment or permitted exersiséthe Option contemplated by Subsection (b) abthe Committee retains the
discretion in the event of any transaction contertgal by Subsection (b) to cancel the Option in iciemation for a payment to the Optionee
equal to the positive difference between the tlggregate Fair Market Value of, and the aggregatrdise Price for, those vested Option
Shares which have not been exercised as of thetigffedate of such transaction. Such payment mapdme in shares of Common Stock ¢
cash or in any combination thereof.

(d) The existence of the Plan and this Award shatllaffect in any way the right or power of the Gmmy to make or authorize any
adjustment, reclassification, reorganization oeotthange in its capital or business structure ra@sger or consolidation of the Company,
any issue of debt or equity securities having peafees or priorities as to the Common Stock oritjtes thereof, the dissolution or
liquidation of the Company, any sale or transfealbbr any part of its business or assets, orahgr corporate act or proceeding.

6. Special Limitations on Exercisény exercise of the Option is subject to the dton that if at any time the Committee, in its cistion,

shall determine that the listing, registration oalification of the shares covered by the Optionrupny securities exchange or under any -

or federal law is necessary or desirable as a tiondf or in connection with the delivery of shatbereunder, the delivery of any or all
shares pursuant to the Option may be withheld srdes until such listing, registration or qualifica shall have been effected. The Optionee
shall deliver to the Company, prior to the exercitthe Option, such information, representationd warranties as the Company may
reasonably request in order for the Company todieta satisfy itself that the Option Shares beinguired in accordance with the terms a
applicable exemption from the securities registratequirements of applicable federal and stateriess laws.
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7. Legend on Stock Certificate3he Company may endorse any legends on ceréBaatidencing Option Shares that it deems neceasdry
advisable or as may be required to reflect anyiotisins provided for herein or otherwise requibgdapplicable federal or state securities
laws.

8. Governing Laws This Award shall be construed, administered arfdreed according to the laws of Delaware; provijdemlvever, no
option may be exercised except, in the reasonallignjent of the Board of Directors, in compliancéhexemptions under applicable state
securities laws of the state in which the Optioresides, and/or any other applicable securities.law

9. SuccessorsThis Award shall be binding upon and inure tolikaefit of the heirs, legal representatives, sssmes and permitted assign:
the parties.

10. Notice. Except as otherwise specified herein, all notaxas other communications under this Award shalhbgriting and shall be
deemed to have been given if personally deliveratisent by registered or certified United Statesil, return receipt requested, postage
prepaid, addressed to the proposed recipient dash&nown address of the recipient. Any party megignate any other address to which
notices shall be sent by giving notice of the adsite the other parties in the same manner asdadvierein.

11. Severability In the event that any one or more of the prowisior portion thereof contained in this Award siaillany reason be held to
be invalid, illegal or unenforceable in any respéw same shall not invalidate or otherwise affant other provisions of this Award, and this
Award shall be construed as if the invalid, illegaunenforceable provision or portion thereof hasler been contained herein.

12. Certain Breaches of Employment Agreemé¥btwithstanding anything to the contrary heréimat any time, the Company determines
that the Optionee has breached any of the terrogigions and restrictions imposed upon the Optiameter any employment agreement
between the Company and Optionee, or any provisiereof, then in effect (the “Employment Agreemgndll of the Option Shares shall be
forfeited. Such forfeiture shall occur without liinig the Company’s other rights and remedies abglander the Employment Agreement.

13. Entire AgreementSubiject to the terms and conditions of the Rlais,Award expresses the entire understanding greteent of the
parties.

14. Violation. Any transfer, pledge, sale, assignment, or hygeation of the Option or any portion thereof shalla violation of the terms of
this Award and shall be void and without effect.

15. Headings Paragraph headings used herein are for conven@freference only and shall not be consideramirstruing this Award.

16. Specific Performancdn the event of any actual or threatened defaultr breach of, any of the terms, conditions pravisions of this
Award, the party or parties who are thereby aggdeshall have the right to specific performanceiaphction in addition to any and all
other rights and remedies at law or in equity, athduch rights and remedies shall be cumulative.
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17. No Right to Continued Employmenrieither the establishment of the Plan nor therdw&Option Shares hereunder shall be construed a:
giving the Optionee the right to continued emplopine

18. Defined Terms Any capitalized terms herein not otherwise defisball have the meanings set forth for such ténntise Plan.
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Exhibit 12.1
Computation of Ratio of Earnings to Fixed Charges

(dollars in millions)

Fiscal Years
2010 2009 2008 2007 2006

Earnings:

Income (loss) from continuing operations beforeme taxe: $1,20:  $(54% $154 $41C $(26¢)

Add: Fixed charge 36C 38¢ 272 27¢ 32t

Add: Amortization of capitalized intere 3 4 4 3 3

Less: Capitalized intere (12) 3 3 (2) (8)

Total adjusted earning 1,55¢ (1549 427 68¢ 52
Fixed Charges

Interest 24( 28¢ 21z 22¢ 26°

Capitalized interes 11 3 3 2 8

Amortization of debt discount expen 46 38 3 4 5

Rentals at computed interest factor 63 58 54 44 49

Total fixed charge $ 36C $38 $272 $27¢ $32¢
Ratio of Earnings to Fixed Charg 4.32 1.57 2.4¢
Insufficient Coverag $ 54z $ 272

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



Exhibit 14.1

Tyson Foods, Inc.
Code of Conduct

For over 75 years, Tyson Foods’ success has besel lnen the most valuable asset we have as a companypeople. From our earliest days
of hauling live chickens to market, to our currposition as one of the world’s largest food prothrctompanies, our commitment to “Doing
What's Right!” with regard to our people has sustali the growth of our company, enhanced our reijputaaind elevated respect for our
brand.

The guidelines expressed in this Code of Conductieawn from existing policies and procedures. @frse, no single document or Code can
address every possible business situation. Thie Qumvever, provides a foundational resource tfiatoguidance on how to act in most
situations. It also provides specific guidance drom to contact when questions or concerns arisetabsituation or a particular transaction.

Our focus on taking care of our customers, shadghs) suppliers, and Team Members is apparentiw#ty we conduct business every day.
Our Core Values, Cultural Tenets, Customer Creasiniess strategy, and this Code of Conduct areefjnés that are available to each of us
to make sure we conduct business the right wayetthieal way, every day.

A company culture begins with its leaders and grtwsugh the actions and behaviors of its peopie.&ecutive team may set and articu
values, tenets, creeds, and policies, but all agfragesponsible for executing and exemplifyingabmpany culture of “Doing What's Right!”

/sl John Tysoil
Chairman
Tyson Foods, Inc

/s/ Donnie Smitt
President and CE!
Tyson Foods, Inc



Tyson Foods, Inc.

Code of Conduct

SECTION 1: INTRODUCTION
Applicability

This Tyson Foods, Inc. Code of Conduct (“Code”)alibes the basic ethical standards that shouldbereed by the Company, Tyson Board
of Directors, Team Members, business units, andidigries (“Tyson”). These standards also applydiosultants, lobbyists, brokers, agents,
and other representatives of Tyson. This Code ofd@ot expresses the foundation for our Companylisips. All Team Members are
encouraged to review the related Tyson policiesdhalinked under ‘Company Info’ on the Tyson émtet home page. Any waiver of
principles expressed in this Code must be apprbyetie Board of Directors.

This Code attempts to address the most common deghéthical issues that we might encounter; howéveannot address every business
situation. When deciding whether an action is ethior permitted under this Code, consider theofoihg questions:

e Does my action comply with Tyson Fo¢ Core Values’

» Do | feel like this action is the right thing to 2

* Is it consistent with the way | would want to beated":

* Would Tyson or | be embarrassed if my action wadiphed in the newspape

* Isitlegal?

If you have any doubts about action you are comisigeseek guidance from one of the resourcedligii¢hin this Code or contact the Tyson
Help Line at 1-888-301-7304.

Training and Verification

Our business success depends on each Team Merob@rsitment to operating with integrity, respect@mtability, and honor. All Team
Members and Tyson Directors must participate iammmual compliance-training curriculum and certifgttthey understand and agree to
follow the provisions of this Code. In additionytzén Team Members may be required to participateaining and acknowledge their
understanding of key policies based on their sfegifes and responsibilities. To review the cutngar’s training curriculum, please refer to
the Required Training Policy.

Reporting, Retaliation, and Consequences

We must all be alert and sensitive to workplacgagibns that could result in illegal or unethicetians. If you become aware of, or suspect,
any violation of the law, the Code, or Tyson poliggu have a duty to report the issue promptly toeamber of management with whom you
feel comfortable, or your local Human Resources)(FiRresentative. As part of your personal resgmiityi for “Doing What's Right,” you
should never delegate the responsibility of repgrthisconduct, nor should you assume someone dlseport the misconduct.
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Tyson Foods, Inc.
Code of Conduct

Tyson recognizes there may be situations wheredgaot feel comfortable going to local managemernytoa may want to remain
anonymous. In these situations, we recommend tkagyson Help Line (1-888-301-7304) or the Tysoab/ine
(tysonintegrity.eawebline.com). We also encourametp use these confidential options when you:

» Want further advice or guidance on an ethical is
* Want to tell us about a situation where you thimk law or Company policy has not been upheld; ar
» Think issues you have reported locally are notdeitdressed properl

The Tyson Help Line and Web Line are free, accomat®dost languages, and are available 24 hourg, &eleen days a week. All of our
reporting avenues are provided to uphold our comeit to our Core Values and to protect the righfBeam Members without fear of
retaliation.

Tyson is devoted to maintaining a workplace wheeecan all raise questions or concerns withoutdéagtaliation. Tyson prohibits all forms
of retaliation, including but not limited to verbabuse or exclusion by management or coworkersptiemor denial for promotion, relocati
or reassignment, threats of physical harm to peosgmoperty, and other adverse employment actigagnst those who in good faith report
illegal or unethical conduct. This protection exisrto those who cooperate in an official investayat

Appropriate corrective action, up to and includiagmination, will be taken against any Team Mentdrefyson Board Member whose
conducts violates the provisions of this Code. &dive action may extend to those who have knovdaxtcauthority for failing to prevent,
detect, or report a known violation or miscondéatditionally, in cases where a reporting Team Menibéound to be involved in a
violation, the Team Member may be disciplined whppropriate.

Q: How can | be sure | won't be penalized if | reperongdoing?

A: Tyson is fully committed to protecting your ptieh and maintaining the independence, impartiaéityd confidentiality of the
reporting and Help Line process. Anyone who trgearidermine our commitment to not retaliate agdaimsse who report in good faith
can expect to be disciplined.

Q: What if someone makes a malicious or frivolagsort?

A: Making a malicious or frivolous report or delilagely giving false information will be treated sevious misconduct, and disciplinary
action may result.



Tyson Foods, Inc.
Code of Conduct

Q: What will happen when I call the Tyson Help L2ne

A: Your call will be answered by the trained stafffan independent third-party caienter provider. They will take written detailsyafur
report then make a confidential report to the CoafmEthics and Compliance Department. Your cdlliat be recorded, and the det:
will only be provided to those investigating yoancern. At the end of the call, you will be provide reference number so you can
contact the Help Line again to get a status of yeport or to provide additional information.

Q: Do | have to give my name when | use the TyselpHline or Web Line?

A: Because we keep your information confidentiag, wiould rather you identify yourself as this haligsto better assess the concern you
are raising. However, if you wish to remain anonusio/ou may do so. In some cases, it does maker# difficult to conduct a
thorough investigation.

Q: Do | have to be absolutely sure there is a proltbefore | make a report?

A: No. If you have a real and honest concern thedaour standards are being violated or have bagated, then you must report it. If
it turns out your concern, reported in good faitas unfounded or mistaken, you will not be penalize

Company Records

Tyson expects Team Members to create clear andateaecords, whether paper or electronic, andaimtain those records securely and in
accordance with generally accepted accounting ipesctany applicable government regulations andmdlicable Company policies.
Company record retention and destruction activaiesgoverned by compampproved retention schedules and any applicaligation or ta
holds. Please refer to the Record Retention anpd3a Policy or contact the Records Retention §taffurther guidance.

Confidential and Personal Information

Each day, Team Members are entrusted with confalenformation from and about Team Members, cugtsnvendors, and our business.
Team Members are prohibited from using or sharimganfidential information with third parties uskethe third party signs a non-
disclosure agreement. A non-disclosure agreemencrdidentiality agreement, is a legal contra¢emnued to protect proprietary or
confidential information. The parties involved etnon-disclosure agreement promise not to sh&emation described except as
specifically permitted in the agreement.

The Tyson Legal Department will review a non-discie agreement to ensure it includes all the apjategnformation to protect Tyson and
its proprietary or confidential information. Nonsdlosure agreements should be in place prior torghproprietary or confidential
information with another company, as well as wheother company is sharing confidential informatiaith Tyson.
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Data Classification and Privacy
Data classification is a system for identifying grdtecting information critical to Tyson, its Tediembers, supply partners, and customers.
It is one of the first steps Team Members can taleafeguard Tyson information.

Data classification applies to any applicationteys or device connected to the Tyson network, sisofiout not limited to): Internet access, e-
mail, handheld devices, smart phones, desktopsaptaps, plant and manufacturing control systerhgsjgal documents, drawings, pictures,
and specifications. In order to provide appropriatels of protection, data needs to be classHimzbrding to sensitivity which includes the
confidentiality and availability related to the iige, processing, and transmission of data.

Data owned, used, created, or maintained by Tysotassified into one of three categories, inclgdirsample (not all inclusive) of Tyson
data within each category:

e Public (Nor-Confidential)
e Publicly posted press releas
» Publicly available marketing materic
» Tyson Proprietar
* Employment information on Team Members (i.e. stad end date:
» Internal directories and organization chi
» Tyson Restricted Confidenti
* Medical record:
e Social Security Numbel

Team Members are required to utilize the appropudata classification in headers and/or footergifmuments, presentations, and
spreadsheets; encrypt and password protect Tysstnid®ed Confidential data; and ensure that suth idesecured and not accessible for
unauthorized use.

SECTION 2: WHO WE ARE

. We strive to be a company of diverse people workingpgether to produce food

. We strive to be honorable people.

. We strive to be a faith-friendly company.

Tyson Foods’ Core Values ensure our company’s comenit to the well-being of all Tyson Team Membé&¥e are expected to act

responsibly in the workplace by treating each othién dignity and respect; following all rules, poés, regulations, and laws; reporting
policy violations; and working ethically at all tes.
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Team Member Bill of Rights

Tyson is committed to fostering an environment licki Team Members can work together in a safe andugtive workplace. Tyson has
implemented a Team Member Bill of Rights that $etth the rights and responsibilities of all Teanefabers, including the right to:

» A safe workplace

» Be free from discrimination and retaliatic
» Certain information

» Compensation for work performe

» Adequate facilities and equipme

» Training, anc

e Tell Tyson First,

Human Rights

Tyson Foods’ human-rights practices are groundederCompany’s Core Values, Team Member Bill oftiRigand this Code. These
documents outline the many rights, benefits, asgaasibilities enjoyed by and expected of Team Mensib/Ve strive to provide our Team
Members a safe workplace and payment of wages éovelle work they perform. Team Members are enapedlao honor their social,
economic, cultural, and political institutions aiedrespect those of fellow Team Members. In addjtiee do not employ anyone under the
legal age of employment, and we do not tolerateeidrand compulsory labor.

These rights, benefits, and responsibilities cpoad with, or are in addition to, all other rigipi®vided by state or federal law.

Dignity and Respect

Team Members should treat one another with digamity respect at all times. We should always be rfi@@sonable, and courteous in our
interactions. We should all practice the “GoldereRwf treating others as we wish to be treatedsthelping to create a respectful workplace
where each Team Member’s contribution is valued.

Q: My co-worker is frequently rude and insultingverd on-site contractors. He claims this is a veagdhieve the best performance. Is
such behavior acceptable because they are not Wesmibers?

A: No. It is not acceptable, and in the long teitns likely to adversely affect the contract arahthge the vendor relationship. You
should talk to your local HR manager about thisawétr or call the Tyson Help Line.

Inclusion and Diversity

Tyson is dedicated to promoting an environmenholusiveness. We recognize that understandingeotisig, and valuing inclusion and
diversity is central to Tyson Core Values
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and its business culture. Team Members are enceditagembrace and foster their diverse natureresmect the diversity of others. Diver:
includes differences in race, religion, nationadjior, or education, skills, background, thoughts] axperiences. Tyson is devoted to
maintaining an inclusive work environment whereTahm Members feel welcome and each individuabisidered a valued member of our
Team. Together we will ensure Tyson continues tmwarage a culture of diversity, inclusion, and eyegaent, thus promoting the idea of
ONE — One Person, One Team, One Goal.

Q: One of my co-workers seems to be picked on eotigtby others. | discussed this with another Té&@mber who advised me to
ignore the situation because if | spoke up | cdbketome the next target.” Where can | go for advice

A: You have a right to challenge and should chajéemappropriate or unacceptable behavior. You neeeport this to your immediate
supervisor to get this resolved at a local levieou don’t feel comfortable, seek advice from HRcall the Help Line.

Equal Employment Opportunity

Tyson is dedicated to equal opportunity in all @spef employment from recruitment to retiremenit.personnel actions will be administel
solely upon a Team Member’s or applicant’s quadificns, skills, performance, and abilities withdigcrimination with respect to any
condition or characteristic protected by applicdhles.

Q: My supervisor is recruiting and hiring new Tellambers, but is excluding applicants because ofldges can | best advise my
supervisor that this is wrong?

A: Do not discuss the situation with your supervidtyson does not allow age discrimination. Instessk advice from your HR
representative and allow him or her to handle thueason.

Harassment and Discrimination

Tyson is committed to providing a workplace freenfrunlawful harassment and discrimination. Our Hsmaent and Discrimination Policy
prohibits any kind of unlawful harassing or disdniatory behavior, such as that involving race, sgwe, religion, veteran’s status, color,
national origin, disability, or sexual orientatidttarassment and discrimination are strictly prakibin any form, including verbal, written,
visual, or physical actions. We are required tareise good judgment in our actions and interactisitl others in and outside of the
workplace; this expectation extends to our vendmakers, clients, and customers. We should treatamother with dignity and respect at all
times by always being fair, reasonable, and coug@o our interactions with each other. We helprmate a unified and respectful workplace
by practicing the “Golden Rule” — treating othesswee wish to be treated.
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Team Members are requireditomediatelyreport any real or perceived harassment, discritimnaor unwelcomed behavior to their
supervisor, local HR representative, the Employn@arhpliance Department, or the Tyson Help Line.ofys committed to assessing all
complaints and taking swift remedial action as appate.
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Workplace Violence

Providing a safe workplace is one of our Core Valdg/son is committed to maintaining a working eoniment free of violence or threats of
violence. Tyson strives to provide an atmospheseghiich all Team Members, visitors, contractors, badiness partners are treated with
dignity and respect. This includes freedom fronpprapriate language, gestures, threats of violemcphysical violence. Workplace violer
not only includes physical acts involving a weapoh also written or verbal remarks, such as mafafgg, malicious, or unfounded
statements against another person. Workplace welenstrictly prohibited and is absolutely noetalted. Violations of this policy can lead to
disciplinary action, up to and including terminatio

Potential Conflicts with Tyson Business (Conflict®f Interest)

Team Members have a duty to avoid possible coaftifinterest. For example, a conflict may exist fituation arises where a Team
Member’s or a family member’s personal interestfloacts with the interests of Tyson Foods, or a Tedember uses his or her position at
Tyson Foods to achieve personal gain. Such a cooflinterest may harm the integrity of both Tysord the Team Member. All Team
Members have a duty to report any personal, prppertbusiness interests or obligations that maginiflict or appear to conflict with the
interests of Tyson. Situations or circumstancesriiay present or be perceived to present a cowufiictterest should be disclosed to the
Company according to the guidelines in the Pote@imflicts with Tyson Business Policy. Each distlee will be evaluated by the Team
Member’s direct supervisor, HR, and the Ethics @ochpliance Department for propriety on an individeasis. Gifts and entertainment may
also be perceived as a conflict of interest, pleafar to the section of Gifts and Entertainmentfiother guidance or contact the Ethics and
Compliance Office.

Faith-Friendly Workplace and Chaplain Services

At the heart of Tyson Foods’ commitment to peopla profound respect for the Company’s rich culafrearious traditions, faiths, and
beliefs. Our vision of being a faith-friendly conmyacenters on the idea that faith enriches the plade. Through Chaplain Services, Tyson
provides Chaplains who offer counseling and persguiglance to Team Members of all faiths. Tysoives to be a faitliFiendly company b
respecting all Team Members and acknowledging faéh in a manner that is respectful of all traais and beliefs.

Chaplain Services offers proactive assistance avithiritual foundation. Chaplains are availablétk in confidence with Team Members
about many issues, including health concerns, adanitd family issues, grief and death, substanaseland job and financial concerns. T
Members are encouraged to refer to the Chaplawicsrintranet page or reach out to the DirectdCludiplain Services for further guidance.

Religious Accommodations

Tyson is dedicated to providing a workplace thdtas from religious discrimination and intoleranbeorder to maintain this commitment,
we have adopted a Religious Accommodation
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Policy that outlines the guidelines and procedimesnaking reasonable accommodations for religjgagtices and observances. Team
Members who believe their work requirements confiiith their sincerely held religious beliefs omaptices, must promptly report their
concern to their local HR representative or contfaetTyson Help Line.

Substance Abuse

A large part of Tyson Foods’ success relies upah d@am Member performing his or her best whileatk. Using alcohol or illegal drugs
in the workplace prevents Team Members from couatirily at their highest levels and puts their fellbgam Members in danger.
Furthermore, Tyson does not allow the misuse c$gription medications or the use of alcohol, illedraigs, or controlled substances in the
workplace. Team Members are strongly encouragseee& help for dependency issues.

All Team Members should become familiar with ouu®&and Alcohol Abuse Policy. If you are ever susgpis of a Team Member’s
behavior, you must immediately report your condera HR representative or the Tyson Help Line.

Management Standards of Behavior

Those who are managers or supervise other Team Btsrhve additional responsibilities, and our Mamagnt Standards of Behavior
Policy sets forth guidelines and expectations fiprapriate managerial behavior and disciplinarytgrols. As leaders, we are to comply with
and be stewards of Tyson Foods’ Core Values antlialilTenets — both in word and deed. Whether weparthe job or off, managers have
an obligation to align ourselves with these valaied tenets. Management Team Members are the dirst @f contact when Team Members
have concerns, and as such, need to be ready dimdj o listen and respond appropriately. Managenieam Members have the additional
responsibility of closely monitoring compliance withe Code of those they supervise and ensurindtiind parties with whom they interact
are aware of and comply with the policies and pdoces.

Social Media

Social media tools have added another dimensitimetavay we communicate. As we engage in these@obmmunities, remember that the
Code and policies apply to all online communicagioflyson respects your right to personal speecthésame time, Tyson also prohibits us
from sharing sensitive business information, siepasting messages about business performanceotiidtbe perceived as material to the
share price. Federal regulations require that ysciase your affiliation with Tyson if you commeaibout the Company or its products. Tyson
reserves the right to investigate and take appaggpection against those who violate the Code licips through social media tools. Whether
you're engaging in public or virtual communities, iisvays good to remember that online communicatiend to be ‘evergreen.’ After
something is posted, more often than not, the métion stays up indefinitely and can be read outonftext. Think before you post.
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Immigration Laws

A diverse workforce is critical to Tyson Foods’ sass, and we are committed to employing only imhligls who are legally authorized to
work in the United States.

Tyson is devoted to ensuring all of our hiring ldcas consistently implement and follow our EmplamhEligibility Policy. Accordingly, we
have established procedures that include traimiagification, record keeping, and third-party fiegtion to ensure compliance. Team
Members are prohibited from knowingly hiring oraalling anyone to continue working if they are nathauized for employment.

If Team Members have questions regarding U.S. imatiigh and naturalization laws, they should conEraployment Compliance or the
Legal Department.

Use of Company Assets

Tyson provides Team Members with the assets negessachieve business objectives. These assetsnulagle such items as a photocog

a cell phone, or a Company car. Assets also inadoedédential Company information, Company goodwill Company logos. Misuse of any
Company asset costs Tyson Foods money and idysprohibited. Tyson expects us to use good judgrirethe proper use and care of these
Company assets. If you suspect misuse of a Comgossst, contact a member of management or the HsipnLine.

Trade Secrets

Trade secrets and intellectual property give Tymomdvantage over our competitors and customested®ing this information keeps us
ahead of the competition. A trade secret can loeraula, practice, process, design, instrumentepator compilation of information which is
not common knowledge. Intellectual properties aeations of the mind iaventions, patents, names, images, trademarkigraediterary an
artistic works, and symbols. To protect Tyson infation, we need to make sure we discuss with othdysTyson information that is public
and non-confidential or is protected by a confitity agreement that has been approved by thelll2gpartment.

E-mail and Internet Usage

When using a Tyson e-mail or instant-messagingatcor visiting a website on the Internet at wory are representing Tyson to the
world. To communicate the acceptable use of theseumts and the various information system ressyifgson has adopted an Electronic
Usage Policy to protect the interests of the Companr business partners and Team Members frorfofiseor compromise of confidential
data. Team Members may not use these tools atfepgersonal gain or for unlawful or unethical posps. Tyson monitors Team Member
usage of e-mail and the Internet. Team Membersxected to use e-mail and the Internet responaifdyto limit personal use of these tools
in the workplace so that it will not affect job fmmance or the success of the Company. Questioosnzerns regarding improper e-mail or
Internet usage should be directed to HR, the 1Su8gdepartment, or the Tyson Help Line.
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Raffles and Lotteries

Raffles and lotteries, which are defined as thengayt of money for the purpose of obtaining a “cleéirio win a prize, are forbidden in most
states, even if the beneficiary of the raffle dtdoy is a charity.

It is permissible to raise funds through donatiorele directly to a charity or to raise funds thioegents that do not require payment to
obtain a “chancefor a prize. For instance, a donor could make atlon to receive a small item (a cookie, a softkircandy, a meal), and
donors could be entered in a door-prize drawingbse they made a donation in exchange for the itetrtp enter a drawing. Any questions
should be directed to the Legal Department or tihiécE and Compliance Department. If you are in doaebarding participating in or
organizing a raffle, please reach out for guidamef®re proceeding.

SECTION 3: WHAT WE DO

. We feed our families, the nation, and the world wh trusted food products.

. We serve as stewards of the animals, land, and emmment entrusted to us.

. We strive to provide a safe work environment for ou Team Members.

Tyson Foods’ Core Values reinforce the Company&pdeeated commitment to produce trusted food ptsdUée are expected to act

responsibly in the workplace and comply with alpligable laws, regulations, and policies for foadesy, animal welfare, the environment,
and Team Member safety.

Food Safety and Quality

Our customers and consumers trust us to delivér dugnlity, safe products that provide the dietagddits and food value promised on each
product’s label and in our advertisements. In kegpvith these expectations, Team Members needkéodppropriate responsibility
throughout the process to ensure that food sadediniays one of Tyson Foods’ top priorities.

Team Members are obligated to adhere to governregatations and the Compasyood Safety and Quality Assurance (FSQA) Poliaie
Procedures. Any actual or suspected failure to ¢pmjth these regulations or policies must be régato a member of management or the
Tyson Help Line. Standards and expectations gorgritod quality and safety are complex and fregyeritange; therefore, Team Members
are encouraged to seek guidance from a FSQA repetse to ensure full compliance.

Team Members must immediately report any actualispected, accidental or intentional non-compliamitie all applicable foodsafety laws
regulations, or Company-defined policies to the RS0gpartment, or the Tyson Help Line.

Q: | witnessed someone not following the produetcsiication. What should | do — it's not like it @sfood-safety issue?
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A: Whether it is a food safety issue or customegreekation, all standards must be followed. Cordatiember of the FSQA staff
immediately so that they can look into the matter.

Animal Well-Being

Tyson has a long-standing commitment to the waldpeproper handling, and humane slaughter ofrathals used in its food products. This
is not only the righthing to do; it is also an important moral and edhibbligation the Company owes to suppliers, austs, Team Membel
and most importantly of all, the animals entrugteds and upon whom the Company depends on fpraucts and our livelihood.

Team Members and contract producers or suppliengl@dhaise, transport, and slaughter animals iararironment that complies with all
federal, state, and local laws for humane treatrardtslaughter. We are all expected to respecsane as stewards of the animals the
Company works with every day, treating them in@per manner at all times.

Tyson has an Office of Animal Well-Being and an vail Welfare Policy to provide guidance regardingre well-being expectations and
standards. Team Members are expected to immediajedyt any actual or suspected accidental or fisteal mistreatment of animals to his
or her supervisor, Food Safety and Quality Assugdbepartment, Office of Animal Well-Being, or thgsbn Help Line.

Environmental

Tyson is committed to protecting natural resoutoamaintain clean air, water, and land for our wofleam Members are required to perform
work in an environmentally responsible manner,udgig minimizing water usage, practicing propersekeeping, and ensuring proper
storage and disposal of waste. Team Members aceiatable for managing all operations in an envirentally responsible manner so as to
meet or exceed environmental laws and regulations.

The federal regulatory agency responsible for @airgy environmental compliance is the EnvironmeRtatection Agency (EPA). There are
many federal and state laws, rules, regulationd,Taison policies which govern environmental compta Should questions arise, Team
Members are encouraged to seek guidance from thplea environmental manager or the Corporate Enmental Health and Safety
Services Department. Any actual or suspected, aotatdlor intended failure to comply with these lavegulations, or policies needs to be
reported to a member of management, the Envirorahbleialth and Safety Services Department, or treoiyHelp Line.

Health and Safety

Tyson promotes a culture that values the healthsafety of its Team Members. We view workplaceriejsiand illnesses as unacceptable,
and improving our health and safety performan@epsiority. We have created and implemented programmeduce the frequency
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and severity of these events, and we review andtorasur performance closely. Additionally, we agpio have zero injuries and ilinesses,
and are working to build an incident-free culturattis grounded on the premise of eliminating wta&e risks and hazards and continual
improvement. Team Members must understand and gowigh our policies; safety, health and environna¢taws; and all regulations that
affect our business activities.

Tyson has created and implemented standards, kaswhme Core Safety Mandates. These mandates fadhse® critical areas regarding
accident prevention and Occupational Safety andthldaministration (OSHA) compliance including:

* Lock out and tag ou
» Confined space entry, al
» Fall-protection.

Contractors, suppliers, and others who work witlmusst also follow applicable laws and regulatiofFsam Members must promptly report
unsafe work conditions, threats, and unusual astiorsituations (including those relating to versdar customers). Speak up if you observe
unsafe behavior. Do not allow yourself or anyonggtmre established safety practices or procedifrgeu see anyone performing an unsafe
act or creating an unsafe condition, stop the TEmber and explain what they are doing that is iendaet your fellow Team Members
know “I Got Your Back!” If you do not feel comforiée talking with someone directly, tell the Teamrvl®er’s supervisor, the local HR
representative, or contact the Tyson Help Line.

Q: My lead asked me to do a job that | am not &difor, one which has safety implications. Whatuthd do?

A: You should not undertake a job you have not Hesined to do. Talk to your lead about gettingriigat training for the job. Seek
advice on what sort of training is needed from ymanager or local safety representative, and iéssary, ask them to support you in
discussing what is required with your lead.

Sustainability

Tyson Foods is one of the world’s largest procesaad marketers of chicken, beef, and pork foodywts. As our company has grown, so
have our responsibilities. We understand our astand decisions have an impact. We recognize timbtommunity we serve faces
unparalleled economic, environmental, and socglds such as increased unemployment rates, resmanwity, and extreme hunger and
poverty. Understanding and addressing these isswessistent with the Core Values of our company.

We believe our triple bottom line success, inclgdéocial progress, environmental excellence, andauic growth, will continue as we
strive to do the right thing with respectgeople, planetandprofit . Sustainability touches every aspect of our com@ard our operations.
Accordingly, we define sustainability in a way thaings responsibility and accountability into
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every business activity and process. Our Core \éadungl focus on sustainability guide our actiongngportant issues such as hunger relief,
food safety, environmental protection and resogmeservation, animal well-being, ethical businasstices, the health and safety of our
Team Members and returning a profit to our shadrsl

We are committed to building the world’s most eatdinary food company, and to conducting businessmanner that builds financial
success, respects the environment, and supposds thmeed.

To review our most recent sustainability reporsjtavww.tyson.com.

SECTION 4: HOW WE DO IT

. We strive to earn consistent and satisfactory profs for our shareholders and to invest in our peopleproducts, and processe:
. We strive to operate with integrity and trust in al we do.

. We strive to honor God and be respectful of each bér, our customers, and other stakeholders

Regulatory Compliance

There are numerous laws and regulations that Tgadrits Team Members must observe and obey. Thep@uwyis actions and dealings with
federal, state, and local governmental officialstrmomply with all applicable laws and regulatiofbey must also be free from even the
appearancef wrongdoing. Team Members, Tyson Board Membedscamsultants, lobbyists, agents, and other reptaees of Tyson,
must adhere to the highest ethical standards afuirwhen dealing with government personnel.

Sarbanes-Oxley Act (SOX) and Financial Reporting

The accuracy and completeness of our financialrteoe important to our shareholders and Tysan@snpany. The SOX Act of 2002
requires that senior management take individuglaesibility for the accuracy and completeness diflished corporate financial reports. Ei
fiscal quarter, Tyson Foods’ executive and senianagement teams certify the integrity of the Corgjsafinancial reports.

Financial reporting controls have been installedrisure that we are compliant with these requirésn&xternal Auditors and our Internal
Audit Department perform audit testing throughdng year to verify the effectiveness of these cdsitithe Securities and Exchange
Commission (SEC) requires Tyson to file periodisais (8-K, 10-Q, and 10-K), quarterly earninggaskes, and an Annual Report; all of
which report significant events. These reportscaresidered public (nonenfidential) information after they have beendiknd published ar
are available on www.sec.gov. For more informatiegarding SOX or the requirements of the SEC, atritegal, Financial and Accounting
or the Internal Audit Department.
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Whistle Blower

Tyson has adopted a Whistle Blower Policy thatraefiformal procedures for Team Members and otherdsted parties twonfidentially
and anonymouslybring good faith material or significant concermsomplaints regarding accounting matters or paliiidiled documents
to the attention of the Audit Committee of the Bbaf Directors without fear of dismissal or retéibim. Team Members are required to
immediatelyreport any real or perceived illegal or unethidadfcial or accounting conduct using the proceddessribed in the Whistle
Blower Policy or by contacting the Tyson Help Line.

Political Activities and Contributions

Government decisions affect Tyson, and the comrsniih which our Team Members live. For that reaseencourage involvement in
civic affairs, including running for office or supgiing those who do. However, there are restrip@dical activities that may not be
undertaken without the pre-approval of the ExteRelations Department:

. Using your work time or another Team Meml' work time for personal political activitie
. Using Tyson assets (phone, computer, copier, whatt.) for personal political purpos
. Using Tyson funds for political activitie
At Tyson, we engage public officials through menshérs in trade associations, local ‘grassrootsiti@hships, direct lobbying, and other

initiatives. Since lobbying activities are reguthatey law, any lobbying activity on behalf of Tysomst be limited to those endorsed and
expressly approved by the External Relations Depart and reported quarterly.

Team Members may make direct political contribwiofitheir own money in accordance with applicdale, but such contributions may not
be made in the name of Tyson. Team Members anmgctedtfrom using their position to coerce conttibns from other Team Members for
the purpose of supporting a charity, political ddatk, political party, or political action comnei&. No political contributions made by Team
Members may be reimbursed through Tyson expengmiate In addition, political contributions may @ made on Tyson Foods’ behalf
directly or indirectly through suppliers, customersagents.

Contributions to federal candidates and politiGaties may be made by the Tyson Political Actiomm@uttee (TYPAC), which is a federal
PAC organized and administered under applicable Gomtributions to TYPAC by eligible salaried TedMembers are voluntary.
Q: I don’t have any contact with government offisjdut | am sometimes asked to research pendgigjdéion. Do | have to know
anything specific about the lobbying rules?

16



Tyson Foods, Inc.
Code of Conduct

A: Yes. There may be rules that require you to reghe time you spend supporting those who lobleygbvernment directly. It's best to
ask the Legal Department or the External Relati@egartment for guidance.

Labor Unions and Relations

The highest ethical standards must be upheld witeraicting with labor unions and their represewngsti In keeping with these high ethical
standards, the solicitation or giving of bribekeghl gratuities, improper gifts, or anything ofugin any form by or to a labor union officer,
official, member, or other union representativstitctly prohibited and will not be tolerated. Suminduct may constitute a violation of the
National Labor Relations Act or other federal steétand may result in disciplinary action. Questionconcerns regarding labor relation:
unions should be directed to the Corporate HR Deyart or through the Tyson Help Line.

Antitrust Laws and Competition

The United States adopted antitrust and pricingrufisnation laws to protect free enterprise by emguvigorous competition. Tyson is
committed to doing its part to preserve free emieegby requiring that all Team Members strictheplall applicable antitrust laws and follow
the governing principles contained within our Rrgciand Competitive Information Policy. Team Membegho are routinely involved in the
negotiation, pricing, review, approval, or execotaf a written or oral agreement relating to thie sd Tyson products or the purchase of
products and raw materials for Tyson must pay sthetiention to the guidelines and requirementhefPricing and Competitive Information
Policy.

Matters and issues involving antitrust laws or@wnpany policy on Pricing and Competitive Informatshould be brought to the attention
of the Legal Department or the Tyson Help Line.

Gifts and Entertainment

Although buying gifts and paying for entertainmand customary business practices, they can sonebmeperceived as a conflict of interest.
Offering or receiving any gift, gratuity, or ent@riment that might be perceived as a way to infteesnbusiness relationship or decision must
be avoided, especially when a government offigahvolved (see section on Foreign Corrupt Prastiogt).

Team Members and their immediate families mustgotpt gifts of cash or cash equivalents (suchifasagds or gift certificates), loans of
any amount, gifts or paid entertainment greatem $&00, or other favors from a current or poterdiglply partner or customer. Receiving
such items or favors may compromise or appear tgpecomise your ability to make objective, impartahd fair business decisions.

Although gifts of an advertising or promotional uxat may be accepted, the value of the promotiaiftaingist not be greater than $100. Gifts
and/or entertainment valued at more than $100 brisipproved by a senior vice president within tigriess unit and communicated to the
Ethics and Compliance Department.
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The solicitation of gifts, no matter how small, mag/ perceived to be an attempt to create an oldigé&t the giver and are therefore
inappropriate. This applies at all times and da#schange during traditional gift-giving seasoneam Members must not solicit a gift or
entertainment from a current or potential supplstnEr or customer except for the solicitation oftributions for Tysorendorsed fundraiset

All entertainment should be consistent with ouré&dalues and the provisions within this Code of @art. If you become aware of any gift
or entertainment not consistent with these promsicontact the Legal Department or the Tyson Halp immediately.

Q: I was given an expensive gift during a busimassting and know that — because of cultural tradliti-it would offend the provider
| did not accept it. What should | do with the g#fo as not to offend the provider?

A: You should report the gift immediately to thehies and Compliance Department and ask for guidddepending on the
circumstances and value of the gift, we may asktgaeturn the gift or seek the provider’s pernassio donate it to charity.

Dealing with Regulatory Government Personnel

The United State Department of Agriculture (USDAJdo0od and Drug Administration (FDA) regulate thanufacturing of Tyson products.
There are particularly strict rules governing degdi with USDA personnel. Team Members, agents,uttamgs, lobbyists, and other
representatives cannot give or receive anythingabfe to or from any USDA official or employee uné@y circumstances. This applies to
gifts of money; normonetary items such as meals, transportation, hgd@intertainment (e.g., tickets to sporting eveatsd other hospitalit
and services (e.g., car washing), as well as amgr gtersonal benefit or favor. This standard afgaies to all other federal officials regardle
of the agency they represent.

If any government official requests a gift of arigd including gifts of service from a Team Memhtke Team Member must decline and
immediately report the request to his or her supenand the Ethics and Compliance Department. Ayg@t not tolerate the solicitation,
receiving or giving of bribes, illegal gratuities, improper gifts in any form by or to any locakte, or federal government personnel (see
section on Foreign Corrupt Practices Act or FCPA).

Supplier Code of Conduct

The Supplier Code of Conduct sets forth the prilesignd high ethical standards that we strive hieze and expect from our supply partn
These principles and ethical standards includetragscompliance with legal standards; sharing sirddo provide safe, quality food
products; an abiding concern for the well-beinguoiimals; respect for the rights and safety of athéedication to protection of the
environment; and a commitment to sustainable bgsipeactices.
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The Supplier Code of Conduct supplements but doesupersede any rights or obligations establighedy agreement we may have with
our supply partners. Please contact the Purchasihggal Department if you have questions about ttenSupplier Code of Conduct applies
to contracts with our suppliers.

International Code of Conduct

Tyson has adopted a separate International Co@emduct, which applies to all Team Members in oterinational operations and compa
and foreign sales offices. Due to the nature amdb@s of possible international ethical concernaréMembers who act and interact with
business internationally should have an understgnali the International Code of Conduct and thesigdaws and expectations governing
conduct and business affairs beyond the basiciptascfound in this Code. International mattersssues should be directed to the Legal
Department or the Ethics and Compliance Department.

Federal Sanctions Program Compliance

Federal agencies administer a variety of embargndsanctions programs against regimes in foragntcies, and individuals and
organizations in the United States and elsewheese/activities have been determined to be conteatlye interests of the United States and
its allies (“Federal Sanctions Program”). Thesentoes, individuals and organizations that haventeetermined by a federal agency to be
either a terrorist, a drug trafficker, or a weapdealer are known as “Targets”. Transactions wihgéts are prohibited by federal laws.
Severe civil and criminal penalties may be levigdiast companies and individuals who conduct bissimath Targets in violation of a
Federal Sanctions Program or U.S. export cont@dsnpanies must self report violations of Sanctieregram requirements and delayed self
reporting can be the basis for the government sgeddlditional penalties against the Company.

Team Members who are responsible for domestic rtedniational trade negotiations are encourage#ériow their customers.” The Ethics
and Compliance Department has the capability afrd@hing whether a person, regime or organizatamlieen designated as a Target.

Team Members must report transactions that thgyestigould be in violation of a Federal SanctioregPam to the Ethics and Compliance
Department, the Tyson Help Line or the Legal Departt as soon as possible, preferably before thedrion is finalized.

Customs and Import Restrictions

All goods imported into the United States must ghssugh U.S. Customs, where a duty must be pdiesaran exemption applies. Team
Members are required to supply accurate informadtoout the classification and value of such goods.

19



Tyson Foods, Inc.
Code of Conduct

Restrictive Trade Practices and Boycotts

Tyson must not participate in any activity, inclugithose fostered by foreign countries or orgaiunat intended to restrain trade or promote
a boycott of customers or suppliers located inunty friendly to the United States or of U.S. mers, firms, or corporations. If a Team
Member receives or learns of a boycott requestretaded information request, it must be reportethe Legal Department or the Tyson Help
Line.

Foreign Corrupt Practices Act (FCPA)

The Foreign Corrupt Practices Act (FCPA) is intahtiiecurb dishonesty in international dealings.ofy$eam Members must fully comply
with all applicable laws, including all applicalftereign tax and currency controls. Team Memberstikesp accurate records reflecting the
true nature of all transactions. Falsification@fards or illegal payments may be grounds for emd criminal prosecution of both the Team
Member(s) involved and the Company. Due to theneadnd number of possible international ethicalceons, Team Members who conduct
Tyson business internationally should have an wtdeding of the laws governing international trbdgond the principles found in this Cc
of Conduct.

Bribes, Kickbacks, or Payoffs

The FCPA and other United States laws prohibitpiagment of any money or anything of value to aifprefficial, foreign political party (or
official), or any candidate for foreign politicaffice for purposes of obtaining, retaining, or diiag of business to Tyson.

Facilitating Payments

Even though the FCPA may allow “facilitating payrn®rdepending on local law, Tyson strictly prohib#tuch payments. These payments
include fees paid for the processing of governmey@pers, obtaining local phone service, securiqired permits, or obtaining adequate
police protection. Team Members must contact thgal Bepartment or the Tyson Help Line in cases @li&eilitating payments potentially
could be involved in a transaction.

Q: I was informed | could hire a local company onsultant to help get all the necessary permits fadoreign government. An adval
payment has been requested to “help move the madesg.” | have been told this is common pradiiceais country. Do we have to
worry about it?

A: Yes. We are responsible for the actions of any thadypworking on our behalf. The request for an adeapayment is itself a red
flag; the comment to help move the process alovgn enore so. Consult with the Legal Department fgefooceeding.
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A Final Thought

Tyson Foods believes that the integrity each Teambkr brings to his or her position will enable @@mpany to set the standard for
business conduct in the agribusiness industry. Thide of Conduct sets formal expectations that @aeim Member must meet to comply
with the laws that govern the Company’s business.

All provisions of this Code of Conduct are fullynbing, without exception, as long as you are a TkBEmber. In addition, the provisions in
this Code of Conduct protecting the Company’s amitial and proprietary information continue tolieding upon those persons who leave
Tyson employment, either voluntarily or involuntgri

If Team Members have questions or concerns abawum or about provisions of this Code of Condthety should promptly bring them to
the attention of the Ethics and Compliance Depantroethe Legal Department.

e The Tyson Help Line
* Phone-(888) 30:-7304
*  Website- tysonintegrity.eawebline.co

» Ethics and Compliance Departm

* Phone- (479) 29(-2652

* E-mail - helpline@tyson.cor

» Fax-(479) 71°-0370

e Mail — 2200 Don Tyson Parkway (CP006), Springdale, AR 2
e Legal Departmer

e Phone- (479) 29(-4000

* E-mail - helpline@tyson.cor

* Mail — 2200 Don Tyson Parkway (CP004), Springdale, AR 2
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Entity Name
Tyson Foods, Inc

Subsidiaries 100% owned unless otherwise nc
FPPCI Acquisition, Inc

Global Employment Services, Ir
National Comp Care In
Oaklawn Capital Corporatic

The Pork Group, Inc

TyNet Corporatior

Tyson Breeders, Ini

Tyson International Company, Lt
Tyson Mexican Original, Inc
Tyson Pet Products, In

Tyson Poultry, Inc

Tyson Receivables Corporati
Tyson Sales and Distribution, Ir
Tyson Shared Services, Ir

Tyson Chicken, Inc. (Subsidiary of Tyson Foods, Iy
Hudson Midwest Foods, In

Tyson Farms, Inc. (Subsidiary of Tyson Foods, Ini
Central Industries, Inc

Tyson Fresh Meats, Inc. (Subsidiary of Tyson Foodisg.)
Tyson Processing Services, i
The IBP Foods Cc

Tyson Hog Markets, Inc

IBP Caribbean, Inc

IBP Redevelopment Corporatis
Tyson Service Center Cor
Tyson of Wisconsin, Inc
Madison Foods, Inc

PBX, inc.

Rural Energy Systems, In
Texas Transfer, Inc

Tyson Canada Finance |

Tyson International Service Center, Inc. (Subsidiaof Tyson Fresh Meats, Inc
Tyson International Service Center, Inc. A
Tyson International Service Center, Inc. Eur

IBP Foodservice, L.L.C
(78% owned by Tyson Fresh Meats, Inc.; 22% owned®ly Caribbean, Inc.)

Foodbrands America, Inc. (Subsidiary of IBP Foodséce, L.L.C.)
The Bruss Compan

CBFA Management Cor|

Foodbrands Supply Chain Services, |

Wilton Foods, Inc

Zemco Industries, Inc

Tyson Deli, Inc. (Subsidiary of Foodbrands Americinc.)
Tyson Prepared Foods, Ir

Place of Incorporation

Delaware (1986

Delaware (2008
Delaware (1993
Delaware (1995
Delaware (1995
Delaware (1998
Delaware (1995
Delaware (1971
Bermuda (1993
Delaware (1998
Delaware (2005
Delaware (1998
Delaware (2001
Delaware (1998
Delaware (1998

Delaware (1997
Nebraska (199€

North Carolina (1968)

Mississippi (1964

Delaware (2000
Delaware (1997
Delaware (1999
Delaware (1972

Cayman Islands (199

Missouri (2000
Delaware (1979
Delaware (1989
Delaware (1998
Delaware (1974
Delaware (1984
Texas (1987

New Brunswick, Canada (200

Delaware (1973
Delaware (1985
Delaware (1985

Delaware (1997

Delaware (1994)
lllinois (1956)

Delaware (1998
Delaware (1992
New York (1964)
Delaware (1969

Delaware (2003
Delaware (2003



Tyson Refrigerated Processed Meats, |
(Subsidiary of Foodbrands America, Inc.)
Carolina Brand Foods, LL!

DFG Foods, Inc. (Subsidiary of Foodbrands Americimc.)
DFG Foods, LLC

New Canada Holdings, Inc

(85.84% owned by Tyson Fresh Meats, Inc.;
14.16% owned by Cobb-Vantress, Inc.)
Tyson China Holding 3 Limite

Haimen Tyson Poultry Development Co., L
Jiangsu Tyson Foods Co., L

Tyson International Holding Compan
(Subsidiary of New Canada Holdings, Inc.)
Oaklawn Sales Ltc

Tyson India Holdings, Ltc

Tyson China Holding Limite:

Tyson China Holding 2 Limite

Tyson International Holding Sarl (Subsidiary of Ne@anada Holdings, Inc.)

Tyson Global Holding Sarl (Subsidiary of Tyson Imational Holdings Sarl)
Tyson Delaware Holdings, LL
Tyson Americas Holding S&

Tyson International Holding S.C.A.

(.1% owned by Tyson Americas Holdings Sarl;
99.9% owned by Tyson Global Holding Sarl)
Cobt-Vantress Brasil Ltde

Hybro Genetics Brasil Ltd:

Tyson Do Brasil Alimentos Ltdz

Tyson Brasil Investimentos | Ltd

Tyson Brasil Investimentos Il Ltd.

Tyson Brasil Investimentos Il Ltd.

Cobb Europe B.V. (Subsidiary of Tyson Internationtlolding S.C.A.)
Hybro B.V.

Avex S.A.

Fortune (-P Farms Ltd

IBP Finance Company of Canada (Subsidiary of Tysémericas Holding Sarl)
Alberta Farm Industries ULC (Subsidiary of IBP Finace Company of Canad:

Provemex Holdings, LL(
1385606 Alberta ULC
Alberta Feeders Partnerst
Cobb Breeders B.\

Cobb Europe Limited (Subsidiary of Alberta Farm lndtries ULC)
Cobb Poland B.V. Sp. z o

Cobk-Istanbul Ana Damizlik Isletmeleri Ve Ticaret A.

Cobb France Eu

Kabir International S.R.L

Delaware (2003
North Carolina (2000

Delaware (1998)
Oklahoma (1998

Delaware (2007’
Hong Kong (2009
China (2008
China (2008

Delaware (1994

British Virgin Islands (1995
Republic of Mauritus (200¢
Hong Kong (2008

Hong Kong (2009

Luxembourg (2003)

Luxembourg (2009)
Delaware (2003
Luxembourg (2009

Luxembourg (2003)
Brazil (1995)
Brazil (2005)
Brazil (1975)
Brazil (2008)
Brazil (2008)
Brazil (2008)

The Netherlands (1994
The Netherlands (195!
Peru (2006

Sri Lanka (2004

Nova Scotia, Canada (1997

Alberta, Canada (1994)
Delaware (2005
Alberta, Canada (200
Alberta, Canada (200:
The Netherlands (199:

United Kingdom (1974)
Poland (1996

Turkey (2001)

France (1990

Italy (2004)



JOINT VENTURES/PARTNERSHIPS

Cactus Argentina S./

Carneco Foods, LL!

Changyi Tyson Xinchang Foods Co., L
Changyi Tyson Xinchang Poultry Co., L'
Changyi Tyson Xinsheng Foods Co., L
Dorada Poultry LLC

Dynamic Fuels, LLC

Exportaciones Agroindustriales Argentinas £
Godrej Tyson Foods Limite

Nacrail, LLC

Overseas Distribution Solutions, L.L.
Professor Conn's, Inc.

Rizhao Tyson Xinchang Poultry Company, L
Shandong Sar's Food and Development Co. L
Shandong Tyson Da Long Food Company Lim
Shandong Tyson Xinchang Foods Company,
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Laboral Gomez Palantina, S. de R.L. de (
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Cobl-Russia LLC
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Cobt-Vantress Philippines, Inc

(99.99% owned by Cobb-Vantress, Inc.; .01% owned liydividuals)
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémt¢lee Registration Statement on Forms S-8 (N83:B15378, 333-115379, 333-115380,
333-70646, 333-02135 and 333-22881) of Tyson Fdods of our report dated November 22, 2010 retptmthe financial statements,
financial statement schedule and the effectivenésgernal control over financial reporting, whiaeppears in this Form 10-K.

/sl PricewaterhouseCoopers L

Fayetteville, AR
November 22, 201



Exhibit 23.2

Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference inRbgistration Statements (Form S-8 Nos. 333-115338,115379, 333-115380, 333-
70646, 333-02135 and 333-22881) pertaining to iteemployee benefit plans of Tyson Foods, Incqufreport dated November 23, 2009
(except for those matters described in Note 2 “@kan Accounting Principles” as it relates to teraspective application of accounting
principles adopted in 2010, as to which the datéagember 22, 2010), with respect to the consddiddihancial statements and schedule of

the Company as of October 3, 2009 and for eacheofwo years in the period ended October 3, 20@%yded in this Annual Report (Form
10-K) for the year ended October 2, 2010.

/sl Ernst & Young LLP

Rogers, Arkansas
November 22, 201



Exhibit 31.1
CERTIFICATIONS
I, Donnie Smith, certify that:
1. | have reviewed this annual report on Form 16fKyson Foods, Inc.;

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

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

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

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

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

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

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registranthos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

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

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

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

Date: November 22, 2010

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




Exhibit 31.2
CERTIFICATIONS
I, Dennis Leatherby, certify that:
1. | have reviewed this annual report on Form 16fKyson Foods, Inc.;

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

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

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

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

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

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

d) Disclosed in this report any change in the tegig’s internal control over financial reportirtgat occurred during the registranthos
recent fiscal quarter (the registrant’s fourth dilsguarter in the case of an annual report) thathaterially affected, or is reasonably
likely to materially affect, the registrant’s intel control over financial reporting; and

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

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

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

Date: November 22, 2010

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




Exhibit 32.1

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

In connection with the accompanying Annual Repbifyson Foods, Inc. (the “Company”) on Form 10-K foe fiscal year ending
October 2, 2010, as filed with the Securities ardnange Commission on the date hereof (the “RepdrtDonnie Smith, President and Cf
Executive Officer of the Company, certify, pursuanil8 U.S.C. 1350, as adopted pursuant to 90BeoStarbanes-Oxley Act of 2002, to the
best of my knowledge, that:

(1) The Report fully complies with the requiremeatsSSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

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

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

November 22, 201



Exhibit 32.2

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

In connection with the accompanying Annual Repbifyson Foods, Inc. (the “Company”) on Form 10-K foe fiscal year ending
October 2, 2010, as filed with the Securities ardnange Commission on the date hereof (the “RepdrtDennis Leatherby, Executive Vice
President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. 1350, as adoptaduant to 906 of the Sarbanes-Oxley
Act of 2002, to the best of my knowledge, that:

(1) The Report fully complies with the requiremeatsSSection 13(a) or 15(d) of the Securities Exg®Act of 1934; and

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

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

November 22, 201



