EDGAROnline

TYSON FOODS INC

FORM 10-Q

(Quarterly Report)

Filed 01/30/15 for the Period Ending 12/27/14

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

2200 DON TYSON PARKWAY
SPRINGDALE, AR 72762-6999
479-290-4000

0000100493

TSN

2015 - Poultry Slaughtering and Processing
Food Processing

Consumer/Non-Cyclical

09/30

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2015, EDGAR Online, Inc. All Rights Reserved.

Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

Quarterly Report Pursuant to Section 13 or 15(d) othe Securities Exchange Act of 1934
For the quarterly period ended December 27, 2014

or

O Transition Report Pursuant to Section 13 or 15(d) bthe Securities Exchange Act of 1934

For the transition period from to

001-14704
(Commission File Number)

TYSON FOODS, INC.

(Exact name of registrant as specified in its @rart

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

(479) 290-4000
(Registrant’s telephone number, including area yode

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

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

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

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

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the Exgfe Act). Yed]
No
Indicate the number of shares outstanding of ehtfedssuer’s classes of common stock, as of Deee27, 2014 .

Class Outstanding Shares

Class A Common Stock, $0.10 Par Value (Class Akjtoc 304,572,91
Class B Common Stock, $0.10 Par Value (Class B¥toc 70,010,80
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PART I. FINANCIAL INFORMATION

Iltem 1. Financial Statement:

TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(In millions, except per share data)

(Unaudited)
Three Months Ended
December 27, 2014 December 28, 2013

Sales $ 10,817 $ 8,761
Cost of Sales 9,861 8,07¢
Gross Profit 95€ 68t
Selling, General and Administrative 447 278
Operating Income 50¢ 412
Other (Income) Expense:

Interest income 2 2

Interest expense 77 28

Other, net QD 3
Total Other (Income) Expense 74 29
Income before Income Taxes 43k 388
Income Tax Expense 12¢ 131
Net Income 31C 252
Less: Net Income (Loss) Attributable to Noncontrmlinterests 1 2
Net Income Attributable to Tyson $ 30¢ $ 254
Weighted Average Shares Outstanding:

Class A Basic 33€ 271

Class B Basic 70 70

Diluted 41€ 354
Net Income Per Share Attributable to Tyson:

Class A Basic $ 077 $ 0.7¢€

Class B Basic $ 071 $ 0.6¢

Diluted $ 074 $ 0.7z
Dividends Declared Per Share:

Class A $ 0.12t % 0.10¢

Class B $ 0.11: $ 0.09(

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

(In millions)
(Unaudited)
Three Months Ended
December 27, December 28,
2014 2013
Net Income $ 31C $ 252
Other Comprehensive Income (Loss), Net of Taxes:
Derivatives accounted for as cash flow hedges 1 2
Investments 9 3
Currency translation 6 (11
Postretirement benefits 7 2
Total Other Comprehensive Income (Loss), Net oféBax 23 (8)
Comprehensive Income 338 244
Less: Comprehensive Income (Loss) Attributable emébntrolling Interests 1 2
Comprehensive Income Attributable to Tyson $ 332 % 24¢€

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

(Unaudited)
December 27, 2014 September 27, 2014

Assets
Current Assets:

Cash and cash equivalents $ 381 $ 43¢

Accounts receivable, net 1,77 1,68¢

Inventories 3,192 3,27¢

Other current assets 37t 37¢

Assets held for sale 212 44¢€
Total Current Assets 5,93¢ 6,221
Net Property, Plant and Equipment 5,211 5,13(
Goodwill 6,70( 6,70¢
Intangible Assets, net 5,24¢ 5,27¢
Other Assets 662 622
Total Assets $ 23,75¢ $ 23,95¢
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 59¢ $ 642

Accounts payable 2,147 1,80¢€

Other current liabilities 1,157 1,207

Liabilities held for sale 54 141
Total Current Liabilities 3,95¢ 3,79
Long-Term Debt 6,931 7,53¢
Deferred Income Taxes 2,47 2,45(
Other Liabilities 1,265 1,27(
Commitments and Contingencies (Note 16)
Shareholders’ Equity:

Common stock ($0.10 par value):

Class A-authorized 900 million shares, issued 3#46om shares 35 35
Convertible Class B-authorized 900 million sharssied 70 million shares 7 7

Capital in excess of par value 4,26¢ 4,25]

Retained earnings 6,011 5,74¢

Accumulated other comprehensive loss (129 (147
Treasury stock, at cost — 41 million shares at brdoar 27, 2014 and 40 million shares at
September 27, 2014 (1,077 (1,010
Total Tyson Shareholders’ Equity 9,12: 8,89(
Noncontrolling Interests 14 14
Total Shareholders’ Equity 9,137 8,90¢
Total Liabilities and Shareholders’ Equity $ 23,75¢ $ 23,95¢

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

Three Months Ended

December 27, 2014 December 28, 2013

Cash Flows From Operating Activities:

Net income $ 31C 252
Depreciation and amortization 17t 127
Deferred income taxes 11 (15)
Convertible debt discount — (92
Other, net 6 22
Net changes in working capital 31C 67
Cash Provided by Operating Activities 81z 361
Cash Flows From Investing Activities:
Additions to property, plant and equipment (231) (140
Purchases of marketable securities (20 (20
Proceeds from sale of marketable securities 7 9
Proceeds from sale of businesses 14z —
Other, net 3 (©)]
Cash Used for Investing Activities (89) (144
Cash Flows From Financing Activities:
Payments on debt (66¢) (379
Proceeds from issuance of long-term debt — 6
Purchases of Tyson Class A common stock (92) (159
Dividends (37) (25)
Stock options exercised 16 12
Other, net 5 5
Cash Used for Financing Activities (77%) (540
Effect of Exchange Rate Changes on Cash (5) 3
Decrease in Cash and Cash Equivalents (57 (320
Cash and Cash Equivalents at Beginning of Year 43¢ 1,14t
Cash and Cash Equivalents at End of Period $ 381 82t

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

NOTE 1: ACCOUNTING POLICIES

Basis of Presentation

The consolidated condensed financial statementsraradited and have been prepared by Tyson Faoelg;Tyson,” “the Company,” “we,”
“us” or “our”). Certain information and accountipglicies and footnote disclosures normally inclu@definancial statements prepared in
accordance with accounting principles generallyepted in the United States have been condenseditied pursuant to such rules and
regulations of the United States Securities ancherge Commission. Although we believe the disclesgontained herein are adequate to
make the information presented not misleading ghessolidated condensed financial statements @gt@utead in conjunction with the
consolidated financial statements and notes thémetoded in our annual report on Form 10-K for fiseal year ended September 27, 2014 .
Preparation of consolidated condensed financiédistants requires us to make estimates and assunsiiat affect reported amounts of
assets and liabilities and disclosure of contingasets and liabilities at the date of the conatdidl condensed financial statements and the
reported amounts of revenues and expenses dugngplorting period. Actual results could differrfrahose estimates.

We believe the accompanying consolidated condefirsaalcial statements contain all adjustments, whighof a normal recurring nature,
necessary to state fairly our financial positioroBBecember 27, 2014 , and the results of operatior the three months ended December 27,
2014 , and December 28, 2013 . Results of operatiad cash flows for the periods presented araeexsssarily indicative of results to be
expected for the full year.

Consolidation

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

Recently Issued Accounting Pronouncements

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

NOTE 2: ACQUISITIONS AND DISPOSITIONS

Acquisitions

On August 28, 2014, we acquired all of the outstagdtock of The Hillshire Brands Company ("HillehiBrands") as part of our strategic
expansion initiative. The purchase price was etqu$b3.00 per share for Hillshire Brands' outstagdiommon stock, or $8,081 million . In
addition, we paid $163 million in cash for breakagsts incurred by Hillshire Brands related to @vpusly announced acquisition. We
funded the acquisition with existing cash on hared,proceeds from the issuance of new senior nGtass A common stock (Class A stock),
and tangible equity units as well as borrowingseuradnew term loan facility (refer to Note 6: Dabd Note 7: Equity). Hillshire Brands'
results from operations subsequent to the acquisitiosing are included in the Prepared Foods seyjme
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The following table summarizes the preliminary featues of the assets acquired and liabilitiesrasslat the acquisition date. Certain
estimated values for the acquisition, includingdeill, intangible assets, plant property and eqepmand deferred taxes, are not yet
finalized and the preliminary purchase price altaes are subject to change as we complete ouysinaif the fair value at the date of
acquisition. The purchase price was allocated barddformation available at acquisition date. Dgrthe quarter ended December 27, 2014,
we recorded measurement period adjustments, whdiced goodwill by $5 million , after obtaining &dthal information regarding, among
other things, asset valuations and liabilities as=ili The amount was not considered material andftire prior periods have not been
revised.

in millions
Cash and cash equivalents $ 72
Accounts receivable 23€
Inventories 41€
Other current assets 343
Property, Plant and Equipment 1,30¢
Goodwill 4,79¢
Intangible Assets 5,141
Other Assets 66
Accounts payable (347)
Other current liabilities (32¢)
Long-Term Debt (869)
Deferred Income Taxes (2,072
Other Liabilities (51¢)
Net assets acquired $ 8,24¢
The fair value of identifiable intangible assetassfollows (in millions):
Intangible Asset Category Type Life in Years Fair Value
Brands & trademarks Non-amortizable Indefinite $ 4,062
Brands & trademarks Amortizable 20 years 532
Customer relationships Amortizable Weighted average life of 16 years 541
Non-compete agreements Amortizable 1 year 6
Total identifiable intangible assets $ 5,141

As a result of the acquisition, we recognized altot $4,799 million of goodwill. The purchase @iwas assigned to assets acquired and
liabilities assumed based on their estimated faues as of the date of acquisition, and any exeassallocated to goodwill, as shown in the
table above. Goodwill represents the value we edpeachieve through the implementation of operaticynergies and growth opportunities
primarily in our Prepared Foods segment. The afionaf goodwill to our reporting units is pendifigalization of the expected synergies
the impact of the synergies to our reporting unmie. do not expect the final fair value of goodwdllbe deductible for U.S. income tax
purposes.

We used various valuation techniques to deterna@imesalue, with the primary techniques being disted cash flow analysis, relief-from-
royalty and excess earnings valuation approaclaes, @& which use significant unobservable inputd,aevel 3 inputs, as defined by the fair
value hierarchy. Under these valuation approaclkesre required to make estimates and assumptimng aales, operating margins, growth
rates, royalty rates and discount rates based dgdts, business plans, economic projections, pated future cash flows and marketplace
data.

The acquisition of Hillshire Brands was accountadusing the acquisition method of accounting, emasequently, the results of operations
for Hillshire Brands are reported in our consolethtondensed financial statements from the dageapiisition.

The following pro forma information presents thentsned results of operations as if the acquisitibHlillshire Brands had occurred at the
beginning of fiscal 2013. Hillshire Brands' pre-aisifion results have been added to our historesilts. The pro forma results contained in
the following table include adjustments for amatian of acquired intangibles, depreciation expeimterest expense related to the financing
and related income taxes. Any potential cost savargther operational efficiencies that could ltefsam the acquisition are not included in
these pro forma results.
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The pro forma results have been prepared for caamtiparpurposes only and are not necessarily ingieal the results of operations as they
would have been had the acquisition occurred omsisemed date, nor is it necessarily an indicatfdature operating results. The pro forma
results for the three months ended December 2& R@lude a nonrecurring tax benefit of $46 milli@tognized by Hillshire Brands
primarily related to the release of valuation allowes on state deferred tax assets.

in millions
December 28, 2013
Pro forma sales $ 9,817
Pro forma net income from continuing operationslaitable to Tyson $ 33¢
Pro forma net income per diluted share from comigwperations attributable to Tyson $ 0.81

Additionally, during the second quarter of fisclll2 we acquired a value-added food business asfaut strategic expansion initiative,
which is included in our Prepared Foods segmerd.ddgregate purchase price of the acquisition wés$llion , which included $12
million for Property, Plant and Equipment, $27 ioifl allocated to Intangible Assets and $18 millaiocated to Goodwill.

Dispositions

In fiscal 2014, we announced our plan to sell orazid and Mexico operations, which are includedum International segment, to JBS SA
("IBS") for a combined $575 million in cash, subjeccertain adjustments. As a result, we conduatetinpairment test and recorded a $39
million impairment charge in the fourth quarterfistal 2014 related to our Brazil operation. We pteted the sale of the Brazil operation in
the first quarter of fiscal 2015 for proceeds 08@illion with additional proceeds expected in #eeond quarter of fiscal 2015 related to the
working capital and net debt adjustments. The d@aot result in a significant gain or loss as ¢herying value of the Brazil operation
approximated the sales proceeds at the time of Bh&eassets and liabilities associated with Braeile classified as held for sale on the
balance sheet at September 27, 2014. We expezdliae a gain on the sale of our Mexico operatidnich is pending the necessary
government approvals, and expect it to close irsdwnd quarter of fiscal 2015. The assets andlitied related to Mexico are classified as
held for sale on the balance sheet at Decemb&®4, and September 27, 2014.

The following table summarizes the net assets iadities held for sale (in millions):

December 27,2014  September 27, 2014

Assets held for sale:

Accounts receivable, net $ 23 % 74
Inventories 77 141
Other current assets 17 72
Net property, plant and equipment 76 132
Goodwill 14 16
Other assets 6 11
Total assets held for sale $ 218 $ 44¢€
Liabilities held for sale:
Current debt $ — 8 32
Accounts payable 33 61
Other current liabilities 12 27
Long-term debt — 9
Deferred income taxes 8 12
Other Liabilities 1 —
Total liabilities held for sale $ 54 % 141
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In fiscal 2014, we sold our 50 percent ownershipriest of Dynamic Fuels LLC (Dynamic Fuels) for $80lion cash consideration at closing
and up to $35 million in future cash payments caggnt on Dynamic Fuels' production volumes oveergop of up to 11.5 years.
Additionally as part of the terms of the sale, werevreleased from our guarantee of the $100 miBaif Opportunity Zone tax-exempt
bonds, which were issued in October 2008 to fupdréion of the plant construction costs. DynamielBipreviously qualified as a variable
interest entity which we consolidated, as we wheegrimary beneficiary. As a result of the sale,d@eonsolidated Dynamic Fuels and
recorded a gain of approximately $3 million in thed quarter of fiscal 2014. We will recognize fiméure contingent payments in income as
the required volumes are produced.

In fiscal 2014, we recorded impairment chargess® Sillion related to the planned closure of thReepared Foods plants. The Company’s
Cherokee, lowa plant closed in September 2014BtHfalo, New York plant closed in January 2015, #mel Santa Teresa, New Mexico plant
is expected to close during the first half of cal@n2015. Additionally, in April 2014, Hillshire Bnds announced that it would discontinue all
production at its Florence, Alabama plant. The ptdosed in December 2014 and the closure costaatitiave a significant impact on the
Company's financial results.

NOTE 3: INVENTORIES

Processed products, livestock and supplies and atheralued at the lower of cost or market. Cosluides purchased raw materials, live
purchase costs, growout costs (primarily feed, grgeay and catch and haul costs), labor and matuwifiag and production overhead, which
are related to the purchase and production of itoviss.

At December 27, 2014 , 67% of the cost of invee®ivas determined by the first-in, first-out ("FIff@ethod as compared to 66% at
September 27, 2014 . The remaining cost of invéggdor both years is determined by the weightegl-aye method.

The following table reflects the major componerftgigentory (in millions):

December 27, 2014 September 27, 2014

Processed products $ 1,70: $ 1,79¢
Livestock 1,07z 1,06¢€
Supplies and other 41€ 414
Total inventory $ 3,192 % 3,27¢

NOTE 4: PROPERTY, PLANT AND EQUIPMENT

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

December 27, 2014 September 27, 2014

Land $ 12¢ $ 12¢
Buildings and leasehold improvements 3,55¢ 3,501
Machinery and equipment 6,20 6,14¢
Land improvements and other 27¢ 27¢€
Buildings and equipment under construction 40¢ 334

10,57¢ 10,38:
Less accumulated depreciation 5,36¢ 5,251
Net property, plant and equipment $ 5211 $ 5,13(

NOTE 5: OTHER CURRENT LIABILITIES

Other current liabilities are as follows (in mittis):

December 27, 2014 September 27, 2014

Accrued salaries, wages and benefits $ 34¢  $ 49C
Other 80¢ 717
Total other current liabilities $ 1,157 $ 1,207
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NOTE 6: DEBT

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

December 27, 2014 September 27, 2014

Revolving credit facility $ — 9 —
Senior notes:
2.75% Senior notes due September 2015 (2015 Notes) 40¢E 407
6.60% Senior notes due April 2016 (2016 Notes) 63€ 63€
7.00% Notes due May 2018 12C 12C
2.65% Notes due August 2019 (2019 Notes) 1,00C 1,00
4.10% Notes due September 2020 (2020 Notes) 28¢€ 287
4.50% Senior notes due June 2022 (2022 Notes) 1,00 1,00
3.95% Notes due August 2024 (2024 Notes) 1,25C 1,25(
7.00% Notes due January 2028 18 18
6.13% Notes due November 2032 (2032 Notes) 164 164
4.88% Notes due August 2034 (2034 Notes) 50C 50C
5.15% Notes due August 2044 (2044 Notes) 50C 50C
Discount on senior notes (11) (12
Term loan facility:
3-year tranche (1.56% at 12/27/2014) 872 1,172
5-year tranche A — 353
5-year tranche B (1.69% at 12/27/2014) 552 552
Amortizing Notes - Tangible Equity Units (see N@teEquity) 192 20t
Other 41 24
Total debt 7,527 8,17¢
Less current debt 59¢ 642
Total long-term debt $ 6,931 $ 7,53t

Revolving Credit Facility

We have a $1.25 billion revolving credit facilityat supports short-term funding needs and lettecsedlit. The facility will mature and the
commitments thereunder will terminate in Septen@fdO. After reducing the amount available by outdiag letters of credit issued under
this facility, the amount available for borrowingecember 27, 2014 , was $1,245 million . At Deben?7, 2014 , we had outstanding
letters of credit issued under this facility totgli$5 million , none of which were drawn upon. Wl lan additional $102 million of bilateral
letters of credit issued separately from the reingjcredit facility, none of which were drawn up@ur letters of credit are issued primarily
support of workers’ compensation insurance progranasderivative activities.

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

2019 /2024 /2034 / 2044 Notes

In August 2014, we issued senior unsecured notésami aggregate principal amount of $3,250 milliconsisting of $1,000 million due
August 2019, $1,250 million due August 2024, $50Mion due August 2034, and $500 million due AugRed4. The 2019 Notes, 2024
Notes, 2034 Notes, and 2044 Notes carry interéss &f2.65% , 3.95% , 4.88% and 5.15% , respectivehy witerest payments due semi-
annually on August 15 and February 15. After thigioal issue discounts of $7 million , we receivest proceeds of $3,243 million . In
addition, we incurred offering expenses of $27 ionill.

Term Loan Facility

In August 2014, we borrowed under an unsecured keamfacility, which provided for total term loaimsan aggregate principal amount of
$2,300 million , consisting of a $1,202 millionygar tranche facility, a $546 million 5 -year trardA facility, and a $552 million 5 -year
tranche B facility. The principal of the 3 -yeaariche facility amortizes at 2.5% per quarter. bdgeis reset based on the selected LIBOR
interest period plus 1.375% for the 3 -year trarfeledity and 1.50% for the 5 -year tranche B figilln addition, we incurred term loan
issuance costs of approximately $11 million .
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2015/ 2020 / 2032 Notes

In August 2014 and in connection with our acqusitof Hillshire Brands, we assumed $840 milliorHafshire Brands' debt, which had an
estimated fair value of approximately $868 millas of the acquisition date. We recorded the assuieletat fair value. The fair value
adjustment is being amortized and recorded aswctiet of interest expense. The debt assumed islynedmprised of senior unsecured ni
which consist of $400 million due September 201%,8million due September 2020, and $152 millae November 2032. The 2015 No
2020 Notes, and the 2032 Notes carry interest Ht2s/5% , 4.10% , and 6.13% , respectively.

Debt Covenants

Our revolving credit and term loan facilities cantaffirmative and negative covenants that, amahgrothings, may limit or restrict our
ability to: create liens and encumbrances; inciat;d@erge, dissolve, liquidate or consolidate; magguisitions and investments; dispose of
or transfer assets; change the nature of our lesieagage in certain transactions with affiliates] enter into hedging transactions, in each
case, subject to certain qualifications and exoegtiln addition, we are required to maintain muniminterest expense coverage and
maximum debt-to-capitalization ratios.

Our senior notes also contain affirmative and riegatovenants that, among other things, may limiestrict our ability to: create liens;
engage in certain sale/leaseback transactionsgrgeale in certain consolidations, mergers and salessets.

We were in compliance with all debt covenants atdbeber 27, 2014 .

NOTE 7: EQUITY

Share Repurchases

In fiscal 2014, our Board of Directors approvedrarease of 25 millioshares authorized for repurchase under our shpoeatease prograr
As of December 27, 2014 , 30.1 million shares remhiavailable for repurchases under this progrdm.share repurchase program has no
fixed or scheduled termination date and the tinangd extent to which we repurchase shares will dépgoen, among other things, our
working capital needs, markets, industry conditjdiggiidity targets, limitations under our debt iglations and regulatory requirements. In
addition to the share repurchase program, we psectlaares on the open market to fund certain dladigaunder our equity compensation
plans.

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

Three Months Ended
December 27, 2014 December 28, 2013
Shares Dollars Shares Dollars

Shares repurchased:

Under share repurchase program 2C % 81 46 $ 15C
To fund certain obligations under equity compemsafilans 0.2 10 0.3 9
Total share repurchases 22 $ 91 48 $ 15¢

Share Issuance
In fiscal 2014, we issued 23.8 milliahares of our Class A stock to provide fundingtifier Hillshire Brands acquisition. Total proceedst, of
underwriting discounts and other offering relatedsf and expenses were $873 million .

Tangible Equity Units

In fiscal 2014, we completed the public issuanc8@million 4.75% tangible equity units (TEUs). @bproceeds, net of underwriting
discounts and other expenses, were $1,454 millgach TEU, which has a stated amount of $50 , ngpeised of a prepaid stock purchase
contract and a senior amortizing note due July2037. We allocated the proceeds from the issuahtteed EUs to equity and debt based on
the relative fair values of the respective comptmeheach TEU. The fair value of the prepaid stpakchase contracts, which was $1,295
million , is recorded in Capital in Excess of Pall&, net of issuance costs. The fair value ok#r@or amortizing notes, which was $205
million , was recorded in debt, of which $65 mitlisvas current. Issuance costs associated withEhedebt were recorded as deferred
financing costs in the Consolidated Condensed Bal&heets in Other Assets and are amortized ogdetin of the instrument to July 15,
2017.
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The aggregate values assigned upon issuance oteagionent of the TEU's, based on the relativevigine of the respective components of
each TEU, were as follows (in millions, except prjger TEU):

Equity Debt
Component Component Total
Price per TEU $ 43.17 $ 6.8 $ 50.0(
Gross Proceeds 1,29¢ 20¢ 1,50(
Issuance cost (40 (6) (46)
Net proceeds $ 1,258 $ 19¢ $ 1,45¢

Each senior amortizing note has an initial princgraount of $6.83 and bears interest at 1.5% penmnOn each January 15, April 15, July
15 and October 15, commencing on October 15, 20&4yill pay equal quarterly cash installments of580per amortizing note (except for
the October 15, 2014 installment payment, which $&46 per amortizing note), which cash paymetihénaggregate (principal and interest)
is equivalent to 4.75% per year with respect tofb@ stated amount per TEU. Each installment witistitute a payment of interest and
partial repayment of principal. Unless settledieadt the holder's or the Company's option, earhl@ase contract will automatically settle
July 15, 2017, subject to postponement in certaiitdd circumstances. We will deliver between aimum of 31.8 million shares and a
maximum of 39.7 million shares of our Class A stakbject to adjustment, based upon the Applicktaleket Value (as defined below) of
our Class A stock as described below:

» If the Applicable Market Value is equal to oegter than the conversion price of $47.22 per sharavill deliver 1.0588 shares of
Class A stock per purchase contract, or a minimfiB1d million Class A shares.

» If the Applicable Market Value is greater th&we reference price of $37.78 but less than theersion price of $47.22 per share, we
will deliver a number of shares per purchase cahigual to $50 , divided by the Applicable Marketue.

» If the Applicable Market Value is less than qual to the reference price of $37.78 per sharewilveleliver 1.3236 shares of Class
A stock per purchase contract, or a maximum of &8ilifon Class A shares.

The "Applicable Market Value" means the averagthefclosing prices of our Class A stock on eactinef20 consecutive trading days
beginning on, and including, the 23rd scheduleditigaday immediately preceding July 15, 2017.

On December 15, 2014, we paid our quarterly divitienshareholders of record at December 1, 2014leéqu$0.10 per share on our Class A
common stock. The amount of the distribution exeédthe dividend threshold amount; which is $0.0&5ghare. Consequently, the
settlements rates, reference price and conversioa were adjusted to reflect this change.

The TEUs have a dilutive effect on our earningsgbere. The 31.8 million minimum shares to be idsare included in the calculation of
Class A Basic weighted average shares. The 7.®m#hare difference between the minimum sharegta89.7 million maximum shares
are potentially dilutive securities, and accordjnglre included in our diluted earnings per share pro rata basis to the extent the Applici
Market Value is higher than the reference priceilgss than the conversion price at period end.

NOTE 8: INCOME TAXES

The effective tax rate was 28.8% and 34.3% foffitlse quarter of fiscal 2015 and 2014 , respectiv@he effective tax rates for the first
quarter of fiscal 2015 and fiscal 2014 were impadtg such items as the domestic production deducsimte income taxes and losses in
foreign jurisdictions for which no benefit is recoged. In addition, changes in tax reserves raguftiom the expiration of statutes of
limitations reduced the effective tax rate for finst quarter of fiscal 2015 by 6.5% .

Unrecognized tax benefits were $239 million and2Z@illion at December 27, 2014 , and SeptembeRQT4 , respectively. The amount of
unrecognized tax benefits, if recognized, that \@ondpact our effective tax rate was $209 millior &241 million at December 27, 2014 ,
and September 27, 2014 , respectively.

We classify interest and penalties on unrecogniardenefits as income tax expense. At Decembe2@4 , and September 27, 2014 ,
before tax benefits, we had $52 million and $54iaril, respectively, of accrued interest and péaslbn unrecognized tax benefits.

We are subject to income tax assessments for &dgrdl income taxes for fiscal years 2011 throu@ftB2We are also subject to income tax
assessments by major state and foreign jurisdgfionfiscal years 2005 through 2013 and 2002 tind2013, respectively. We estimate that
during the next twelve months it is reasonably fidsghat unrecognized tax benefits could decregse $5 million primarily due to
expiration of statutes of limitations in variousigdlictions.
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NOTE 9: OTHER INCOME AND CHARGES

During the first quarter of fiscal 2015, we recaidd million of equity earnings in joint ventureghich were recorded in the Consolidated
Condensed Statements of Income in Other, net.

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

NOTE 10: EARNINGS PER SHARE

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

Three Months Ended
December 27, 2014 December 28, 2013

Numerator:
Net Income $ 31C $ 252
Less: Net income (loss) attributable to noncoritiglinterests 1 2
Net income attributable to Tyson 30¢ 254
Less dividends declared:
Class A 38 28
Class B 8 6
Undistributed earnings $ 26 % 22C
Class A undistributed earnings $ 221 % 17¢
Class B undistributed earnings 42 41
Total undistributed earnings $ 26 % 22C

Denominator:
Denominator for basic earnings per share:

Class A weighted average shares 33€ 271
Class B weighted average shares, and shares unediérconverted method for diluted
earnings per share 70 70
Effect of dilutive securities:
Stock options and restricted stock 5 5
Tangible Equity Units 5 —
Warrants — 8
Denominator for diluted earnings per share — adjusteighted average shares and assul
conversions 41€ 354

Net Income Per Share Attributable to Tyson:

Class A Basic $ 077 $ 0.7¢
Class B Basic $ 071 $ 0.6¢
Diluted $ 074 % 0.7z

Approximately 6 million and 5 million of our stodkased compensation shares were antidilutive fothite® months ended December 27,
2014 and December 28, 2013 , respectively. Themeshvere not included in the diluted earningsspare calculation.

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

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

Our business operations give rise to certain maigletexposures mostly due to changes in commauiites, foreign currency exchange rates
and interest rates. We manage a portion of theke tiirough the use of derivative financial instemts, primarily futures and options, to
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 enténéol to manage the price risk associated withdaseed purchases of these inputs used i
production processes. Foreign exchange forwardacistare entered into to manage the fluctuatiofisreign currency exchange rates,
primarily as a result of certain receivable andgidg balances. We also periodically utilize interage swaps to manage interest rate risk
associated with our variable-rate borrowings.

Our risk management programs are periodically westeby our Board of Directors’ Audit Committee. Bleegprograms are monitored by
senior management and may be revised as markeitioosdlictate. Our current risk management prograitilize industry-standard models
that take into account the implicit cost of hedgiRisks associated with our market risks and tloosated by derivative instruments and the
fair values are strictly monitored, using ValueRask and stress tests. Credit risks associatedawititerivative contracts are not significan
we minimize counterparty concentrations, utilizerginaaccounts or letters of credit, and deal wittdit-worthy counterparties. Additionally,
our derivative contracts are mostly short-termunation and we generally do not make use of cnéslitrelated contingent features. No
significant concentrations of credit risk existedacember 27, 2014 .

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

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

Cash Flow Hedges

Derivative instruments, such as futures and optiaresdesignated as hedges against changes imthenbof future cash flows related to
procurement of certain commaodities utilized in ptwduction processes. We do not purchase forwatdption commodity contracts in
excess of our physical consumption requirementsyanérally do not hedge forecasted transactionsrze$8 months The objective of thes
hedges is to reduce the variability of cash floasomiated with the forecasted purchase of thosenmatities. For the derivative instruments
we designate and qualify as a cash flow hedgesffieetive portion of the gain or loss on the detikais reported as a component of Other
Comprehensive Income (OCI) and reclassified intoiegs in the same period or periods during whithtiedged transaction affects earni
Gains and losses representing hedge ineffectivaresgcognized in earnings in the current petiveffectiveness related to our cash flow
hedges was not significant for the three monthedrdkcember 27, 2014 , and December 28, 2013 .

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

Metric December 27, 2014 September 27, 2014

Commodity:
Corn Bushels — —
Soy meal Tons 80C 2,30(
Foreign Currency United States dolle $ — 3 1

As of December 27, 2014 , the net amounts expdotbd reclassified into earnings within the neximié@nths are pretax losses of $1 million
related to grains. During the three months endeckBer 27, 2014 , and December 28, 2013 , we diceotassify significant pretax
gains/losses into earnings as a result of the disugance of cash flow hedges due to the probghhi¢ original forecasted transaction would
not occur by the end of the originally specifietidi period or within the additional period of timoaed by generally accepted accounting
principles.
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The following table sets forth the pretax impactash flow hedge derivative instruments on the Glitsted Condensed Statements of
Income (in millions):

Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
On Derivative Classificatior OCl to Earning
Three Months Ended Three Months Ended
December 27, December 28, December 27, December 28,
2014 2013 2014 2013
Cash Flow Hedge — Derivatives
designated as hedging instruments:
Commodity contracts $ — 3 @) Cost of Sale $ 3 $ =
Foreign exchange contracts — Q) Other Income/Expen: — —
Total $ — ¢ 3) $ 3 $ —

Fair Value Hedges

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

Metric December 27, 2014 September 27, 2014

Commodity:
Live Cattle Pound: 44z 427
Lean Hogs Pound: 224 32¢

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

in millions
Consolidated Condens Three Months Ended
Statements of Incon December 27, December 28,

Classificatior 2014 2013
Gain/(Loss) on forwards Cost of Sale $ (400 $ (6)
Gain/(Loss) on purchase contract Cost of Sale 40 6

Ineffectiveness related to our fair value hedges ma significant for the three months ended De@sr2fd, 2014 , and December 28, 2013 .

Undesignated Positions

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

The objective of our undesignated grains, livestao#t energy commodity positions is to reduce thabdity of cash flows associated with
the forecasted purchase of certain grains, energdyiwestock inputs to our production processes.alge enter into certain forward sales of
boxed beef and boxed pork and forward purchaseattdé and hogs at fixed prices. The fixed pridesaontracts lock in the proceeds from a
future sale and the fixed cattle and hog purchks#sin the cost. However, the cost of the livektaod the related boxed beef and boxed
market prices at the time of the sale or purchasédovary from this fixed price. As we enter inteefd forward sales of boxed beef and boxed
pork and forward purchases of cattle and hogs,Iseeenter into the appropriate number of livestoptions and futures positions to mitiga
portion of this risk. Changes in market value & tpen livestock options and futures positionsnaseked to market and reported in earnings
at each reporting date, even though the econonpadtrof our fixed prices being above or below theekat price is only realized at the time
of sale or purchase. These positions generallyodgualify for hedge treatment due to location bakiferences between the commodity
exchanges and the actual locations when we pur¢hasmmmodities.
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We have a foreign currency cash flow hedging pnogi@hedge portions of forecasted transactionsméraied in foreign currencies,
primarily with forward and option contracts, to et against the reduction in value of forecastedigin currency cash flows. Our
undesignated foreign currency positions generatiylal qualify for cash flow hedge accounting. Howeve reduce earnings volatility, we
normally will not elect hedge accounting treatm&hen the position provides an offset to the undeglyelated transaction that impacts
current earnings.

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

Metric  December 27,2014  September 27, 2014

Commodity:
Corn Bushels 16 —
Soy Meal Tons 281,30( 195,80(
Soy Qil Pounds 21 3
Live Cattle Pound: 14 22
Lean Hogs Pounds 1 22
Foreign Currency United States dollar $ 29 $ 10€

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

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

Three Months Ended
December 27, 2014 December 28, 2013

Derivatives not designated as hedging instruments:

Commodity contracts Sales $ 12 $ 2
Commaodity contracts Cost of Sale (26) 2
Foreign exchange contracts Other Income/Expen: 2 @
Total $ 29 $ (1)
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The following table sets forth the fair value dfdérivative instruments outstanding in the Cordatkd Condensed Balance Sheets (in
millions):

Fair Value
December 27, 2014 September 27, 2014

Derivative Assets:
Derivatives designated as hedging instruments:

Commodity contracts $ 31 % 17
Foreign exchange contracts — —
Total derivative assets — designated 31 17

Derivatives not designated as hedging instruments:

Commaodity contracts 31 42
Foreign exchange contracts — —
Total derivative assets — not designated 31 42
Total derivative assets $ 62 $ 59

Derivative Liabilities:
Derivatives designated as hedging instruments:

Commodity contracts $ 31 % 78
Foreign exchange contracts — —
Total derivative liabilities — designated 31 78
Derivatives not designated as hedging instruments:
Commodity contracts 37 80
Foreign exchange contracts — 2
Total derivative liabilities — not designated 37 82
Total derivative liabilities $ 68 $ 16C

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

NOTE 12: FAIR VALUE MEASUREMENTS

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

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

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

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

» Inputs derived principally from or corroborated dither observable market d:

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

Assets and Liabilities Measured at Fair Value &eaurring Basis

The fair value hierarchy requires the use of oleseglermarket data when available. In instances wierénputs used to measure fair value
into different levels of the fair value hierarcltlge fair value measurement has been determined loasihe lowest level input significant to
the fair value measurement in its entirety. Oueassent of the significance of a particular itertheofair value measurement in its entirety
requires judgment, including the considerationngiuits specific to the asset or liability.
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The following tables set forth by level within tfeér value hierarchy our financial assets and liabs accounted for at fair value on a
recurring basis according to the valuation techedgwe used to determine their fair values (in omki):

December 27, 2014 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivatives $ — 3 62 $ — 3 (349 $ 28

Foreign Exchange Forward Contracts — — — — —
Available-for-Sale Securities:

Current — 2 — — 2
Non-current 17 28 65 — 11C
Deferred Compensation Assets 5 23C — — 23t
Total Assets $ 22 % 32z % 65 $ (34) $ 37t
Liabilities:
Commodity Derivatives $ — 3 68 $ — 3 (68) $ —
Foreign Exchange Forward Contracts — — — — —
Total Liabilities $ — 3 68 $ — 3 (68) $ —
September 27, 2014 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivatives $ — 3 59 $ — 3 (50) $ 9

Foreign Exchange Forward Contracts — — — — —
Available-for-Sale Securities:

Current — 1 — — 1

Non-current 1 24 67 — 92
Deferred Compensation Assets 15 21¢ — — 238
Total Assets $ 16 $ 302 $ 67 $ 50 $ 33t
Liabilities:
Commodity Derivatives $ — 3 156 $ — 3 (14¢) $ 10
Foreign Exchange Forward Contracts — 2 — — 2
Total Liabilities $ — 3 16C $ — 3 (14¢) $ 12

(a) Our derivative assets and liabilities are @nésd in our Consolidated Condensed Balance Sheetset basis. We net derivative
assets and liabilities, including cash collaterdien a legally enforceable master netting arrangéests between the counterparty
to a derivative contract and us. At December 27424nd September 27, 2014 , we had posted witbwsdounterparties $34
million and $98 million , respectively, of cash ledéral related to our commodity derivatives antdim® cash collateral.
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The following table provides a reconciliation beemehe beginning and ending balance of debt sézsiriteasured at fair value on a
recurring basis in the table above that used sagmit unobservable inputs (Level 3) (in millions):

Three Months Ended
December 27, 2014 December 28, 2013
Balance at beginning of year $ 67 $ 65
Total realized and unrealized gains (losses):
Included in earnings — —
Included in other comprehensive income (loss) — —

Purchases 4 7
Issuances — —
Settlements (6) (8)
Balance at end of period $ 65 $ 64

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

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

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

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

The following table sets forth our available-fotesaecurities' amortized cost basis, fair value amebalized gain (loss) by significant
investment category (in millions):

December 27, 2014 September 27, 2014
Amortizec Amortizec
Fair Unrealize( Fair Unrealizet
Cost Basi Value Gain/(Loss Cost Basi Value  Gain/(Loss
Available-for-Sale Securities:
Debt Securities:
U.S. Treasury and Agency $ 29 % 30 $ 1 $ 25 % 25 % =
Corporate and Asset-Backed 65 65 — 65 67 2
Equity Securities:
Common Stock (a) 1 17 16 1 1 —

(a) At December 27, 20Jahd September 27, 2014, the amortized cost basisiaity Securities had been reduced by accumulzteet
than temporary impairment of approximately $2 raoiili.
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Unrealized holding gains (losses), net of tax,ex@luded from earnings and reported in OCI un#lgkcurity is settled or sold. On a
quarterly basis, we evaluate whether losses retatedr available-for-sale securities are temponanyature. Losses on equity securities are
recognized in earnings if the decline in valuaidged to be other than temporary. If losses refatedir debt securities are determined to be
other than temporary, the loss would be recognize@rnings if we intend, or more likely than ndli we required, to sell the security prior
to recovery. For debt securities in which we hdeeibtent and ability to hold until maturity, losséetermined to be other than temporary
would remain in OCI, other than expected credisésswhich are recognized in earnings. We consi@aryrfactors in determining whether a
loss is temporary, including the length of time a&x¢ent to which the fair value has been below,dbstfinancial condition and near-term
prospects of the issuer and our ability and intertold the investment for a period of time suffidi to allow for any anticipated recovery.
We recognized no other than temporary impairmeetimings for the three months ended December®4 a@nd $6 million for the three
months ended December 28, 2013, which was recandbe@ Consolidated Condensed Statements of Indor@¢her, net. No other than
temporary losses were deferred in OCI as of Dece@ibe?014 , and September 27, 2014 .

Deferred Compensation AssetsWWe maintain norgualified deferred compensation plans for certaigcatives and other highly compense
employees. Investments are maintained within a &md include money market funds, mutual fundsléednsurance policies. The cash
surrender value of the life insurance policiesiigested primarily in mutual funds. The investmearts recorded at fair value based on quoted
market prices and are included in Other Assethénonsolidated Condensed Balance Sheets. Wefgldssinvestments which have
observable market prices in active markets in L&vas$ these are generally publicly-traded mutuadiu The remaining deferred
compensation assets are classified in Level 2aiasdlue can be corroborated based on observadketndata. Realized and unrealized gains
(losses) on deferred compensation are includedrnmreys.

Assets and Liabilities Measured at Fair Value dMoarecurring Basis

In addition to assets and liabilities that are rded at fair value on a recurring basis, we reesskts and liabilities at fair value on a
nonrecurring basis. Generally, assets are reca@ttir value on a nonrecurring basis as a reguthpairment charges. We did not have any
significant measurements of assets or liabilitiefaia value on a nonrecurring basis subsequetitdiv initial recognition during the three
months ended December 27, 2014 and December 28, 201

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

December 27, 2014 September 27, 2014
Fair Value Carrying Value Fair Value Carrying Value
Total Debt $ 7,81t % 7527 $ 83471 $ 8,17¢
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NOTE 13: PENSION AND OTHER POSTRETIREMENT BENEFIT P LANS

The components of the net periodic cost for thesjpgnand postretirement benefit plans for the timeaths ended December 27, 2014 and
December 28, 2013 are as follows (in millions):

Pension Plans
Three Months Ended
December 27, 2014 December 28, 2013

Service cost $ 4 % 2
Interest cost 21 2
Expected return on plan assets (25) (1)
Amortization of:

Net actuarial loss 1 1
Settlement loss 8 —
Net periodic cost $ 9 3 4

Postretirement Benefit Plans
Three Months Ended
December 27, 2014 December 28, 2013

Service cost $ 1 $ —
Interest cost 2 1
Net periodic cost $ 3 3 1

We contributed $3 million and $2 million to our géon plans for the three months ended Decembe2@4 and December 28, 2013 ,
respectively. We expect to contribute an additi®ial million during the remainder of fiscal 201HieTamount of contributions made to
pension plans in any year is dependent upon a nuafitfectors including minimum funding requiremeimghe jurisdictions in which we
operate. As a result, the actual funding in fi@l5 may differ from the current estimate.

NOTE 14: OTHER COMPREHENSIVE INCOME (LOSS)

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

Three Months Ended
December 27, 2014 December 28, 2013

Before After  Before After
Tax Tax  Tax Tax Tax  Tax
Derivatives accounted for as cash flow hedges:
(Gain) loss reclassified to Cost of Sales $ 3% % 1 $ —%$ — % —
Unrealized gain (loss) — — — 3 1 2
Investments:
(Gain) loss reclassified to Other Income/Expense — — — 6 2 4
Unrealized gain (loss) 15 (6) 9 @ — (D]
Currency translation:
Translation loss reclassified to Cost of Sales (a) 37 @ 36 — — —
Translation adjustment (37 7 (30) (12) — (12)
Postretirement benefits 9 2 7 1 1 2
Total Other Comprehensive Income (Loss) $ 27% D% 23 $ % —$ (8

(a) Translation loss reclassified to Cost of Saddsted to disposition of a foreign operation, vihis further described in Note 2: Acquisitions



and Dispositions.
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NOTE 15: SEGMENT REPORTING
We operate in five segments: Chicken, Beef, Podp&ed Foods and International. We measure segmngittas operating income (loss).

During the second quarter of fiscal 2014, we bagporting our International operation as a sepaagenent, which was previously included
in our Chicken segment. Our International segmentine a separate reportable segment as a reshlireges to our internal financial
reporting to align with previously announced exaauteadership changes. All periods presented baea reclassified to reflect this change.
Beef, Pork, Prepared Foods and Other results watrinpacted by this change.

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

Beef: Beef includes our operations related to procedsmeged cattle and fabricating dressed beef caesto primal and sub-primal meat
cuts and case-ready products. Products are marttetadstically to food retailers, foodservice diaitors, restaurant operators, hotel chains
and noncommercial foodservice establishments ssislelzools, healthcare facilities, the military atlder food processors, as well as to
international export markets. This segment alstuges sales from allied products such as hidesaridty meats, as well as logistics
operations to move products through the supplyrchai

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

Prepared Foods:Prepared Foods includes our operations relatedatmufacturing and marketing frozen and refrigerdted products and
logistics operations to move products through tiply chain. Products primarily include pepperdrdicon, sausage, beef and pork pizza
toppings, pizza crusts, flour and corn tortillagwots, appetizers, prepared meals, ethnic foodpsssauces, side dishes, meat dishes,
breadsticks and processed meats. Products are texhd@mestically to food retailers, foodservicdriisitors, restaurant operators, hotel
chains and noncommercial foodservice establishnemis as schools, healthcare facilities, the mylitmnd other food processors, as well
international export markets.

In fiscal 2014, we acquired Hillshire Brands, a mf@acturer and marketer of branded, convenient fodush includes brands such as Jimmy
Dean®, Ball Park®, Hillshire Farm®, State Fair®,V&®, Sara Lee® frozen bakery and Chef Pierre® ggewell as artisanal brands
Aidells®, Gallo Salame®, and Golden Island® premijnky. Hillshire Brands' results from operations the first quarter of fiscal 2015 are
included in the Prepared Foods segment.

International : International includes our foreign operationsriily related to raising and processing live chitkinto fresh, frozen and
value-added chicken products in Brazil, China, &naiid Mexico. Products are marketed in each raspemuntry to food retailers,
foodservice distributors, restaurant operatorsltatains, noncommercial foodservice establishmamdslive markets, as well as to other
international export markets.

In fiscal 2014, we announced our plan to sell otazi and Mexico operations, part of our Internatibsegment, to JBS for $ 575 million in
cash, subject to certain adjustments. As furthscriileed in Note 2: Acquisitions and Dispositiong, sold our Brazil operations in the first
quarter of fiscal 2015. The sale of our Mexico @pien is pending the necessary government apprevalss expected to close in the second
quarter of fiscal 2015.
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The results from Dynamic Fuels are included in ©thdiscal 2014. We allocate expenses relatedtparate activities to the segments,
except for third-party acquisition and integratemsts which are included in Other of $15 million .

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

Three Months Ended

December 27, 2014 December 28, 2013
Sales:
Chicken $ 2,78( $ 2,65¢€
Beef 4,391 3,73¢
Pork 1,54( 1,42¢
Prepared Foods 2,13: 907
International 30E 327
Other — —
Intersegment Sales (332 (287)
Total Sales $ 10,817 $ 8,761
Operating Income (Loss):
Chicken $ 351 $ 258
Beef (6) 58
Pork 122 121
Prepared Foods 71 16
International (14) (28)
Other (15) (8)
Total Operating Income 50¢ 412
Total Other (Income) Expense 74 29
Income before Income Taxes $ 43k $ 383

The Chicken segment had sales of $1 million anch#fibn in the first quarter of fiscal 2015 and 2D 1lrespectively, from transactions with
other operating segments of the Company. The Baghent had sales of $78 million and $63 milliorthia first quarter of fiscal 2015 and
2014 , respectively, from transactions with otheerating segments of the Company. The Pork seghaehsales of $253 million and $222
million in the first quarter of fiscal 2015 and 2D1respectively, from transactions with other apieg segments of the Company. The
aforementioned sales from intersegment transactioish were at market prices, were included ingbgment sales in the above table.
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NOTE 16: COMMITMENTS AND CONTINGENCIES

Commitments

We guarantee obligations of certain outside thadips, consisting primarily of leases and groweank, which are substantially collateralized
by the underlying assets. Terms of the underlyiglgt dover periods up to 10 years, and the maximotential amount of future payments as
of December 27, 2014 , was $62 million . We alsantaén operating leases for various types of eqepinsome of which contain residual
value guarantees for the market value of the upiherleased assets at the end of the term of #se=leThe remaining terms of the lease
maturities cover periods over the next 13 yearg. flaximum potential amount of the residual valuargaotees is $53 million , of which $47
million could be recoverable through various reseyprovisions and an additional undeterminableve@dle amount based on the fair value
of the underlying leased assets. The likelihoodhaferial payments under these guarantees is neidesed probable. At December 27, 2014
and September 27, 2014 , no material liabilitiesgigarantees were recorded.

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

of the market sales price are recorded as recegalid accrue interest. Participating supplier®hbligated to repay these receivables
balances when market sales prices exceed thisssthodst, or upon termination of the agreement.@aximum obligation associated with
these programs is limited to the fair value of epatticipating livestock supplier's net tangiblsets. The potential maximum obligation as of
December 27, 2014 , was approximately $330 millig¥e had no receivables under these programs arileer 27, 2014 and $4 million at
September 27, 2014 . These receivables are inclmé¢df allowance for uncollectible amounts, incAants Receivable in our Consolidated
Condensed Balance Sheets. Even though these pr®grantimited to the net tangible assets of thégipating livestock suppliers, we also
manage a portion of our credit risk associated Wigse programs by obtaining security interestiw@stock suppliers’ assets. After analyzing
residual credit risks and general market conditimreshave no allowance for these programs’ estichateollectible receivables at December
27,2014 , and September 27, 2014 .

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

matters, as well as ranges of probable lossebgtextent losses are reasonably estimable. Wedreceoruals for such matters to the extent
that we conclude a loss is probable and the firmdummipact, should an adverse outcome occur, ioreddy estimable. Such accruals are
reflected in the Company’s consolidated condensethfial statements. In our opinion, we have mamteapriate and adequate accruals for
these matters and believe the probability of a na@ti®ss beyond the amounts accrued to be rerhoteever, the ultimate liability for these
matters is uncertain, and if accruals are not aaeqan adverse outcome could have a materialt effethe consolidated financial condition
or results of operations. Listed below are certéiims made against the Company and/or our subiditor which the potential exposure is
considered material to the Company’s consolidatediensed financial statements. We believe we halvgtantial defenses to the claims
made and intend to vigorously defend these matters.

There are seven pending lawsuits involving our yeefk and prepared foods plants, in which cenpa@sent and past employees allege that
we failed to compensate them for the time it takesngage in pre- and post-shift activities, sugkl@anging into and out of protective and
sanitary clothing and walking to and from the chiag@rea, work areas and break areas in violatidgheoFair Labor Standards Act and
various state laws. The plaintiffs seek back walygsidated damages, pre- and post-judgment intea&i®rneys’ fees and costs. Each case is
proceeding in its jurisdiction.

e Garcia, et al. v. Tyson Foods, Inc., Tyson Fidgats, Inc., D. Kansas, May 15, 200After a trial involving our Garden City,
Kansas beef plant, a jury verdict in favor of theimtiffs was entered on March 17, 2011. Exclusif@re- and post-judgment
interest, attorneys’ fees and costs, the jury founthtions of federal and state laws for pre- podt-shift work activities and
awarded damages in the amount of $503,011 . Hfalntounsel filed an application for attorneysefeand expenses which we
contested. On December 7, 2012, the court grad&atiffs' counsel's application and awarded altot#$3,609,723 . We appealed
the jury’s verdict and trial court’s award to therith Circuit Court of Appeals. The appellate cafifitmed the jury verdict and
judgment and subsequently denied our petitiondbearing. We subsequently paid the judgmr

« Bouaphakeo (f/k/a Sharp), et al. v. Tyson Foéts, N.D. lowa, February 6, 2007 jury trial was held involving our Storm Lake,
lowa pork plant which resulted in a jury verdictfavor of the plaintiffs for violations of federahd state laws for pre- and post-shift
work activities. The trial court also awarded thaiiffs liquidated damages, resulting in totahteges awarded in the amount of
$5,784,758 . The plaintiffs' counsel has also faadapplication for attorneys' fees and expenséseimmount of $2,692,145 . We
appealed the jury's verdict and trial court's awtarthe Eighth Circuit Court of Appeals. The apaedicourt affirmed the jury verdict
and judgment on August 25, 2014, and we filed #ipetfor rehearing on September 22, 2014, whicls denied.
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» Acosta, et al. v Tyson Foods, Inc. dba Tysorskideats, Inc., D. Nebraska, February 29, 20\ bench trial was held involving
our Madison, Nebraska pork plant, in January 2018lay 2013 the trial court awarded the plaint®$ts,733,943or unpaid overtimi
wages. Subsequently, the court ordered the clagsiotiffs expanded, and the plaintiffs submiteedupdated calculation of
$6,258,330 for unpaid overtime wages as refleciepayroll data through May 2013. On January 3042@ie trial court entered
judgment in favor of the plaintiffs in the amourit$18,774,989 , which represents a tripling of tremiffs’ alleged damages. The
court denied our post-trial motions, and we appktdehe Eighth Circuit Court of Appeals. Oral amgent was held before the
appellate court on January 15, 2015.

e Gomez, et al. v. Tyson Foods, Inc., D. Nebragkauary 16, 2008A jury trial involving our Dakota City, Nebraskeef plant, was
held, and the jury found in favor of the plaintitia April 3, 2013. On October 2, 2013, the trialidalenied the parties’ post-trial
motions and entered judgment awarding unpaid awertvages, liquidated damages, and penalties tgt&#060,787 . We appealed
the jury’s verdict and trial court’s award to thggth Circuit Court of Appeals. Oral argument wasdhbefore the appellate court on
January 15, 2015.

» Edwards, et al. v. Tyson Foods, Inc. dba Tys@sh Meats, Inc., S.D. lowa, March 20, 200&he trial court in this case, which
involves our Perry and Waterloo, lowa pork pladesgertified the state law class and granted ottestrial motions that resulted in
judgment in our favor with respect to the plairg’ claims. The plaintiffs have filed a motion to mifydthis judgment.

» Abdiaziz, et al. v. Tyson Foods, Inc., Tysondfrdleats, Inc., D. Kansas, September 30, 200His case involves our Emporia,
Kansas beef plant, and was bifurcated from the icagdving our Garden City, Kansas beef plantsipresently stayed.

e Murray, et al. v. Tyson Foods, Inc., C.D. lllispJanuary 2, 2008and_DeVoss v. Tyson Foods, Inc. d.b.a. TysonHkésats, C.D.
lllinois, March 2, 201% These cases involve our Joslin, lllinois beehpknd are in their preliminary stages.

» Dozier, Southerland, et al. v. Hillshire Bran@s., Inc. E.D. North Carolina, September 2, 20T4is case involves our Tarboro,
N.C. prepared foods plant and is in its preliminstages

Our subsidiary, The Hillshire Brands Company (foripeamed Sara Lee Corporation), is a party toressobidation of cases filed by
individual complainants with the Republic of theilpipines, Department of Labor and Employment dmellational Labor Relations
Commission (NLRC) from 1998 through July 1999. Tenplaint is filed against Aris Philippines, InSara Lee Corporation, Sara Lee
Philippines, Inc., Fashion Accessories Philippinies,, and Attorney Cesar C. Cruz (collectivelye thespondents”)The complaint primaril
alleges unfair labor practices due to the termamatif manufacturing operations in the PhilippingsAbis Philippines, Inc., a former
subsidiary of The Hillshire Brands Company. In 200 arbitrator ruled against the respondentsaavatded the complainants PHP
3,453,664,710 (approximately US $76 million ) imdmes and fees. The respondents appealed thig arahit was subsequently set aside
by the NLRC in December 2006. However, in a deaisiated June 4, 2014, the Supreme Court of th@pimies set aside the NLRC's
December 2006 ruling as premature. The parties fil@denumerous appeals, motions for reconsidenadiod petitions for review in these
cases as to the merits of complainants’ claimsthaappropriate amount of an appeal bond to beeddst the respondents. Certain of these
appeals and motions remain pending before the NaRCSupreme Court of the Philippines. On June @B4 2without admitting liability,
The Hillshire Brands Company filed a motion reqirgsthat the Supreme Court of the Philippines odismissal with prejudice of all clair
against it and its predecessors-in-interest in axgh for payments allocated by the court amongdahgplainants in an amount not to exceed
PHP 342,287,800 (approximately US $7 million ).

NOTE 17: CONDENSED CONSOLIDATING FINANCIAL STATEMEN TS

TFM Parent, our wholly-owned subsidiary, has fahd unconditionally guaranteed the 2016 Notes. #atdilly, TFM Parent has fully and
unconditionally guaranteed the 2022 Notes untihsiate TFM Parent has been released of its guarahtsoth (i) Tyson's $1.25 billion
revolving credit facility and (ii) the 2016 Note#t, which time TFM Parent's guarantee of the 2002222024, 2034 and 2044 Notes is
permanently released. The following financial imi@tion presents condensed consolidating finantagments, which include Tyson Foods,
Inc. (TFI Parent); TFEM Parent; the Non-Guarantarbsidiaries (Non-Guarantors) on a combined basésgtimination entries necessary to
consolidate TFI Parent, TFM Parent and the Non-éntars; and Tyson Foods, Inc. on a consolidatei$ basd is provided as an alternative
to providing separate financial statements forgharantor.
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Condensed Consolidating Statement of Income andp@simensive Income for the three months ended Deeeg 2014 in millions
TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 228§ 580¢ $ 532t §$ (545 $ 10,81
Cost of Sales 1¢ 5,662 4,722 (542) 9,861
Gross Profit 20¢ 147 602 ®3) 95¢€
Selling, General and Administrative 34 61 35¢E (©)] 447
Operating Income 17¢E 8€ 24¢ — 50¢
Other (Income) Expense:

Interest expense, net 69 — 6 — 75

Other, net 1) — — = 1)

Equity in net earnings of subsidiaries (237) (38) — 27k —
Total Other (Income) Expense (269 (38) 6 27¢ 74
Income (Loss) before Income Taxes 344 124 24z (27%) 43¢
Income Tax (Benefit) Expense 35 3C 6C — 12t
Net Income 30¢ 94 182 (27%) 31C
Less: Net Income (Loss) Attributable to NoncontrglInterest — — 1 — 1
Net Income Attributable to Tyson $ 30 $ 94 $ 181 $ 275) % 30¢
Comprehensive Income (Loss) 332 104 18€ (289) 338
Less: Comprehensive Income (Loss) Attributable emddntrolling Interest — — 1 — 1
Comprehensive Income (Loss) Attributable to Tyson $ 332 % 104 $ 8¢ $ (289) $ 332
Condensed Consolidating Statement of Income andpBsimensive Income for the three months ended Deeed) 2013 in millions

TFI TFM Non-
Parent Parent Guarantors  Eliminations Total

Sales $ 167 $ 5,04¢ $ 3981 $ (441 $ 8,761
Cost of Sales 17 4,82¢ 3,67¢ (44)) 8,07¢
Gross Profit 15C 222 313 — 68&
Selling, General and Administrative 23 58 19¢ — 275
Operating Income 127 167 11¢€ — 412
Other (Income) Expense:

Interest expense, net 5 15 6 — 26

Other, net 6 ) 2 — 3

Equity in net earnings of subsidiaries a7%) (6) — 181 —
Total Other (Income) Expense (164) 8 4 181 28
Income (Loss) before Income Taxes 291 15¢ 114 (181) 38¢
Income Tax (Benefit) Expense 37 52 42 — 131
Net Income 254 107 72 (181 252
Less: Net Income (Loss) Attributable to NoncontngllInterest — — 2 — 2
Net Income Attributable to Tyson $ 254 % 107 $ 74 $ (181) $ 254
Comprehensive Income (Loss) 244 10z 63 (165) 244
Less: Comprehensive Income (Loss) Attributable em®ontrolling Interest — — 2 — 2
Comprehensive Income (Loss) Attributable to Tyson $ 244 % 10z $ 65 $ (165) ¢ 24¢€
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Condensed Consolidating Balance Sheet as of Dece2iib2014 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Assets
Current Assets:

Cash and cash equivalents $ — $ 12 % 36 $ — % 381

Accounts receivable, net 1 724 1,052 — 1,777

Inventories — 1,312 1,88( — 3,192

Other current assets 43 67 301 (3€) 37t

Assets held for sale 3 — 21C — 21¢
Total Current Assets 47 2,11¢ 3,81z (36) 5,93¢
Net Property, Plant and Equipment 28 94¢€ 4,23¢ — 5,211
Goodwill — 881 5,81¢ — 6,70(C
Intangible Assets, net — 14 5,23¢ — 5,24¢
Other Assets 16C 14¢ 354 — 662
Investment in Subsidiaries 21,15:¢ 2,09 — (23,24YH —
Total Assets $ 21,38¢ $ 6,19¢ $ 19,45 % (23,28) % 23,75¢
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 18¢ % — $ 407 $ —  $ 59¢

Accounts payable 28 1,14¢ 971 — 2,147

Other current liabilities 5,41¢ 162 85¢ (5,279 1,157

Liabilities held for sale — — 54 — 54
Total Current Liabilities 5,631 1,311 2,291 (5,279 3,95¢
Long-Term Debt 6,441 2 48¢ — 6,931
Deferred Income Taxes 17 101 2,35¢ — 2,47%
Other Liabilities 17¢ 127 96C — 1,26¢
Total Tyson Shareholders’ Equity 9,12 4,65¢ 13,34+ (18,009 9,12:
Noncontrolling Interest — — 14 — 14
Total Shareholders’ Equity 9,12: 4,65¢ 13,35¢ (18,009 9,13
Total Liabilities and Shareholders’ Equity $ 21,38¢ $ 6,19¢ $ 19,45 $ (23,28) % 23,75¢
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Condensed Consolidating Balance Sheet as of Septe2iib2014 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Assets
Current Assets:

Cash and cash equivalents $ — 41 % 397 % — 43¢

Accounts receivable, net 3 66E& 1,01¢ — 1,68¢

Inventories — 1,272 2,00z — 3,27¢

Other current assets 42 78 37¢ (120) 37¢

Assets held for sale 3 — 447 — A4€
Total Current Assets 48 2,05¢ 4,237 (220 6,221
Net Property, Plant and Equipment 3C 932 4,16¢ — 5,13(
Goodwill — 881 5,82t — 6,70¢
Intangible Assets, net — 15 5,261 — 5,27¢
Other Assets 204 14¢ 32€ (55) 62%
Investment in Subsidiaries 20,84¢ 2,04¢ — (22,899 =
Total Assets $ 21,12} 6,081 $ 19,817 % (23,069 $ 23,95¢
Liabilities and Shareholders’ Equity
Current Liabilities:

Current debt $ 24C — % 40z % — 3 645

Accounts payable 35 75E 1,01¢ — 1,80¢

Other current liabilities 4,71¢ 23t 921 (4,667%) 1,207

Liabilities held for sale — — 141 — 141
Total Current Liabilities 4,997 99C 2,481 (4,667 3,791
Long-Term Debt 7,05¢ 2 532 (5%) 7,53¢
Deferred Income Taxes 21 9¢ 2,33¢ — 2,45(
Other Liabilities 167 12t 97¢ — 1,27(C
Total Tyson Shareholders’ Equity 8,89( 4,86¢ 13,47¢ (18,34)) 8,89(
Noncontrolling Interest — — 14 — 14
Total Shareholders’ Equity 8,89( 4,86¢ 13,49:¢ (18,347 8,90¢
Total Liabilities and Shareholders’ Equity $ 21,127 6,081 $ 19,817 $ (23,069 $ 23,95¢
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Condensed Consolidating Statement of Cash Flowshéthree months ended December 27, 2014 in millions
TFI TFM Non-
Parent Parent Guarantors Eliminations Total

Cash Provided by (Used for) Operating Activities $ 5E % 32t $ 43z  $ — 812
Cash Flows from Investing Activities:

Additions to property, plant and equipment — (4C) (191 — (231)

(Purchases of)/Proceeds from marketable secunités, — — 3) — 3

Proceeds from sale of businesses — — 142 — 142

Other, net — — 3 — 3
Cash Provided by (Used for) Investing Activities — (4C) (49 — (89
Cash Flows from Financing Activities:

Net change in debt (667) — 1) — (66€)

Purchases of Tyson Class A common stock (92) — — — (97)

Dividends (37) — — — (37)

Stock options exercised 1€ — — — 1€

Other, net 5 — _ _ 5

Net change in intercompany balances 71¢ (319 (40%) — —
Cash Provided by (Used for) Financing Activities (55) (319 (40€) — (775)
Effect of Exchange Rate Change on Cash — — (5) — (5)
Increase (Decrease) in Cash and Cash Equivalents — (29 (28) — (57)
Cash and Cash Equivalents at Beginning of Year — 41 397 — 43¢
Cash and Cash Equivalents at End of Period $ —  $ 12 % 36 $ — 381
Condensed Consolidating Statement of Cash Flowhéthree months ended December 28, 2013 in millions

TFI TFM Non-
Parent Parent Guarantors Eliminations Total

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

Additions to property, plant and equipment @ (35) (104) — (140

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

Other, net — 1 4) — (3)
Cash Provided by (Used for) Investing Activities @ (34) (109 — (144
Cash Flows from Financing Activities:

Net change in debt (367) — (6) — (373

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

Dividends (25) — — — (29

Stock options exercised 12 — — — 12

Other, net 5 — — — 5

Net change in intercompany balances 53¢ (267) (27¢) = =
Cash Provided by (Used for) Financing Activities 5 (261) (284) — (540
Effect of Exchange Rate Change on Cash — — 3 — 3
Increase (Decrease) in Cash and Cash Equivalents — (@) (309) — (320
Cash and Cash Equivalents at Beginning of Year — 21 1,12¢ — 1,14¢
Cash and Cash Equivalents at End of Period $ — 3 1cC % 81t % — 82t
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Item 2. Management'’s Discussion and Analysis of Financial Condition ahResults of Operation:

RESULTS OF OPERATIONS

Description of the Company

We are one of the world's largest producers ofkdricbeef, pork and prepared foods that includdimggbrands such as Tyson®, Jimmy
Dean®, Hillshire Farm®, Sara Lee® frozen bakeryl] Bark®, Wright®, Aidells® and State Fair®. Somktloe key factors influencing our
business are customer demand for our productsltitiey to maintain and grow relationships with tarsers and introduce new and
innovative products to the marketplace; accessilli international markets; market prices for punducts; the cost and availability of live
cattle and hogs, raw materials, and feed ingresli@md operating efficiencies of our facilities.

Our operations are conducted in five segments:KehicBeef, Pork, Prepared Foods and Internati@malAugust 28, 2014, we acquired and
consolidated The Hillshire Brands Company ("HiltghBrands"), a manufacturer and marketer of brapceavenient foods. Hillshire Brands'
results from operations for the first quarter stél 2015 are included in the Prepared Foods segmen

Overview

* General — Our operating income grew 24% in its §uarter of fiscal 2015, which was led by retearnings in our Chicken
segment and strong earnings in our Pork and Préfareds segments. Sales grew to a record $10i@nbitl the first quarter of
fiscal 2015 and we were able to reduce total delatdproximately $650 million driven by record operg cash flows of $812
million. We continued to execute our strategy afederating growth in domestic value-added chickaass prepared food sales,
innovating products, services and customer insightscultivating our talent development to supfggon's growth for the future.

» Hillshire Integration — We continue to maintédtus on the integration of Hillshire Brands andesgy capture. As we execute our
Prepared Foods strategy, we estimate the impahedilillshire Brands synergies, along with the friofiprovement plan related to
our legacy Prepared Foods business, will have @iymanpact of more than $225 million in fiscal 28 and more than $500 million
by fiscal 2017. The majority of these benefits Wil realized in the Prepared Foods segment. Ifirtheuarter of fiscal 2015, we
captured $60 million of synergies and profit impgoent initiatives of which $55 million impacted tReepared Foods segment.

» Market environment — Our Chicken segment deiderecord results in the first quarter of fiscal 2@riven by strong demand and
favorable domestic market conditions. The Pork s&gia operating margins were within its normalizadge due to favorable
market conditions associated with strong demanaddompork products. Our Prepared Foods segmenitseésiproved despite
increased raw material prices as we continued éowe our profit improvement plan and integratdsHite Brands. The Beef
segment experienced a loss driven by higher fetbaaists, lower availability of fed cattle supgli@nd reduced demand for
premium beef products. Our International segmepeggnced losses due to challenging market comditio China.

e Margins — Our total operating margin was 4.7%him first quarter of fiscal 20150perating margins by segment were as foll

*  Chicken-12.6%
* Beef- (0.1)%
*  Pork—7.9%

» Prepared Foods3.3%
e International- (4.6)%

»  Liquidity — During the first quarter of fiscaD25 we generated $812 million of operating casisloAt December 27, 2014 , we had
approximately $1.6 billion of liquidity, which ingtles availability under our credit facility and $3&illion of cash and cash

equivalents.
in millions, except per share data Three Months Ended
December 27, 2014 December 28, 2013
Net income attributable to Tyson $ 30¢ $ 254
Net income attributable to Tyson — per diluted shar $ 074 % 0.7z

First quarter - Fiscal 2015 -Net income attributable to Tyson included the failog items:
*  $36 million, or $0.06 per diluted share, of ongoausts related to a legacy Hillshire Brands plamt
e $19 million, or $0.03 per diluted share, relatedh® Hillshire Brands merger and integration ci
*  $26 million, or $0.06 per diluted share, relatedecognition of previously unrecognized tax bene
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Summary of Results

Sales

in millions Three Months Ended
December 27, 2014 December 28, 2013

Sales $ 10,817 $ 8,761

Change in sales volume 7.7%

Change in average sales price 14.7%

Sales growth 23.5%

First quarter — Fiscal 2015 vs Fiscal 2014

» Sales Volume- Sales were positively impacted by higher salésme, which accounted for an increase of $756 amilliThe
Chicken, Pork and Prepared Foods segments eacdmhadrease in sales volume offset by a decreasalé@s volume in each of the
Beef and International segments. Prepared Foodsilmated the majority of the increase due to thguésition of Hillshire Brands on
August 28, 2014.

» Average Sales Price- Sales were positively impacted by higher averatgsgaices, which accounted for an increa:
$1.3 billion. All segments, with the exception bétinternational segment, had an increase in agesalgs price largely due to
improved mix and increased pricing associated vigihg raw material, cattle and hog costs.

Cost of Sales

in millions Three Months Ended
December 27, 2014 December 28, 2013
Cost of sales $ 9,861 $ 8,07¢
Gross profit $ 95¢ $ 68%
Cost of sales as a percentage of sales 91.2% 92.2%

First quarter — Fiscal 2015 vs Fiscal 2014

e Cost of sales increased $1.8 billion. Higheingost per pound increased cost of sales $1ib@ind higher sales volume increased
cost of sales $676 million.

* The $1.1 billion impact of higher input cost peupd was primarily driven b
» Increases in live cattle and live hog costs of apipnately $780 million and $110 million, respectiu
» Increases in raw material and other input coseppfoximately $10 million in our legacy Prepare@d@® busines
» Increase of $36 million related to ongoing costategl to a legacy Hillshire Brands plant 1

* Increase due to net losses of $70 million infitet quarter of fiscal 2015, compared to net ésssf $10 million in the first
quarter of fiscal 2014, primarily from our Chickand Beef segments commodity risk management aetvithese amour
exclude the impact from related physical purcheasestction, which mostly offset the losses.

* Increase in input cost per pound related to theiaitgpn of Hillshire Brands on August 28, 20
» Decreases in feed costs of approximately $110anilin our Chicken segment and $10 million in oueinational segmei

» The $676 million impact of higher sales volumasvdriven by increases in sales volume in eaclun$egments other than our
Beef and International segments. Prepared Foodsilmated to the majority of the increase due todbaquisition of Hillshire
Brands on August 28, 2014.
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Selling, General and Administrative

in millions Three Months Ended
December 27, 2014 December 28, 2013

Selling, general and administrative expense $ 447 % 273

As a percentage of sales 4.1% 3.1%

First quarter — Fiscal 2015 vs Fiscal 2014

* Increase of $134 million related to the inclusaf Hillshire Brands in the first quarter of fi$@015 results with no corresponding
amounts in the first quarter of fiscal 2014.

* Increase of $19 million related to merger and irdéign cost:
* Increase of $18 million related to amortizatamsociated with acquired Hillshire Brandstangibles

Interest Expense

in millions Three Months Ended
December 27, 2014 December 28, 2013
Cash interest expense $ 7B 8% 28
Non-cash interest expense 2 —
Total Interest Expense $ 77 28

First quarter — Fiscal 2015 vs Fiscal 2014

e Cash interest expense primarily included intergpense related to the coupon rates for senior rmotéterm loans ai
commitment/letter of credit fees incurred on owoteing credit facilities. The increase in caskeirst expense in the first quarter of
fiscal 2015 was primarily due to senior notes arthtloans issued and debt assumed in connectibrowitacquisition of Hillshire
Brands on August 28, 2014.

. Non-cash interest expense primarily included amovelated to the amortization of debt issuanatscand discounts/
premiums on note issuances, partially offset bgrigt capitalized. The increase in non-cash irttesgeense is due to increased
amortization of debt issuance costs incurred withacquisition of Hillshire Brands.

Other (Income) Expense, net

in millions Three Months Ended
December 27, 2014 December 28, 2013
$ Q $ 3

First quarter — Fiscal 2015

* Included $1 million of income from equity earninggoint ventures
First quarter - Fiscal 2014

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

Three Months Ended
December 27, 2014 December 28, 2013
28.£% 34.%%

First quarter - Fiscal 2015— The effective tax rate was impacted by:

» state income taxe

» the domestic production deducti

» losses in foreign jurisdictions for which no behéfirecognized; ar

» decrease in tax reserves due to the expiratiotatites of limitations and settlements with taxénghorities
First quarter - Fiscal 2014— The effective tax rate was impacted by:

» state income taxe

e the domestic production deduction;

» losses in foreign jurisdictions for which no behé&firecognizer

Segment Results

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

in millions Sales
Three Months Ended
December 27, 2014 December 28, 2013

Chicken $ 2,78 $ 2,65¢€
Beef 4,391 3,73¢
Pork 1,54( 1,42¢
Prepared Foods 2,13: 907
International 30t 327
Other — —
Intersegment Sales (332 (287)
Total $ 10,817 $ 8,761
in millions Operating Income (Loss)

Three Months Ended
December 27, 2014 December 28, 2013

Chicken $ 351 $ 258
Beef (6) 58
Pork 122 121
Prepared Foods 71 16
International (14 (28)
Other (15) (8)
Total $ 50¢ $ 412

Note: During the second quarter of fiscal 2014 began reporting our International operation aspaisge segment, which was previot
included in our Chicken segment. All periods présdrave been reclassified to reflect this change.

First quarter — Fiscal 2015

» Operating income was reduced by $40 millionhie Prepared Foods segment due to $36 million obioggcosts related to a legacy
Hillshire Brands plant fire and $4 million of mergend acquisition costs.
»  Operating income was reduced by $15 million theD for thirdparty merger and integration co
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Chicken Segment Results

in millions Three Months Ended

December 27, 2014 December 28,2013 Change
Sales $ 2,78C $ 2,65¢ $ 124
Sales Volume Change 3.1%
Average Sales Price Change 1.5%
Operating Income $ 351 $ 258 % 98
Operating Margin 12.€% 9.5%

First quarter — Fiscal 2015 vs Fiscal 2014
» Sales Volume- Sales volume grew as a result of stronger demanchioken product
e Average Sales Price- Average sales price increased as a result of madketitions and sales mix chang
» Operating Income — Operating income increased due to higher avesalgs price and volumes in addition to lower fewgeédient
costs which decreased $110 million during the fixsarter of fiscal 2015.

Beef Segment Results

in millions Three Months Ended

December 27, 2014 December 28, 2013 Change
Sales $ 4,391 $ 3,73¢ $ 657
Sales Volume Change (2.7%
Average Sales Price Change 20.€%
Operating Income $ 6 % 58 % (64)
Operating Margin (0.1)% 1.€%

First quarter — Fiscal 2015 vs Fiscal 2014
» Sales Volume- Sales volume decreased due to a reduction in &tteeqrocesse
» Average Sales Price- Average sales price increased due to lower domasgtitability of beef product
*  Operating Income— Operating income decreased due to higher fetk @atsts and periods of reduced consumption of jpexfucts,
which made it difficult to pass along increaseduinposts, as well as lower sales volumes and iserkaperating costs.

Pork Segment Results

in millions Three Months Ended

December 27, 2014 December 28, 2013 Change
Sales $ 154C $ 1,42¢ $ 11€
Sales Volume Change 1.1%
Average Sales Price Change 7.C%
Operating Income $ 12z $ 121 $ 1
Operating Margin 7.S% 8.5%

First quarter — Fiscal 2015 vs Fiscal 2014
e Sales Volume- Sales volume increased due to better domestic d¢foamur pork product

» Average Sales Price- Average sales price increased due to better défioamur pork products. Additionally our averagdes price
increased due to lower total hog supplies, whiculted in higher input costs.

e Operating Income— Operating income remained strong as we maxinozedevenues relative to live hog markets, pastiall
attributable to operational and mix performance.
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Prepared Foods Segment Results

in millions Three Months Ended

December 27, 2014 December 28, 2013 Change
Sales $ 2,137 % 907 $ 1,22¢
Sales Volume Change 89.5%
Average Sales Price Change 24.1%
Operating Income $ 71 $ 16 % 55
Operating Margin 3.2% 1.6%

First quarter — Fiscal 2015 vs Fiscal 2014

» Sales Volume- Sales volume increased primarily due to increadar@lumes from the acquisition of Hillshire Brareswell as
improved demand for our prepared foods products.

* Average Sales Price- Average sales price increased due to price ineeassociated with better product mix which wasitipely
impacted by the acquisition of Hillshire Brandsyadl as increased prices associated with highgutinosts.

e Operating Income — Despite incurring $10 million of higher raw maaticosts and $40 million of ongoing costs related legacy
Hillshire Brands plant fire and merger and acqigisitosts, operating income improved due to arease in sales volume and
average sales price mainly attributed to Hillsldrands. Additionally, Prepared Foods operating imeavas positively impacted by
$55 million related to profit improvement initiaéig and Hillshire Brands synergies.

International Segment Results

in millions Three Months Ended

December 27, 2014 December 28, 2013 Change
Sales $ 30t $ 327 $ (22)
Sales Volume Change (3.9%
Average Sales Price Change (2.9%
Operating Income $ 149 3% 28 $ 14
Operating Margin (4.6% (8.6)%

First quarter — Fiscal 2015 vs Fiscal 2014

» Sales Volume- Sales volume decreased due to the sale of thel Brgiation during the first quarter of fiscal 2C

» Average Sales Price- Average sales price decreased due to supply imtedaassociated with weak demand in Cl

» Operating Income— Operating loss improved due to the sale of the iBogeration and better market conditions in Mex
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LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital exptemds, growth opportunities, the repurchases dbsemwtes, repayment of term loans and
share repurchases are expected to be met witmtwash on hand, cash flows provided by operatitigities, or short-term borrowings.
Based on our current expectations, we believeiquidity and capital resources will be sufficieatdperate our business. However, we may
take advantage of opportunities to generate aaditiliquidity or refinance existing debt througtpital market transactions. The amount,
nature and timing of any capital market transastiaiil depend on our operating performance andratireumstances; our then-current

commitments and obligations; the amount, naturetamidg of our capital requirements; any limitatsoimposed by our current credit
arrangements; and overall market conditions.

Cash Flows from Operating Activities

in millions Three Months Ended
December 27, 2014 December 28, 2013

Net income $ 31C $ 252
Non-cash items in net income:

Depreciation and amortization 17¢ 127

Deferred income taxes 11 (15)

Other, net 6 22
Convertible debt discount — (92
Net, changes in working capital 31C 67
Net cash provided by operating activities $ 81z $ 361

e Operating cash outflow associated with the Cdiile debt discount related to the initial detgatiunt of $92 million on our 3.25%
convertible notes issued in 2008, which mature@®otober 15, 2013 and were retired in the first teraof fiscal 2014.

» Cash flows associated with changes in working ehfit the three months end

» December 27, 2014 Increased primarily due to higher accounts payahH taxes payable, partially offset by an in@éas
accounts receivable. The increases in accountdfegad accounts receivable are largely due teasas in input costs and
price increases associated with the higher inpstiscas well as due to the timing of payments aletsa

» December 28, 2013 Increased primarily due to higher accounts payahH lower inventory balances, partially offset by
decreases in accrued interest payable and accaisiks, wages and benefit balances. The decredsecntory balance was
largely due to a decline in overall feed ingrediewsts.

Cash Flows from Investing Activities

in millions Three Months Ended
December 27, 2014 December 28, 2013
Additions to property, plant and equipment $ (23) $ (240
(Purchases of)/Proceeds from marketable secunités, ©)] QD
Proceeds from sale of businesses 142 —
Other, net 3 3
Net cash used for investing activities $ 89 $ (144

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

» Capital spending for fiscal 2015 is expecteteapproximately $900 million, and will include spking on our operations for
production and labor efficiencies, yield improvenseand sales channel flexibility.

» Proceeds from sale of businesses primarily inchrdeeeds, net of cash transferred, from the sabeioBrazil operatiol
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Cash Flows from Financing Activities

in millions

Three Months Ended

December 27, 2014 December 28, 2013

Payments on debt $ (66¢) $ (379
Net proceeds from borrowings — 6
Purchases of Tyson Class A common stock (92) (159
Dividends (37 (25)
Stock options exercised 16 12
Other, net 5 5
Net cash used for financing activities $ (77%) $ (540

During the first quarter of fiscal 2015, we retl the 5-year tranche A term loan facility for $38illion and paid down the 3-year
tranche term loan facility by $300 million.

Our 3.25% convertible notes issued in 2008 neatwn October 15, 2013 at which time we paid tHs8%4illion principal value with
cash on hand, and settled the conversion premiuissiyng 11.7 million shares of our Class A stadf available treasury shares.
These notes were initially recorded at a $92 mmilliiscount, which equaled the fair value of an ggeonversion premium
instrument. The portion of the payment of the no&dsted to the initial $92 million discount wageeded in cash flows from
operating activities. Simultaneous to the settlanoéithe conversion premium, we received 11.7 onillshares of our Class A stock
from call options purchased at the time of issuafdae notes.

Purchases of Tyson Class A stock inclu

*  $81 million and $150 million of shares repuratpursuant to our share repurchase program dtmnfirst quarter of fiscal
2015 and 2014, respectively.

*  $10 million and $9 million of shares repurchaseflind certain obligations under our equity comgasion programs during the
first quarter of fiscal 2015 and 2014, respectively

* We currently plan to repurchase a number ofeshaguivalent to the dilution expected to be redlizom the current fiscal year
grant under our stock-based compensation programs.

Dividends during the first quarter of fiscal 20heluded a 33% increase to our quarterly dividenel

Liquidity
in millions
Outstandin:
Commitmentt Facility Letters of Cred Amouni Amount
Expiration Date Amouni (no draw downs Borrowec Available
Cash and cash equivalents $ 381
Short-term investments 2
Revolving credit facility September 201 $ 1,25 $ 5 % = 1,24¢
Total liquidity $ 1,62¢

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

* We expect net interest expense will approxind2®5 million for fiscal 2015 (53veeks)

» At December 27, 2014 , approximately $326 millaf our cash was held in the international accoohbur foreign subsidiaries.
Generally, we do not rely on the foreign cash aswce of funds to support our ongoing domestigidiy needs. Rather, we man:
our worldwide cash requirements by reviewing avdé@dunds among our foreign subsidiaries and tts¢ effectiveness with which
those funds can be accessed. The repatriatiorsbftzalances from certain of our subsidiaries cbalee adverse tax consequence
be subject to regulatory capital requirements; h@rehose balances are generally available witlemal restrictions to fund
ordinary business operations. U.S. income taxeaxfrepplicable foreign tax credits, have not bpesvided on undistributed
earnings of foreign subsidiaries with the exceptibthe undistributed earnings of our Mexican sdiasies due to the pending sale.
Except for cash generated from the sale of our Begperation, our intention is to reinvest the dasld by foreign subsidiaries
permanently or to repatriate the cash only whéntdx effective to do so.

e Our current ratio was 1.50 to 1 and 1.64 to Dettember 27, 2014 , and September 27, 20&dpectively
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Capital Resources

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

expenditures, dividends and share repurchasesld/dave a revolving credit facility, with a comted maximum capacity of $1.25 billion,
to provide additional liquidity for working capitakeds, letters of credit and a source of finanfongrowth opportunities. As of

December 27, 2014 , we had outstanding lettersedfitctotaling $5 million issued under this fagilinone of which were drawn upon, which
left $1,245 million available for borrowing. Ounvaving credit facility is funded by a syndicate4#t banks, with commitments ranging from
$0.3 million to $85 million per bank. The syndicatieludes bank holding companies that are requdie adequately capitalized under
federal bank regulatory agency requirements.

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

ratio of our net debt to EBITDA as support for éamg-term financing decisions. At December 27, 20aAdd September 27, 2014 , the ratio
of our net debt to EBITDA was 3.5x and 4.1x, respety. Refer to Part |, tem 3, EBITDA Reconciiianhs, for an explanation and
reconciliation to comparable GAAP measures. Theedese in this ratio at December 27, 2014 was dueteased EBITDA and the
reduction of debt during the first quarter of fis2&15 of approximately $650 million.

Credit Ratings

2016 Notes
On February 11, 2013, Standard & Poor's Ratinggi&, a Standard & Poor's Financial Services Lu€ifess (S&P), upgraded the credit
rating of the 2016 Notes from "BBB-" to "BBB." Thigograde did not impact the interest rate on tHes2dotes.

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

A one-notch downgrade by Moody's would increasernterest rates on the 2016 Notes by 0.25%. A tetwindowngrade from S&P would
increase the interest rates on the 2016 NotesABp4).

Revolving Credit Facility

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

Undrawn Letter ¢

Facility Fe« Credit Fee ar
Ratings Level (S&P/Moody's/Fitch) Rate Borrowing Sprea
A-/A3/A- or above 0.10(% 1.00(%
BBB+/Baal/BBB+ 0.1259% 1.12%%
BBB/Baa2/BBB (current level) 0.15(% 1.25(%
BBB-/Baa3/BBB- 0.20(% 1.500%
BB+/Bal/BB+ or lower 0.25(% 1.75(%

In the event the rating levels are split, the aggtile fees and spread will be based upon the rituadin effect for two of the rating agencies,
or, if all three rating agencies have differentmatevels, the applicable fees and spread wilbased upon the rating level that is between the
rating levels of the other two rating agencies.

Debt Covenants

Our revolving credit and term loan facilities cdntaffirmative and negative covenants that, amahegrothings, may limit or restrict our
ability to: create liens and encumbrances; incit;daerge, dissolve, liquidate or consolidate; magguisitions and investments; dispose of
or transfer assets; change the nature of our besie@gage in certain transactions with affiliate®] enter into hedging transactions, in each
case, subject to certain qualifications and exoegtiln addition, we are required to maintain mimiminterest expense coverage and
maximum debt-to-capitalization ratios.

Our senior notes also contain affirmative and niegatovenants that, among other things, may limitestrict our ability to: create liens;
engage in certain sale/leaseback transactionsergage in certain consolidations, mergers and shlgssets.

We were in compliance with all debt covenants atdbeber 27, 2014 .
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RECENTLY ADOPTED/ISSUED ACCOUNTING PRONOUNCEMENTS

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

CRITICAL ACCOUNTING ESTIMATES

We consider accounting policies related to: corgitdiabilities; marketing and advertising costsgraed self-insurance; defined benefit
pension plans; impairment of long-lived assets;aimment of goodwill and other intangible assetsl entome taxes to be critical accounting
estimates. These policies are summarized in ManagesrDiscussion and Analysis of Financial Conditand Results of Operations in our
Annual Report on Form 10-K for the year ended Septs 27, 2014 .

CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING I NFORMATION FOR THE PURPOSE OF “SAFE
HARBOR” PROVISIONS OF THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995

Certain information in this report constitutes fangd-looking statements. Such forward-looking staets include, but are not limited to,
current views and estimates of our outlook fordls2015 , other future economic circumstances,strgiiconditions in domestic and
international markets, our performance and findmeisults (e.g., debt levels, return on investquital value-added product growth, capital
expenditures, tax rates, access to foreign masgketslividend policy). These forward-looking statemseare subject to a number of factors
and uncertainties that could cause our actualtseant experiences to differ materially from amiéted results and expectations expressed in
such forward-looking statements. We wish to cauteaders not to place undue reliance on any forlaaoking statements, which speak only
as of the date made. We undertake no obligatiaptiate any forward-looking statements, whetherrasalt of new information, future
events or otherwise.

Among the factors that may cause actual resultseapdriences to differ from anticipated results arpectations expressed in such forward-
looking statements are the following: (i) the effef; or changes in, general economic conditioiisflctuations in the cost and availability
inputs and raw materials, such as live cattle, $wne, feed grains (including corn and soybeannaeal energy; (iii) market conditions for
finished products, including competition from otlggobal and domestic food processors, supply aivihgrof competing products and
alternative proteins and demand for alternativeging; (iv) successful rationalization of existifagilities and operating efficiencies of the
facilities; (v) risks associated with our commodityrchasing activities; (vi) access to foreign nedsitogether with foreign economic
conditions, including currency fluctuations, imgerport restrictions and foreign politics; (vii) thueak of a livestock disease (such as avian
influenza (Al) or bovine spongiform encephalopatB$E)), which could have an adverse effect on tvelswe own, the availability of
livestock we purchase, consumer perception of iceptatein products or our ability to access certddmestic and foreign markets; (viii)
changes in availability and relative costs of lalod contract growers and our ability to maintadodrelationships with employees, labor
unions, contract growers and independent prodymersding us livestock; (ix) issues related to faadety, including costs resulting from
product recalls, regulatory compliance and anyteel@laims or litigation; (x) changes in consumeference and diets and our ability to
identify and react to consumer trends; (xi) sigrafit marketing plan changes by large customemsssrdf one or more large customers; (xii)
adverse results from litigation; (xiii) impacts oar operations caused by factors and forces begandontrol, such as natural disasters, fire,
bioterrorism, pandemic or extreme weather; (xigksiassociated with leverage, including cost iregealue to rising interest rates or changes
in debt ratings or outlook; (xv) compliance withdacthanges to regulations and laws (both domestid@eign), including changes in
accounting standards, tax laws, environmental laggcultural laws and occupational, health anétyaaws; (xvi) our ability to make
effective acquisitions or joint ventures and susftidly integrate newly acquired businesses intating operations; (xvii) failures or security
breaches of our information technology systemsijipeffectiveness of advertising and marketinggmams; and (xix) those factors listed
under Item 1A. “Risk Factors” included in our Anh&eeport filed on Form 10-K for the year ended $egter 27, 2014 .
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ltem 3. Quantitative and Qualitative Disclosures About Market Risk

Market risk relating to our operations results @ity from changes in commodity prices, interes¢saand foreign exchange rates, as well as
credit risk concentrations. To address certaime$é risks, we enter into various derivative tratisas as described below. If a derivative
instrument is accounted for as a hedge, dependirigeonature of the hedge, changes in the fairevafuhe instrument either will be offset
against the change in fair value of the hedgedsdsabilities or firm commitments through earnsn@r be recognized in other comprehen
income (loss) until the hedged item is recognizeddarnings. The ineffective portion of an instrut’enohange in fair value is recognized
immediately. Additionally, we hold certain positgrprimarily in grain and livestock futures thaher do not meet the criteria for hedge
accounting or are not designated as hedges. Wdthxbeption of normal purchases and normal sassatk expected to result in physical
delivery, we record these positions at fair valugd the unrealized gains and losses are reporteatitings 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 resultingn hypothetical changes in market prices
related to commodities. Sensitivity analyses docooisider the actions we may take to mitigate aposure to changes, nor do they consider
the effects such hypothetical adverse changes may ¢tn overall economic activity. Actual changemarket prices may differ from
hypothetical changes.

Commodities Risk: We purchase certain commodities, such as graingasdock in the course of normal operations. Ag pf our
commodity risk management activities, we use dérigdinancial instruments, primarily futures angtions, to reduce the effect of changing
prices and as a mechanism to procure the undertygmgnodity. However, as the commaodities underlyngderivative financial instruments
can experience significant price fluctuations, eeguirement to mark-to-market the positions thatehaot been designated or do not qualify
as hedges could result in volatility in our resolt®perations. Contract terms of a hedge instrurolsely mirror those of the hedged item
providing a high degree of risk reduction and datien. Contracts designated and highly effectivenaeting this risk reduction and
correlation criteria are recorded using hedge authog. The following table presents a sensitivitalysis resulting from a hypothetical
change of 10% in market prices as December 27, 2athd September 27, 2014 , on the fair value ehqgmsitions. The fair value of such
positions is a summation of the fair values calkaddor each commodity by valuing each net positibguoted futures prices. The market
exposure analysis includes hedge and non-hedgeatiee financial instruments.

Effect of 10% change in fair value in millions
December 27, 2014 September 27, 2014
Livestock:
Cattle $ 50 $ 42
Hogs 18 32
Grain 11 10

Interest Rate Risk: At December 27, 2014 , we had variable rate deBtLof billion with a weighted average interest 1@ité.6%. A
hypothetical 10% increase in interest rates effecit December 27, 2014 , and September 27, 20ddld have a minimal effect on interest
expense.

Additionally, changes in interest rates impactfdievalue of our fixed-rate debt. At December 2014 , we had fixed-rate debt of $6.1
billion with a weighted average interest rate @%4. Market risk for fixed-ate debt is estimated as the potential increatarinalue, resultin
from a hypothetical 10% decrease in interest r&ds/pothetical 10% decrease in interest rates bale increased the fair value of our
fixed-rate debt by approximately $113 million atd@eber 27, 2014 and $109 million at September @¥42The fair values of our debt we
estimated based on quoted market prices and/oispebl interest rates.

We have interest rate risk associated with ouriperend post-retirement benefit obligations. Chariganterest rates impact the liabilities
associated with these benefit plans as well aani@unt of income or expense recognized for themespDeclines in the value of the plan
assets could diminish the funded status of theipemdans and potentially increase the requiremenisake cash contributions to these pl
See Part Il, Item 8, Notes to Consolidated Findrtiatements, Note 15: Pensions and Other Postretint Benefits in the Annual Report on
Form 10-K for the year ended September 27, 2014dditional information.

Foreign Currency Risk: We have foreign exchange exposure from fluctuatiorisreign currency exchange rates primarily assalt of
certain receivable and payable balances. The pyimarencies we have exposure to are the Braziéah the British pound sterling, the
Canadian dollar, the Chinese renminbi, the Eurogeso, the Indian rupee and the Mexican peso. \Wedieally enter into foreign exchan
forward and option contracts to hedge some poxdfayur foreign currency exposure. A hypotheticald€hange in foreign exchange rates
effective at December 27, 2014 , and Septembe2@14 , related to the foreign exchange forward@pttbn contracts would have a $3
million and $9 million impact, respectively, on far income.
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Concentration of Credit Risk: Refer to our market risk disclosures set forthhim 2014 Annual Report filed on Form 10-K for a deth
discussion of quantitative and qualitative disctesuabout concentration of credit risks, as thisgedisclosures have not changed significe
from the 2014 Annual Report.

EBITDA Reconciliations

A reconciliation of net income to EBITDA is as folVs (in millions, except ratio data):

Three Months Ended Fiscal Year Ended  Twelve Months Ended
December 27, 2014 December 28, 2013 September 27, 2014 December 27, 2014

Net income $ 31C % 25z % 85€ $ 914
Less: Interest income 2 2 @) (7
Add: Interest expense 77 28 132 181
Add: Income tax expense 12t 131 39¢€ 39C
Add: Depreciation 14¢ 12C 494 522
Add: Amortization (a) 23 4 26 45
EBITDA $ 681 $ 53: $ 1,897 $ 2,04t
Total gross debt $ 8,17¢ $ 7,52
Less: Cash and cash equivalents (43¢) (381)
Less: Short-term investments (0] (2
Total net debt $ 7,73¢ $ 7,144

Ratio Calculations:
Gross debt/EBITDA 4.3x 3.7x
Net debt/EBITDA 4.1x 3.5x

(@) Excludes the amortization of debt discountezige of $4 million and $3 million for the three rttemended December 27, 2014 , and
December 28, 2013 , respectively, $10 million for fiscal year ended September 27, 2014, and $llibmfor the twelve months
ended December 27, 2014 , as it is included irrdsteexpense.

EBITDA represents net income, net of interest, medax and depreciation and amortization. Net teeBBITDA represents the ratio of our
debt, net of cash and short-term investments, td BB. EBITDA and net debt to EBITDA are presentedsaipplemental financial
measurements in the evaluation of our businesshélieve the presentation of these financial meashiedps investors to assess our operating
performance from period to period, including outligbto generate earnings sufficient to service dabt, and enhances understanding of our
financial performance and highlights operationahtts. These measures are widely used by investdrsating agencies in the valuation,
comparison, rating and investment recommendatibosrapanies; however, the measurements of EBITDd\raat debt to EBITDA may not
be comparable to those of other companies, whigtditheir usefulness as comparative measures. EB8End net debt to EBITDA are not
measures required by or calculated in accordanttegenerally accepted accounting principles (GAARJ should not be considered as
substitutes for net income or any other measufmaficial performance reported in accordance wiAB or as a measure of operating cash
flow or liquidity. EBITDA is a useful tool for asssing, but is not a reliable indicator of, our @pilo generate cash to service our debt
obligations because certain of the items adde@tincome to determine EBITDA involve outlays ofbaAs a result, actual cash availabl
service our debt obligations will be different fraBITDA. Investors should rely primarily on our GRAesults, and use n@dAAP financia
measures only supplementally, in making investndentsions.
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Iltem 4. Controls and Procedure:

An evaluation was performed, under the superviaimthwith 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 discsontrols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended). Based on that evaluation, rearad, including the CEO and CFO,
has concluded that, as of December 27, 2014 ,isclodure controls and procedures were effective.

In the first quarter ended December 27, 2014 gthaare no changes in the Company'’s internal cootrer financial reporting that have
materially affected, or are reasonably likely totenally affect, the Company’s internal control o¥i@ancial reporting.

PART Il. OTHER INFORMATION

Item 1. Legal Proceeding

Refer to the description of certain legal procegdipending against us under Part |, Item 1, Nat€onsolidated Condensed Financial
Statements, Note 16: Commitments and Contingenaigish discussion is incorporated herein by refeeeiisted below are certain
additional legal proceedings involving the Company/or its subsidiaries.

On June 17, 2014, the Missouri attorney generad f civil lawsuit against us in the circuit coofBarry County, Missouri, concerning an
incident that occurred in May 2014 in which somedfsupplement was discharged from our plant in Mphgssouri, to the City of Monett’s
wastewater treatment plant allegedly leading tislaKill in a local stream and odor issues arodredglant. That lawsuit alleges six violations
stemming from the incident and seeks penaltiemnagas, compensation for damage to the streamieimtbursement for the State of
Missouri’s costs in investigating the matter. ImuJdary 2015 a consent judgment was entered thavessthe lawsuit. The judgment requires
payment of $540,000, which includes amounts forafiess, cost recovery and supplemental environnh@ntgects. The U.S. Environmental
Protection Agency has also indicated to us thiaast begun a criminal investigation into the incidérwe become subject to criminal charc
we may be subject to a fine and other relief, al agegovernment contract suspension and debarMénare cooperating with the
Environmental Protection Agency but cannot pretfietoutcome of its investigation at this time slaiso possible that other regulatory
agencies may commence investigations and allegéaudd violations.

On June 19, 2005, the Attorney General and theeSmgrof the Environment of the State of Oklahoitelfa complaint in the U.S. District
Court for the Northern District of Oklahoma agaifigson Foods, Inc., three subsidiaries and sixrgibaltry integrators. The complaint,
which was subsequently amended, asserts a numbtatefand federal causes of action includingnbutimited to, counts under
Comprehensive Environmental Response, Compensatiahl,.iability Act, Resource Conservation and Recg\Act, and state-law public
nuisance theories. Oklahoma alleges that the deféacnd certain contract growers who were nogjbin the lawsuit polluted the surface
waters, groundwater and associated drinking waigplges of the Illinois River Watershed through taed application of poultry litter.
Oklahoma’s claims were narrowed through varioumgsl issued before and during trial and its cldiongatural resource damages were
dismissed by the district court in a ruling isseaduly 22, 2009 which was subsequently affirmedppeal by the Tenth Circuit Court of
Appeals. A non-jury trial of the remaining clainmeiuding Oklahoma'’s request for injunctive reliefgan on September 24, 2009. Closing
arguments were held on February 11, 2010. Thedisturt has not yet rendered its decision fromttial.

Other Matters: At September 27, 2014, we had approximately 124ed0ployees and, at any time, we have various empoy practices
matters outstanding. In the aggregate, these mattersignificant to the Company, and we devoteifsignt resources to managing
employment issues. Additionally, we are subjeditteer lawsuits, investigations and claims (someluith involve substantial amounts)
arising out of the conduct of our business. WHike tiltimate results of these matters cannot bemeted, they are not expected to have a
material adverse effect on our consolidated resdltgerations or financial position.
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Iltem 1A.  Risk Factors

There have been no material changes to the risirfalisted in Part I, “Item 1A. Risk Factors” imet Annual Report on Form 10-K for the
year endelSeptember 27, 2014 . These risk factors shouldbsidered carefully with the information providddesvhere in this report,
which could materially adversely affect our buss)dgancial condition or results of operations.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceed:
The table below provides information regarding purchases of Class A stock during the periods atdit

Total Total Number of Shares Maximum Number of

Number of Average Purchased as Part ¢ Shares that May Yet B¢

Shares Price Paic Publicly Announcec Purchased Under the Plan

Period Purchasec per Share Plans or Programs or Programs @
Sept. 28, 2014 to Oct. 25, 2014 128,70. $ 40.0z — 32,054,77
Oct. 26, 2014 to Nov. 29, 2014 1,276,53! 40.7¢ 1,200,00! 30,854,77
Nov. 30, 2014 to Dec. 27, 2014 838,62. 39.81 800,00( 30,054,77
Total 2,243,85 @ § 40.3¢ 2,000,001 @ 30,054,77

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

(2) We purchased 243,859 shares during the p#ratdvere not made pursuant to our previously anoed stock repurchase program, but
were purchased to fund certain Company obligatiorder our equity compensation plans. These transadncluded 158,360 shares
purchased in open market transactions and 85,48@slwithheld to cover required tax withholdingstloa vesting of restricted stock.

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

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

Not Applicable

Item 5. Other Information
None
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Iltem 6.

Exhibits

The following exhibits are filed with this report.

Exhibit

No. Exhibit Description

12.1 Ratio of Earnings to Fixed Charges

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

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

32.1 Certification of Chief Executive Officer pursuant18 U.S.C. Section 1350, as adopted pursuantdioBe906 of the Sarbanes-
Oxley Act of 2002.

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

101 The following financial information from our Quartg Report on Form 10-Q for the quarter ended Dduem?27, 2014, formatted

in XBRL (eXtensible Business Reporting Languag@)Cénsolidated Condensed Statements of IncomeC@insolidated
Condensed Statements of Comprehensive IncomeC(iiisolidated Condensed Balance Sheets, (iv) Cidasedl Condensed
Statements of Cash Flows, and (v) the Notes to @lidaéed Condensed Financial Statements.
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SIGNATURES

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

TYSON FOODS, INC.

Date: January 30, 2015 /sl Dennis Leatherby
Dennis Leatherby
Executive Vice President and Chief Financial Office

Date: January 30, 2015 /sl Curt T. Calaway

Curt T. Calaway
Senior Vice President, Controller and Chief AccanmOfficer
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EXHIBIT 12.1

Ratio of Earnings to Fixed Charges

(dollars ir
millions)
Three Months Ending Fiscal Years
December 27, 2014 2014 2013 2012 2011
Earnings:
Income from continuing operations before incomesaand equity method
investment earnings $ 434 % 1241 % 1,25 $ 94¢  $ 1,06¢
Add: Fixed charges 94 194 21¢ 264 30t
Add: Amortization of capitalized interest 1 5 5 5 4
Less: Capitalized interest (2 (8 (8) (16) 9
Total adjusted earnings 527 1,432 1,47C 1,20¢ 1,36¢€
Fixed Charges:
Interest 73 122 11€ 15C 191
Capitalized interest 2 8 8 1C 9
Amortization of debt discount expense 4 1C 28 3¢ 44
Rentals at computed interest factor 15 54 67 65 61
Total fixed charges $ 94 $ 194 % 21¢ % 264 % 30t
5.61 7.3¢ 6.71 4.5¢ 4.4¢

Ratio of Earnings to Fixed Charges

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



EXHIBIT 31.1

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

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

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

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

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

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

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

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

Date: January 30, 2015

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




EXHIBIT 31.2

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

2. Based on my knowledge, this report does notadorny untrue statement of a material fact or emnéttate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, niatadisg with respect to the period
covered by this report;

3. Based on my knowledge, the financial statememid,other financial information included in théport, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amgtfe@ periods presented in this report;

4. The registrant’s other certifying officer andrk responsible for establishing and maintainisgldsure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatednal control over financial reporting (as definin Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procedoresiused such disclosure controls and procedaotes designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us
by others within those entities, particularly dgrihe period in which this report is being prepared

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

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

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

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

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

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

Date: January 30, 2015

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




EXHIBIT 32.1

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

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on Form 10fXHe period ended
December 27, 2014 , as filed with the Securities Bxchange Commission on the date hereof (the RepaPonnie Smith, President and

Chief Executive Officer of the Company, certifyrpuant to 18 U.S.C. 1350, as adopted pursuanttmred06 of the Sarbanes-Oxley Act of
2002, to the best of my knowledge, that:

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

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

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

January 30, 2015



EXHIBIT 32.2

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

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on Form 10aXtie period ending
December 27, 2014 , as filed with the Securities Bxchange Commission on the date hereof (the RepoDennis Leatherby, Executive

Vice President and Chief Financial Officer of then@pany, certify, pursuant to 18 U.S.C. 1350, apttbpursuant to section 906 of the
Sarbanes-Oxley Act of 2002, to the best of my kmralgk, that:

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

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

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

January 30, 2015



