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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(X) QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the quarterly period ended April 3, 2010
OR

() TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE 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 office (Zip Code)

(479) 29(-4000
(Registrar’s telephone number, including area cc

Indicate by check mark whether the Registrant éE)filed all reports required to be filed by Seeti® or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (orsfiech shorter period that the Registrant was reduadile such reports), and (2) has been
subject to such filing requirements for the pastiags. Yes[X] NoJ[ ]

Indicate by check mark whether the registrant lsmstted electronically and posted on its corpovedd site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T during the precediBgribnths (or for such shorter period
that the registrant was required to submit and posh files). Yes[] No[]

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 coanpy” in Rule 12b-2 of the Exchange Act.
Large accelerated filer [» Accelerated filer [

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

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exdge Act). Yes [ ] No [X]
Indicate the number of shares outstanding of e&tfedssuer’s classes of common stock, as of Arid010.
Class Outstanding Share

Class A Common Stock, $0.10 Par Value (Class Ak}t 306,947,28¢
Class B Common Stock, $0.10 Par Value (Class By 70,021,15¢
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PART I. FINANCIAL INFORMATION
Item 1. Financial Statements
TYSON FOODS, INC.
CONSOLIDATED CONDENSED STATEMENTS OF INCOME
(In millions, except per share data)
(Unaudited)

Three Months Ende

Six Months Ende

April 3, 201C  March 28,200  April 3, 201C  March 28, 200
Sales $ 6,91¢ $ 6,307 $ 13,55 % 12,82¢
Cost of Sale: 6,352 6,054 12,45¢ 12,55;
564 252 1,09: 271
Selling, General and Administrati 22C 20¢ 43t 42E
Other Charge - 15 - 15
Operating Income (Los! 344 29 65€ (169
Other (Income) Expens
Interest incomi 4 (5) (7) 9
Interest expens 10C 78 18C 14E
Other, ne D 3 - 21
95 76 178 157
Income (Loss) from Continuing Operations beforeome Taxe: 24¢ (47) 48% (32€)
Income Tax Expense (Benei 93 58 17C (117
Income (Loss) from Continuing Operatic 15€ (10%) 31t (21%)
Loss from Discontinued Operation, net of - (14 - (8)
Net Income (Loss 15€ (119 31t (229
Less: Net Loss Attributable to Noncontrolling Irgst (3) - (4) (2)
Net Income (Loss) Attributable to Tys: $ 15¢ $ (119) $ 31¢ % (221
Weighted Average Shares Outstandi
Class A Basit 30z 30z 30z 308
Class B Basit 70 70 70 70
Diluted 37¢ 37z 377 37z
Earnings (Loss) Per Share from Continuing Operatisttributable
to Tyson:
Class A Basit $ 04z $ (0.29 $ 087 $ (0.5¢)
Class B Basi $ 03¢ $ (0.2¢) $ 0.7¢ $ (0.59)
Diluted $ 04z $ (0.2¢) $ 084 $ (0.57)
Loss Per Share from Discontinued Operation Attablé to Tyson
Class A Basi $ - $ (0.09 $ - $ (0.02)
Class B Basit $ - % 0.0 $ - % (0.02)
Diluted $ - % (0.09 $ - $ (0.02)
Net Income (Loss) Per Share Attributable to Ty:
Class A Basit $ 04z $ (039 $ 087 $ (0.60)
Class B Basi $ 03¢ $ (030 $ 0.7¢ $ (0.55)
Diluted $ 04z $ 039 $ 084 $ (0.59)
Cash Dividends Per Shai
Class A $ 0.04C $ 0.04C $ 0.08C $ 0.08cC
Class B $ 0.03¢ $ 0.03¢ $ 0.07z2 $ 0.072

See accompanying Notes to Consolidated Condenseddial Statement




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

(Unaudited)
April 3, 201C  October 3, 20C
Assets
Current Assets
Cash and cash equivalel $ 81z $ 1,004
Restricted cas - 14C
Accounts receivable, n 1,12¢ 1,10C
Inventories, ne 2,112 2,00¢
Other current asse 18C 122
Total Current Asset 4,22¢ 4,37t
Restricted Cas - 43
Net Property, Plant and Equipme¢ 3,62¢ 3,57¢
Goodwill 1,91¢ 1,917
Intangible Asset 17¢€ 187
Other Asset: 46C 497
Total Assets $ 1041 $ 10,59¢
Liabilities and Shareholders Equity
Current Liabilities:
Current deb $ 90 $ 21¢
Trade accounts payat 963 1,01z
Other current liabilitie: 864 761
Total Current Liabilities 1,917 1,99¢
Long-Term Debti 2,88¢ 3,25¢
Deferred Income Taxe 30¢ 30¢
Other Liabilities 50¢& 53¢
Redeemable Noncontrolling Intert 65 65
Shareholder Equity:
Common stock ($0.10 par valu
Class #-authorized 900 million shares, issued 322 millibares 32 32
Convertible Class -authorized 900 million shares, issued 70 millioarsls 7 7
Capital in excess of par vall 2,22 2,23¢
Retained earning 2,68¢ 2,39¢
Accumulated other comprehensive i (27) (34
4,92¢ 4,64(
Less treasury stock, at c— 15 million shares at April 3, 201
and 16 million shares at October 3, 2( 231 242
Total Tyson Shareholde Equity 4,69: 4,39¢
Noncontrolling Interes 30 33
Total Shareholde’ Equity 4,72z 4,431
Total Liabilities and Sharehold¢ Equity $ 1041, $ 10,59¢

See accompanying Notes to Consolidated Condenseddial Statement




TYSON FOODS, INC.

CONSOLIDATED CONDENSED STATEMENTS OF CASH FLOWS

(In millions)
(Unaudited)

Six Months Endes

April 3, 201(  March 28, 200

Cash Flows From Operating Activitie
Net income (loss $ 31t % (223
Depreciation and amortizatic 247 258
Deferred income taxe 1 (78)
Other, ne 47 88
Net changes in working capit (117 367
Cash Provided by Operating Activiti 49¢ 407

Cash Flows From Investing Activitie
Additions to property, plant and equipmi (2649) (160
Change in restricted cash to be used for investatiyities 43 (76)
Proceeds from sale of marketable secur 22 25
Purchases of marketable securi (26) (13
Proceeds from sale of discontinued opera - 43
Acquisitions, net of cash acquir - (76)
Other, ne (2) 20
Cash Used for Investing Activitie (227) (239

Cash Flows From Financing Activitie
Net payments on revolving credit faciliti - 2
Payments on del (55%) (52)
Proceeds from borrowings of de 15 851
Debt issuance cos - (58)
Change in restricted cash to be used for finanatityities 14C (239
Purchases of treasury sha (31 4
Dividends (30) (30)
Change in negative book cash balar (13) (90
Stock options exercised and other, 15 4
Cash Provided by (Used for) Financing Activit (459 38€
Effect of Exchange Rate Change on C (5) 11
Increase (Decrease) in Cash and Cash Equive (192 567
Cash and Cash Equivalents at Beginning of ® 1,004 25C
Cash and Cash Eguivalents at End of Pe $ 81z $ 817

See accompanying Notes to Consolidated Condensed¢tal Statement




TYSON FOODS, INC.
NOTES TO CONSOLIDATED CONDENSED FINANCIAL STATEMENT S
(Unaudited)

NOTE 1: ACCOUNTING POLICIES

BASIS OF PRESENTATION

The consolidated condensed financial statements heen prepared by Tyson Foods, Inc. (“Tyson,” Goenpany,” “we,” “us” or “our”).
Certain information and accounting policies andriote disclosures normally included in financiatetments prepared in accordance with
accounting principles generally accepted in thetdthStates have been condensed or omitted pursusmth rules and regulations. Although
we believe the disclosures contained herein argquede to make the information presented not mighgadhese consolidated condensed
financial statements should be read in conjunatiith the consolidated financial statements andsititereto included in our annual report on
Form 10-K for the fiscal year ended October 3, 2@@paration of consolidated condensed finantaéments requires us to make estimates
and assumptions. These estimates and assumptfensraported amounts of assets and liabilitiesdiadosure of contingent assets and
liabilities at the date of the consolidated conéenfinancial statements and the reported amouresvehues and expenses during the
reporting period. Actual results could differ frahose estimates.

We believe the accompanying consolidated condefirsaadcial statements contain all adjustments, whighof a normal recurring nature,
necessary to state fairly our financial positiorobépril 3, 2010, the results of operations foe three and six months ended April 3, 2010,
and March 28, 2009, and cash flows for the six mm®eihded April 3, 2010, and March 28, 2009. Resiltperations and cash flows for the
periods presented are not necessarily indicativesflts to be expected for the full year.

CONSOLIDATION
The consolidated condensed financial statemenhsdadhe accounts of all wholly-owned subsidiar@syvell as majority-owned subsidiaries
for which we have a controlling interest. All sifjoant intercompany accounts and transactions baea eliminated in consolidation.

We have an investment in a joint venture, Dynamiel& LLC (Dynamic Fuels), in which we have a 50cpet ownership interest. Dynamic
Fuels qualifies as a variable interest entity. Wiesolidate Dynamic Fuels since we are the primaneficiary.

RECENTLY ADOPTED ACCOUNTING PRONOUNCEMENTS

In September 2006, the Financial Accounting Stashsl&oard (FASB) issued guidance for using fair gdlumeasure assets and liabilities.
This guidance also requires expanded informati@ubthe extent to which companies measure assdtsadnilities at fair value, the
information used to measure fair value and thecefiéfair value measurements on earnings. Thidajde applies whenever other standards
require (or permit) assets or liabilities to be swead at fair value. At the beginning of fiscal 30&e partially adopted this standard, as
allowed, which delayed the effective date for noaficial assets and liabilities. As of the beginrah§iscal 2009, we applied these provisions
to our financial instruments and the impact wasmaterial. We were required to apply fair value su@aments to our nonfinancial assets and
liabilities at the beginning of fiscal 2010. Theoation did not have a significant impact on oursalitated condensed financial statements.

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

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




In May 2008, the FASB issued guidance which spesiigsuers of convertible debt instruments that beagettled in cash upon conversion
(including partial cash settlement) should sepératecount for the liability and equity componeimts manner that will reflect the entity’s
nonconvertible debt borrowing rate when interest @®recognized in subsequent periods. The anallatiated to the equity component
represents a discount to the debt, which is anemtiato interest expense using the effective istareethod over the life of the debt. We
adopted this guidance in the first quarter of i1 0 and applied it retrospectively. Upon retexgfve adoption, our effective interest rate
our 3.25% Convertible Senior Notes due 2013 waasrdeihed to be 8.26%, which resulted in the recagmiof a $92 million discount to the
notes with the offsetting after tax amount of $56iom recorded to capital in excess of par vallikis discount will be accreted over the five-
year term of the convertible notes at the effeciiverest rate. The impact to our previously repafiscal 2008 interest expense was
significant, while the impact increased fiscal 20@®-cash interest expense by $17 million.

The following table presents the effects of theastective application of new accounting guidant®wor consolidated condensed financial
statements (in millions, except per share data):

Adjustments Adjustments

Previously Convertible Noncontrolling As
Reportec Debt Interest Adjusted
October 3, 2009 Balance Shee
Long-Term Debt $ 333 $ (75 $ - % 3,25¢
Deferred Income Taxe 28C 29 - 30¢
Minority Interest 98 - (98) -
Redeemable Noncontrolling Intere - - 65 65
Capital in Excess of Par Vali 2,18( 56 - 2,23¢
Retained Earning 2,40¢ (10 - 2,39¢
Total Tyson Shareholde Equity 4,35z 46 - 4,39¢
Noncontrolling Interes - - 33 33
Total Shareholde’ Equity 4,352 46 33 4,431
Three Months Ended March 28, 2009 — Income Statemeén

Interest Expens $ 74 $ 4 $ - 8 78
Income (Loss) from Continuing Operations beforeome Taxe: (43 4) - 47
Income Tax Expense (Benet 47 11 - 58
Income (Loss) from Continuing Operatic (90 (15) - (10%)
Minority Interest - - - -
Net Income (Loss (109 (15) - (119
Less: Net Loss Attributable to Noncontrolling lrest - - - -
Net Income (Loss) Attributable to Tys: - - - (119
Earnings (Loss) Per Share from Continuing Operation

Attributable to Tyson

Class A Basit $ (0.25 $ (0.09 $ - $ (0.29)

Class B Basi $ 0.22) $ 0.0 $ - % (0.26)

Diluted $ 029 $ (0.09 $ - $ (0.2¢)
Net Income (Loss) Per Share Attributable to Ty:

Class A Basit $ 0.29) $ (0.09 $ - 8 (0.33)

Class B Basi $ (0.2¢) $ (0.09 $ - $ (0.30)

Diluted $ (0.2¢9) $ (0.0 $ - % (0.32)




Adjustments Adjustments

Previously Convertible Noncontrolling As
Reportec Debt Interest Adjusted
Six Months Ended March 28, 2009 — Income Statement:

Interest Expens $ 137 $ 8 % - % 14&
Income (Loss) from Continuing Operations beforeoine Taxe: (318 (8) - (32€)
Income Tax Expense (Benet (10¢) 3 - (111
Income (Loss) from Continuing Operatic (210 (5) - (21%)
Minority Interest 2 - 2 -
Net Income (Loss (21€) (5) (2 (223)
Less: Net Loss Attributable to Noncontrolling Irgst - - (2 (2
Net Income (Loss) Attributable to Tys: - - - (227)
Earnings (Loss) Per Share from Continuing Operation

Attributable to Tyson

Class A Basit $ 0.57) $ (0.01) $ - 8 (0.5¢)

Class B Basi $ (057 $ (0.029) $ - $ (0.59)

Diluted $ (0.5¢) $ (0.01) $ - % (0.57)
Net Income (Loss) Per Share Attributable to Ty:

Class A Basit $ (059 $ (0.0) $ - $ (0.60)

Class B Basi $ (0.5%9 $ (0.029) $ - $ (0.55)

Diluted $ (059 $ (0.01) $ - $ (0.59)

RECENTLY ISSUED ACCOUNTING PRONOUNCEMENTS

In December 2008, the FASB issued guidance requadditional disclosures about assets held in griarar’s defined benefit pension or
other postretirement plan. This guidance is effector fiscal years ending after December 15, 200® early adoption permitted. We will
adopt the disclosure requirements beginning withfisaal 2010 annual report.

In June 2009, the FASB issued guidance removingaheept of a qualifying special-purpose entity B&® This guidance also clarifies the
requirements for isolation and limitations on pams of financial assets eligible for sale accountiFhis guidance is effective for fiscal years
beginning after November 15, 2009. Accordingly, wilt adopt this guidance at the beginning of fisgaar 2011. We are in the process of
evaluating the potential impacts of such adoption.

In June 2009 and December 2009, the FASB issuathgoe requiring an analysis to determine whethariable interest gives the entity a
controlling financial interest in a variable intst@ntity. This guidance requires an ongoing assessand eliminates the quantitative
approach previously required for determining whetireentity is the primary beneficiary. This guidaris effective for fiscal years beginning
after November 15, 2009. Accordingly, we will adtiis guidance at the beginning of fiscal year 20/ are in the process of evaluating
potential impacts of such adoption.

NOTE 2: ACQUISITIONS

In August 2009, we completed the establishmenelated joint ventures in China referred to as Shagdryson Xinchang Foods. The
aggregate purchase price for our 60% equity intevas $21 million, which excluded $93 million ofditlonal cash transferred to the joint
venture for future capital needs. The preliminauychase price included $29 million allocated t@ahgible Assets and $19 million allocated
to Goodwill, as well as the assumption of $76 millof Current and Long-Term Debt.




NOTE 3: DISCONTINUED OPERATION

In June 2008, we executed a letter of intent withP$ods Inc. (XL Foods) to sell the beef processaaitle feed yard and fertilizer assets of
three of our Alberta, Canada subsidiaries (coletyi, Lakeside), which were part of our Beef segmém March 13, 2009, we completed the
sale and sold these assets and related invenforiestal consideration of $145 million, based omlgange rates then in effect. This included
(a) cash received at closing of $43 million, (bB$illion of collateralized notes receivable froither XL Foods or an affiliated entity to be
collected throughout the two years following clagiand (c) $24 million of XL Foods Preferred Stdalbe redeemed over five years.

We recorded a pretax loss on sale of Lakeside @fillion in the three and six months ended Mar8h2D09, which included an allocation
of beef reporting unit goodwill of $59 million amdimulative currency translation adjustment gain$3x million.

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

Three Months Ende Six Months Ende:
April 3, 201(C  March 28, 200 April 3, 201(  March 28, 200
Sales $ - $ 21C $ - % 461
Pretax income from discontinued operat $ - $ 1% - $ 11
Loss on sale of discontinued operat - (10 - (10
Income tax expens - 5 - 9
Loss from discontinued operatir $ - $ (14) $ - (8)

NOTE 4: DISPOSITIONS AND OTHER CHARGES

On March 27, 2009, we announced the decision eobur Ponca City, Oklahoma, processed meats fjlaatplant ceased operation in
August 2009. The closing resulted in the elimirmatd approximately 600 jobs. During the second tpraof fiscal 2009, we recorded charges
of $15 million, which included $14 million for estated impairment charges and $1 million of emplagemination benefits. The charges are
reflected in the Prepared Foods segment’s Operatogme and included in the Consolidated Conde®$atéments of Income in Other
Charges.

NOTE 5: DERIVATIVE FINANCIAL INSTRUMENTS

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

Our risk management programs are periodically meettby our Board of Directors’ Audit Committee. Blegorograms are monitored by
senior management and may be revised as marketioosdlictate. Our current risk management prograiiize industry-standard models
that take into account the implicit cost of hedgiRgsks associated with our market risks and tloosated by derivative instruments and the
fair values are strictly monitored at all timesingsValue-at-Risk and stress tests. Credit risk®eiated with our derivative contracts are not
significant as we minimize counterparty concentradi utilize margin accounts or letters of crealitl primarily deal with credit-worthy
counterparties. Additionally, our derivative comtisaare mostly short-term in duration and we gdlyeda not make use of credit-risk-related
contingent features. No significant concentratiohsredit risk existed at April 3, 2010.

We recognize all derivative instruments as eitlssets or liabilities at fair value in the Consaol@hCondensed Balance Sheets, with the
exception of normal purchases and normal salescéegbéo result in physical delivery. The accounfisgchanges in the fair value (i.e., gains
or losses) of a derivative instrument depends ogtindr it has been designated and qualifies aoparhedging relationship and the type of
hedging relationship. For those derivative instroteghat are designated and qualify as hedginguim&nts, we designate the hedging
instrument based upon the exposure being hedgedféir value hedge, cash flow hedge, or hedgerdadt investment in a foreign operation).
We qualify, or designate, a derivative financiatimment as a hedge when contract terms closehpniitose of the hedged item, providing a
high degree of risk reduction and correlation. tfeivative instrument is accounted for as a hedgpending on the nature of the hedge,
changes in the fair value of the instrument eithidirbe offset against




the change in fair value of the hedged assetdlifiab or firm commitments through earnings, orreeognized in other comprehensive
income (loss) (OCI) until the hedged item is redagd in earnings. The ineffective portion of antinment’s change in fair value is
recognized in earnings immediately. We designatiiceforward contracts as follows:

e Cash Flow Hedges — include certain commodity éodicontracts of forecasted purchases (i.e., graims certain foreign exchange
forward contracts

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

e Net Investment Hedge include certain foreign currency forward contsaat permanently invested capital in certain foneig
subsidiaries

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

procurement of certain commaodities utilized in ptduction processes. We do not purchase forwardhaadity contracts in excess of our
physical consumption requirements and generallgatdedge forecasted transactions beyond 12 maofitiesobjective of these hedges is to
reduce the variability of cash flows associatedlite forecasted purchase of those commoditiestheaderivative instruments we designate
and qualify as a cash flow hedge, the effectiveigonf the gain or loss on the derivative is répdras a component of OCI and reclassified
into earnings in the same period or periods duvhgh the hedged transaction affects earnings. $Gamal losses representing hedge
ineffectiveness are recognized in earnings in threeat period. Ineffectiveness related to our d&mshk hedges was not significant for the th
and six months ended April 3, 2010, and March 2892

We had the following aggregated notionals of owiditag forward contracts accounted for as cash fiedges:

Metric April 3, 201( October 3, 20C

Commodity:
Corn Bushel: 10 million 4 million
Soy mea Tons 77,90( 16,90(

The net amount of pretax losses in accumulateda3®if April 3, 2010, expected to be reclassifidd marnings within the next 12 months,
was $7 million. During the three and six monthsezhdpril 3, 2010, and March 28, 2009, we did natassify any pretax gains/losses into
earnings as a result of the discontinuance of ftashhedges due to the probability the originalkftasted transaction would not occur by the
end of the originally specified time period or viitlthe additional period of time allowed by genbralccepted accounting principles.

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 Classificatiot OClI to Earning
Three Months Ende Three Months Ende
April 3, 201(  March 28, 200 April 3, 201(  March 28, 200
Cash Flow Hedg- Derivatives

designated as hedging instrumei
Commodity contract $ @ $ 4 Cost of Sale $ 1 % (12)
Foreign exchange contrac - (1) Other Income/Expen - -
Total $ (7)) $ (5) $ 1 $ (11)
Gain/(Loss Consolidated Condens Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
On Derivative Classificatiot OClI to Earning

Six Months Ende: Six Months Ende:
April 3, 201(  March 28, 200 April 3, 201(  March 28, 200
Cash Flow Hedg- Derivatives

designated as hedging instrumei
Commodity contract $ 5) $ (62) Cost of Sale $ 1D % (44)
Foreign exchange contrac - 9 Other Income/Expen - 7
Total $ 5) $ (52 $ 1 $ (37)

10




Fair value hedges

We designate certain futures contracts as fairevhkdges of firm commitments to purchase livesfocklaughter. Our objective of these
hedges is to minimize the risk of changes in falue created by fluctuations in commodity pricesoagted with fixed price livestock firm
commitments. We had the following aggregated nafi®of outstanding forward contracts entered intbddge forecasted commodity

purchases which are accounted for as a fair vaddgdt

Metric April 3, 201( October 3, 20C

Commodity:
Live Cattle Pound 458 million 133 million
Lean Hogs Pound 369 million 171 million

For these derivative instruments we designate aatifg as a fair value hedge, the gain or losstenderivative, as well as the offsetting gain

or loss on the hedged item attributable to the bddgk, are recognized in earnings in the cumpeniod. We include the gain or loss on the
hedged items (i.e., livestock purchase firm comraiits) in the same line item, cost of sales, asfisetting gain or loss on the related

livestock forward position.

in millions

Consolidated Condens

Statements of Incon

Three Months Ende

Six Months Ende

Classificatiot April 3, 201( March 28, 200 April 3, 201( March 28, 200
Gain/(Loss) on forward Cost of Sale $ @an s 47 % (16) $ 11F
Gain/(Loss) on purchase conti Cost of Sale 17 (47 16 (115)

Ineffectiveness related to our fair value hedges mat significant for the three and six months en8lpril 3, 2010, and March 28, 2009.

Foreign net investment hedges

We utilize forward foreign exchange contracts tot@ct the value of our net investments in certaieifyn subsidiaries. For derivative
instruments that are designated and qualify aglgénef a net investment in a foreign currencyghim or loss is reported in OCI as part of
the cumulative translation adjustment to the extasteffective, with the related amounts due tdrom counterparties included in other
liabilities or other assets. We utilize the forwaiade method of assessing hedge effectivenessinffifective portions of net investment

hedges are recognized in the Consolidated Cond&tageinents of Income during the period of chahgdfectiveness related to our foreign

net investment hedges was not significant for tinee and six months ended April 3, 2010, and Mag;2009. At April 3, 2010, we had
approximately $49 million aggregate outstandingamals related to our forward foreign currency caats accounted for as foreign net

investment hedges.

The following table sets forth the pretax impacthadse derivative instruments on the Consolidateadénsed Statements of Income (in

millions):

Gain/(Loss
Recognized in OC

Consolidated Condens
Statements of Incon

Gain/(Loss
Reclassified fror

On Derivative Classificatiol OCI to Earning
Three Months Ende Three Months Ende
April 3, 201(  March 28, 200 April 3, 201(  March 28, 200
Net Investment Hedg— Derivatives
designated as hedging instrumei
Foreign exchange contrar $ 1) $ (5) Other Income/Expen $ - $ =

Gain/(Loss
Recognized in OC

Consolidated Condens
Statements of Incon

Gain/(Loss
Reclassified fror

On Derivative Classificatiol OClI to Earning
Six Months Ende: Six Months Ende:
April 3, 201C  March 28, 200 April 3, 201(  March 28, 200
Net Investment Hedg— Derivatives
designated as hedging instrumei
Foreign exchange contrac $ @ 3 (1) Other Income/Expen  $ - 8 =
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Ineffectiveness related to our foreign net investhiedges was not significant for the three andrgixths ended April 3, 2010, and March
28, 20009.

Undesignated positions

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

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

We have a foreign currency cash flow hedging pnogi@ hedge portions of forecasted transactionsméraied in foreign currencies,
primarily with forward contracts, to protect agditige reduction in value of forecasted foreign enay cash flows. Our undesignated foreign
currency positions generally would qualify for cdkdw hedge accounting. However, to reduce earnvuuggatility, we normally will not elect
hedge accounting treatment when the position pesvah offset to the underlying related transadtiah currently impacts earnings.

The objective of our undesignated interest ratepSwa@o manage interest rate risk exposure onaifig-rate bond. Our interest rate swap
agreement effectively modifies our exposure torggerate risk by converting a portion of the flngtrate bond to a fixed rate basis for the
first five years, thus reducing the impact of thierest-rate changes on future interest expensgiriterest rate swap does not qualify for
hedge treatment due to differences in the undeyligiond and swap contract interest-rate indices.

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

Metric April 3, 201( October 3, 20C

Commodity:
Corn Bushel: 31 million 11 million
Soy mea Tons 186,40( 73,00(
Live Cattle Pound 17 million 82 million
Lean Hogs Pound 142 million 11 million
Natural Gas British thermal unit 100 billion 850 billion
Foreign Currenc' United States dolla $95 million $124 millior
Interest Ratt Average monthly notional de $58 million $64 million

Included in our undesignated positions are cedammodity grain positions (which do not qualify feedge treatment) we enter into to
manage the risk of costs associated with forwaebga certain customers for which sales priceslatermined under cogtus arrangement
These unrealized positions totaled $0 and loss&d Dmillion at April 3, 2010, and October 3, 208&spectively. When these positions are
liquidated, we expect any realized gains or logg#de reflected in the prices of the poultry puatls sold. Since these derivative positions do
not qualify for hedge treatment, they initially ate volatility in our earnings associated with aiesin fair value. However, once the posit
are liguidated and included in the sales pricééodustomer, there is ultimately no earnings impadny previous fair value gains or losses
are included in the prices of the poultry products.
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The following table sets forth the pretax impactted undesignated derivative instruments on thesGlatated Condensed Statements of

Income (in millions):

Consolidated Condens

Statements of Incon Gain/(Loss) Gain/(Loss)
Classificatiot Recognized in Earning Recognized in Earning
Three Months Ende Six Months Ende
April 3, 201(  March 28, 200 April 3, 201(  March 28, 200
Derivatives not designated
hedging instrument:
Commodity contract Sale: $ 14 3 7 $ 22 % (22)
Commodity contract Cost of Sale (24) (27 (31) (174)
Foreign exchange contrac Other Income/Expen - 6 2 9
Interest rate contrac Interest Expens - - - 3
Total $ (10) $ (28) $ (1) $ (184

The following table sets forth the fair value dfdgérivative instruments outstanding in the Cordatikd Condensed Balance Sheets (in

millions):
Fair Value
Balance She April 3, October 3
Classificatiot 2010 2009
Derivative Assets:
Derivatives designated as hedging instrume
Commaodity contract Other current ass¢ $ - 8 12
Derivatives not designated as hedging instrum
Commaodity contract Other current asse¢ 10 9
Foreign exchange contra Other current asse¢ 3 -
Total derivative asse— not designate 13 9
Total derivative asse $ 13 $ 21
Derivative Liabilities:
Derivatives designated as hedging instrume
Commodity contract Other current liabilitie $ 42 $ 2
Foreign exchange contra Other current liabilitie 1 -
Total derivative liabilitie— designate« 43 2
Derivatives not designated as hedging instrum
Commodity contract Other current liabilitie 31 13
Foreign exchange contrac Other current liabilitie 2 1
Interest rate contrac Other current liabilitie 3 4
Total derivative liabilitie— not designate 36 18
Total derivative liabilities $ 79 $ 20

Our derivative assets and liabilities are preseimnexlir Consolidated Condensed Balance Sheetsenhlaasis. We net derivative assets and

liabilities, including cash collateral when a ldgadnforceable master netting arrangement exigtsd®en the counterparty to a derivative
contract and us. See Note 11: Fair Value Measureiena reconciliation to amounts reported in@unsolidated Condensed Balance

Sheets.

13




NOTE 6: INVENTORIES

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

April 3, 201C  October 3, 20C

Processed product

Weighte-average metho- chicken and prepared foo $ 62C $ 62¢
First-in, first-out methoc- beef and porl 41€ 414
Livestock— first-in, first-out methoc 74¢ 631
Supplies and othe weightec-average metho 32¢ 33E
Total inventories, ne $ 2,11 $ 2,00¢

NOTE 7: PROPERTY, PLANT AND EQUIPMENT
The major categories of property, plant and equigraed accumulated depreciation are as follows(ifions):

April 3, 201(C  October 3, 20C

Land $ % $ 96
Buildings and leasehold improveme 2,58¢ 2,57(
Machinery and equipme 4,65¢ 4,64(
Land improvements and oth 22¢ 227
Buildings and equipment under construct 452 297

8,02( 7,83(
Less accumulated depreciati 4,392 4,25¢
Net property, plant and equipme $ 3,628 $ 3,57¢

NOTE 8: OTHER CURRENT LIABILITIES
Other current liabilities are as follows (in milfis):

April 3, 201C  October 3, 20C

Accrued salaries, wages and bene $ 314 % 187
Self-insurance reserve 23k 23C
Other 31E 344
Total other current liabilitie $ 864 $ 761

NOTE 9: COMMITMENTS

We guarantee obligations of certain outside thadips, which consists of a lease and grower loahsf which are substantially
collateralized by the underlying assets. Termdiefunderlying debt cover periods up to eight yeamd, the maximum potential amount of
future payments as of April 3, 2010, was $70 milligVe also maintain operating leases for variopssyof equipment, some of which cont
residual value guarantees for the market valubetinderlying leased assets at the end of thedéthe lease. The terms of the lease
maturities cover periods up to six years. The maxmpotential amount of the residual value guaranie&54 million, of which $23 million
would be recoverable through various recourse prows and an additional undeterminable recoveraleunt based on the fair market value
of the underlying leased assets. The likelihoothaferial payments under these guarantees is neidsyad probable. At April 3, 2010, and
October 3, 2009, no material liabilities for guaess were recorded.

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

of the market sales price are recorded as receigsalid accrue interest. Participating supplier®hbligated to repay these receivables
balances when market sales prices exceed thisssthodst, or upon termination of the agreement.r@aximum obligation associated with
these programs is limited to the fair value of epatticipating livestock supplier's net tangiblsets. The potential maximum obligation as of
April 3, 2010, was approximately $250 million. Ttotal receivables under these programs were $3mand $72 million at April 3, 2010,
and October 3, 2009, respectively, and are
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included, net of allowance for uncollectible amayin Other Assets in our Consolidated CondenséaiBa Sheets. Even though these
programs are limited to the net tangible asseth@participating livestock suppliers, we also nggna portion of our credit risk associated
with these programs by obtaining security inter@stavestock suppliers' assets. After analyzingjdeal credit risks and general market
conditions, we have recorded an allowance for tipesgrams' estimated uncollectible receivables2& &iillion and $20 million at April 3,
2010, and October 3, 2009, respectively.

The minority partner in our Shandong Tyson Xinch&ogds joint ventures in China has the right tareise put options to require us to
purchase its entire 40% equity interest at a propeal to the minority partner’s contributed capjtials (minus) its pro-rata share of the joint
venture's accumulated and undistributed net easr(ingses). The put options are exercisable foreayfear term commencing April 2011. At
April 3, 2010, the put options, if they had beerreisable, would have resulted in a purchase pfic@proximately $71 million for the
minority partner’s entire equity interest. We dd helieve the exercise of the put options woulderially impact our results of operations or
financial condition.

NOTE 10: LONG-TERM DEBT
The major components of long-term debt are asval(in millions):

April 3, 201C  October 3, 20C

Revolving credit facility— expires March 201 $ - $ -
Senior notes

7.95% Notes due February 2010 (2010 N¢ - 14C
8.25% Notes due October 2011 (2011 No 552 83¢
3.25% Convertible senior notes due October 20133 20otes) 45¢ 45¢
10.50% Senior notes due March 2014 (2014 Nc 81C 81C
7.85% Senior notes due April 2016 (2016 No 86¢€ 925
7.00% Notes due May 20: 14C 174
7.125% Senior notes due February 2 9 9
7.00% Notes due January 2C 27 27
Discount on senior note (119 (132)
GO Zone ta-exempt bonds due October 2033 (0.25% at 4/3/2 10C 10C
Other 13€ 12¢
Total debt 2,97¢ 3,471
Less current det 90 21¢
Total lon¢-term debt $ 2,88¢ $ 3,25¢

Revolving Credit Facility

We have a $1.0 billion revolving credit facilityahsupports short-term funding needs and lettecsegfit. Loans made under this facility will
mature and the commitments thereunder will terneimatMarch 2012. However, if our 2011 Notes arerefinanced, purchased or defeased
prior to July 3, 2011, the outstanding loans uridisr facility will mature on and commitments themeler will terminate on July 3, 2011.

Availability under this facility, up to $1.0 billig is based on a percentage of certain eligibleivables and eligible inventory and is reduced
by certain reserves. After reducing the amounildigoy outstanding letters of credit issued urtties facility, the amount available for
borrowing under this facility at April 3, 2010, w&%72 million. At April 3, 2010, we had outstandilegters of credit issued under this facility
totaling approximately $228 million, none of whiakere drawn upon. Our letters of credit are issuadarily in support of workers’
compensation insurance programs, derivative aigs/and Dynamic Fuels’ Gulf Opportunity Zone taxespt bonds. We had an additional
$48 million of bilateral letters of credit not isdiunder this facility, none of which were drawronp

This facility is fully and unconditionally guaramte on a senior secured basis by substantiallyf aliodomestic subsidiaries. The guarantors’
cash, accounts receivable, inventory and procesmsved related to these items secure our obligatimder this facility.

2010 Notes

In March 2009, we issued $810 million of senioremsed notes, which will mature in March 2014. Vieced a portion of the net proceed
a blocked cash collateral account used for the paynprepayment, repurchase or defeasance of t&N6tes. These proceeds were
recorded in Current Assets as Restricted CasteiCtnsolidated Condensed Balance Sheets at O&pBe609. On February 1, 2010, we
used the remaining proceeds as payment for théaodisg 2010 Notes.
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2013 Notes

In September 2008, we issued $458 million princgrabunt 3.25% convertible senior unsecured notesQtiober 15, 2013, with interest
payable semi-annually in arrears on April 15 antb®er 15. The conversion rate initially is 59.1%Bf&res of Class A stock per $1,000
principal amount of notes, which is equivalent maritial conversion price of $16.89 per share &S A stock. The 2013 Notes may be
converted before the close of business on Jul@P3, only under the following circumstances:

e during any fiscal quarter after December 27, 20008e last reported sale price of our Class dcktfor at least 20 trading days during a
period of 30 consecutive trading days ending ordketrading day of the preceding fiscal quarseatileast 130% of the applicable
conversion price on each applicable trading dayidiviwvould currently require our shares to traderabove $21.96); ¢

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

e upon the occurrence of specified corporate eventieined in the supplemental indentt

On and after July 15, 2013, until the close of bess on the second scheduled trading day immedjatteteding the maturity date, holders
may convert their notes at any time, regardlesheforegoing circumstances. Upon conversion, wedgliver cash up to the aggregate
principal amount of the 2013 Notes to be conveated shares of our Class A stock in respect oféhwimder, if any, of our conversion
obligation in excess of the aggregate principal amof the 2013 Notes being converted. As of ABri2010, none of the conditions
permitting conversion of the 2013 Notes had beé¢infead.

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

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

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

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

The maximum amount of shares that may be issusedtisfy the conversion of the 2013 Notes is limi@&5.9 million shares. However, the
convertible note hedge and warrant transactionsffact, increase the initial conversion pricelwf 2013 Notes from $16.89 per share to
$22.31 per share, thus reducing the potential éxdgonomic dilution associated with conversiorhef2013 Notes. If our share price is below
$22.31 upon conversion of the 2013 Notes, then® isconomic net share impact. Upon conversion% ib@rease in our share price above
the $22.31 conversion price would result in thedsee of 2.5 million incremental shares. The 2008Bbland the warrants could have a
dilutive effect on our earnings per share to thiemtxthe price of our Class A stock during a gimeasurement period exceeds the respective
exercise prices of those instruments. The calbogtiare excluded from the calculation of dilutexh&mys per share as their impact is anti-
dilutive.
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GO Zone TaxExempt Bonds

In October 2008, Dynamic Fuels received $100 millio proceeds from the sale of Gulf Opportunity &dax-exempt bonds made available
by the federal government to the regions affectetilrricanes Katrina and Rita in 2005. These flogitiate bonds are due October 1, 203
November 2008, we entered into an interest rat@ selated to these bonds to mitigate our intewgst risk on a portion of the bonds for fi
years. We also issued a letter of credit as a gteegdor the entire bond issuance. The proceeds tihe bond issuance could only be u
towards the construction of the Dynamic Fuels’lfgciAccordingly, the unused proceeds were recdrae non-current Restricted Cash in the
Consolidated Condensed Balance Sheets and wertastiqlty utilized prior to the end of the secondager of fiscal 2010.

Debt Covenants

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

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

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

Condensed Consolidating Financial Statements

Tyson Fresh Meats, Inc. (TFM Parent), our whollyred subsidiary, has fully and unconditionally gméead the 2016 Notes. TFM Parent
and substantially all of our wholly-owned domestitsidiaries have fully and unconditionally guaesat the 2014 Notes. The following
financial information presents condensed consafiddtnancial statements, which include Tyson Fodds. (TFI Parent); TFM Parent; the
other 2014 Notes' guarantor subsidiaries (Guarghtor a combined basis; the elimination entriegssary to reflect TFM Parent and the
Guarantors, which collectively represent the 20bdeN' total guarantor subsidiaries (2014 Guarajtorsa combined basis; the 2014 Notes'
non-guarantor subsidiaries (Non-Guarantors) onmaboeed basis; the elimination entries necessacptsolidate TFI Parent, the 2014
Guarantors and the Non-Guarantors; and Tyson Fdocson a consolidated basis, and is providechastarnative to providing separate
financial statements for the guarantor(s).
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Condensed Consolidating Statement of Income fothttree months ended April 3, 20 in millions
2014 Guarantor
Non-
TFI TFM  Guar- Elimin- Sutk- Gua- Elimin-
Paren Paren antorc  ations total antor:  ations Total
Sales $ 12¢ $3,827 $3,061 $ (23¢) $6,65( $ 26€ $ (128) $ 6,91¢
Cost of Sale! 4 359 2,87 (238) 6,22¢ 24¢ (128) 6,352
124 231 191 - 422 18 - 564
Selling, general and administrati 25 44 131 - 17t 20 - 22C
Operating Income (Los! 99 187 60 - 247 2 - 344
Other (Income) Expens
Interest expense, n 94 1 4 - 5 (©)] - 96
Other, ne 4 1 (6) - (5) - - @
Equity in net earnings of subsidiari (159 (10 6 6 2 (4) 161 -
(61) (8) 4 6 2 (7) 161 95
Income (Loss) from Continuing Operations bef
Income Taxe! 16C 19t 56 (6) 24E 5 (163) 24¢
Income Tax Expens 1 64 20 - 84 8 - 93
Income (Loss) from Continuing Operatic 15¢ 131 36 (6) 161 (©)] (167) 15€
Income from Discontinued Operation, net of - - - - - - - -
Net Income (Loss 15¢ 131 36 (6) 161 (3) (163) 15€
Less: Net Loss Attributable to Noncontrolling Irést - - - - - 3 - (©)]
Net Income (Loss) Attributable to Tys: $ 15¢ $ 131 $ 36 $ (6) $ 161 $ - $ (161) $ 15¢
Condensed Consolidating Statement of Income fottreee months ended March 28, 2( in millions
2014 Guarantor
Non-
TFI TFM  Guar- Elimin- Sutk- Gua- Elimin-
Paren Paren antorc  ations total antor:  ations Total
Sales $ 2 $3,31¢ $2,997 $ (17¢) $6,14C $ 171 $ (6) $ 6,30
Cost of Sale! 5 3,22¢ 2,85( (17€)  5,90( 15E (6) 6,054
©) 93 147 - 24C 16 - 252
Selling, general and administrati 31 49 11z - 162 16 - 20¢
Other charge - - 15 - 15 - - 15
Operating Income (Los! (39 44 19 - 63 - - 29
Other (Income) Expens
Interest expense, n 64 - 4 - 4 5 - 73
Other, ne 1) %)) 1 - (1) 5 - 3
Equity in net earnings of subsidiari (32 11 32 (15) 28 (4) 8
31 9 37 (15) 31 6 8 76
Income (Loss) from Continuing Operations bef
Income Taxe! (65) 35 (18) 15 32 (6) (8) 47
Income Tax Expense (Benei 60 7 (9) - (2 - - 58
Income (Loss) from Continuing Operatic (12%) 28 9 15 34 (6) (8 (20%)
Income (Loss) from Discontinued Operation, netaof 7 - - - - (21) - (14
Net Income (Loss (11¢) 28 9 15 34 (27) (8) (119)
Less: Net Loss Attributable to Noncontrolling Irest 1 - - - - 1) - -
Net Income (Loss) Attributable to Tysi $(119) $ 28 $ (9 $ 15 $ 34 $ (26 $ (B $ (@119
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Condensed Consolidating Statement of Income fosithenonths ended April 3, 20: in millions
2014 Guarantor
Non-
TFI TFM  Gua- Elimin- Sut- Gua- Elimin-
Paren Paren antor¢  ations total antor:  ations Total
Sales $ 221 $7,431 $598¢ $ (427 $12,99¢ $ 55t $ (219 $13,55!
Cost of Sale! (6) 6,988 5,59¢ (423) 12,15¢ 52E (219 12,45¢
227 44¢€ 39C - 83€ 30 - 1,09:
Selling, general and administrati 53 88 25E - 343 39 - 43E
Operating Income (Los! 174 35¢ 13t - 492 (9 - 65¢€
Other (Income) Expens
Interest expense, n 17C 3 8 - 11 (8) - 17z
Other, ne 8 1 ) - (6) 2 - -
Equity in net earnings of subsidiari (323 (28) 16 18 6 (10 327 -
(145 (29 17 18 11 (20 327 178
Income (Loss) from Continuing Operations bef
Income Taxe! 31¢ 382 11¢ (18) 482 11 (327) 48¢
Income Tax Expens - 117 38 - 15E 15 - 17C
Income (Loss) from Continuing Operatic 31¢ 265 80 (18) 327 4 (327) 31t
Income from Discontinued Operation, net of - - - - - - - -
Net Income (Loss 31¢ 26E 80 (18) 327 4 (327) 31t
Less: Net Loss Attributable to Noncontrolling Irést - - - - - (4) - (4)
Net Income (Loss) Attributable to Tys: $ 31¢ $ 265 $ 80 $ (18 $ 327 $ - $ (327) $ 31¢
Condensed Consolidating Statement of Income fosithenonths ended March 28, 20 in millions
2014 Guarantor
Non-
TFI TFM  Gua- Elimin- Sut- Gua- Elimin-
Paren Paren antor«  ations total antor:  ations Total
Sales $ 4 $6,93% $593 $ (370) $12,49¢ $ 341 $ (130 $12,82¢
Cost of Sale! 282 6,74t 5,60( (37Q) 11,97¢ 318 (13) 12,557
(27¢) 18¢ 333 - 521 28 - 271
Selling, general and administrati 60 10z 23C - 332 33 - 42¢F
Other charge - - 15 - 15 - - 15
Operating Income (Los! (33§ 86 88 - 174 (5) - (169
Other (Income) Expens
Interest expense, n 121 4 9 - 13 2 - 13€
Other, ne - @) - - 2 23 - 21
Equity in net earnings of subsidiari (63) 17 57 (23) 51 (6) 18 -
58 19 66 (23) 62 19 18 157
Income (Loss) from Continuing Operations bef
Income Taxe! (39¢) 67 22 23 112 (24) (18) (32€)
Income Tax Expense (Benei (156 28 27 - 55 (10 - (117
Income (Loss) from Continuing Operatic (240 39 5) 23 57 (14 (18) (215)
Income (Loss) from Discontinued Operation, netaof 20 8 - - 8 (36) - (8)
Net Income (Loss (220 47 5) 23 65 (50 (18) (223)
Less: Net Loss Attributable to Noncontrolling Irest 1 - - - - (3) - (2
Net Income (Loss) Attributable to Tysi $(22) $ 47 $ (B $ 23 $ 65 $ (4N $ (19 $ (221
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CondenseiConsolidating Balance Sheet as of April 3, 2 in millions
2014 Guarantor
Non-
TFI TFM Gua-  Elimin- Guar- Elimin-
Paren Paren antors ations  Subtota antor: ations Total

Assets
Current Assets

Cash and cash equivalel $ - % - $ 64z % - $ 64 $ 16¢ $ - $ 81z

Accounts receivable, n 1 44¢€ 3,647 (10€) 3,981 11¢€ (2,987) 1,12¢

Inventories, ne 1 67€ 1,26z - 1,93¢ 17z - 2,112

Other current asse 36 46 35 (12) 70 84 (10) 18C
Total Current Asset 38 1,16¢ 5,581 (1179) 6,63¢ 544 (2,99 4,22¢
Net Property, Plant and Equipme¢ 41 864 2,24: - 3,107 48( - 3,62¢
Goodwill - 88C 96¢€ - 1,84¢ 70 - 1,91¢
Intangible Asset - 39 57 - 96 80 - 17¢€
Other Asset: 162 131 43 - 174 30¢& (182) 46C
Investment in Subsidiarie 10,35 1,77¢ 66C (1,602) 83€ 30€ (11,49) -
Total Asset: $10,59¢ $ 4,86C $ 9,55¢ $ (1,719 $12,69¢ $ 1,78% $(14,66¢ $10,41:
Liabilities and Shareholders’ Equity
Current Liabilities:

Current deb $ 3 ¢ - $ - % - % - $ 87 % - $ 9

Trade accounts payat 32 371 501 - 872 58 - 963

Other current liabilitie: 3,01( 234 30¢ (1179 42€ 41¢ (2,990 864
Total Current Liabilities 3,04¢ 605 81C (1179) 1,29¢ 56& (2,997) 1,915
Long-Term Debt 2,74¢ 15 18C - 19t 12¢ (180) 2,88¢
Deferred Income Taxe - 10€ 18€ - 292 19 2 30¢
Other Liabilities 11C 158 20¢ - 362 36 - 50¢
Redeemable Noncontrolling Intert - - - - - 65 - 65
Total Tyson Shareholde Equity 4,69: 3,981 8,17: (1,602) 10,55: 941  (11,49) 4,69:
Noncontrolling Interes - - - - - 30 - 30
Total Shareholde’ Equity 4,69: 3,981 8,17 (1,602  10,55: 971 (11,49) 4,72
Total Liabilities and Sharehold¢ Equity $10,59¢ $ 4,86C $ 9,55¢ $ (1,719 $12,69¢ $ 1,788 $(14,66¢ $10,41:
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Condensed Consolidating Balance Sheet as of Oc&I2809 in millions
2014 Guarantor
Non-
TFI TFM Gua-  Elimin- Guar- Elimin-
Paren Paren antors ations  Subtota antor: ations Total

Assets
Current Assets

Cash and cash equivalel $ - % - $ 78 % - $ 78 $ 216 $ - $ 1,00¢

Restricted cas - - 14C - 14C - - 14C

Accounts receivable, n 2 41¢€ 3,30¢ @ 3,72( 11€ (2,739 1,10C

Inventories, ne 1 58€ 1,23¢ - 1,82¢ 18: - 2,00¢

Other current asse 19¢ 89 29 (17) 101 36 (213) 122
Total Current Asset 201 1,09¢ 5,50¢ (24) 6,57« 551 (2,95)) 4,37¢
Restricted Cas - - - - - 43 - 43
Net Property, Plant and Equipme¢ 40 88:¢ 2,25¢ - 3,13¢ 397 - 3,57¢
Goodwill - 881 977 - 1,85¢ 59 - 1,917
Intangible Asset - 42 59 - 101 86 - 187
Other Asset: 211 12C 37 - 157 34¢€ (217) 497
Investment in Subsidiarie 10,03¢ 1,76: 674 (1,599 84C 29€ (11,179 -
Total Asset: $10,49C $ 4,782 $ 9,50¢ $(1,62]) $12,66¢ $ 1,77¢ $(14,34) $10,59¢
Liabilities and Shareholders Equity
Current Liabilities:

Current deb $ 3 $ 14C 3 - % - $ 14C $ 76 % - $  21¢

Trade accounts payat 15 37& 55C - 92t 73 - 1,013

Other current liabilitie: 2,79 251 29€ (24) 522 39¢ (2,950 761
Total Current Liabilities 2,80¢ 76€ 84¢€ (24) 1,58¢ 54¢ (2,957) 1,99:
Long-Term Debt 3,112 15 18C - 19t 131 (180) 3,25¢
Deferred Income Taxe 29 10¢ 182 - 29C 27 (37) 30¢
Other Liabilities 14z 161 20z - 362 33 - 53¢
Redeemable Noncontrolling Intert - - - - - 65 - 65
Total Tyson Sharehold¢ Equity 4,39¢ 3,732 8,09¢ (1,597 10,23 941 (11,179 4,39¢
Noncontrolling Interes - - - - - 33 - 33
Total Shareholde’ Equity 4,39¢ 3,73 8,09¢ (1,597 10,23 974 (11,179 4,431
Total Liabilities and Sharehold¢ Equity $10,49C $ 4,782 $ 9,50¢ $(1,62) $12,66¢ $ 1,77¢ $(14,347) $10,59¢
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Condensed Consolidating Statement of Cash Flowshésix months ended April 3, 20 in millions
2014 Guarantor
Non-
TFI TFM  Guar- Elimin- Sutk- Gua- Elimin-
Paren Paren antorc  ations total antor:  ations Total
Cash Provided by (Used for) Operating Activit $ 234 $ 78 $ 204 % - $282 8 (19 % - $ 49¢
Cash Flows from Investing Activitie
Additions to property, plant and equipm 2 (30 (144) - (174 (89) - (264)
Change in restricted ca - - - - - 43 - 43
Purchases of marketable securities, - - - - - (4) - 4)
Other, ne D 1 5 - 6 (7) - 2
Cash Used for Investing Activitie (3 (29 (139 - (16§ (56) - (227)
Cash Flows from Financing Activitie
Net change in del (409) (140 - - (140 4 - (540)
Change in restricted ca - - 14C - 14C - - 14C
Purchase of treasury sha (32) - - - - - - (32)
Dividends (30 - - - - - - (30
Other, ne 15 5) (8 - (13 - - 2
Net change in intercompany balan 21¢ 96 (342) - (24€) 27 - -
Cash Provided by (Used for) Financing Activit (237 (49 (210 - (259 31 - (459)
Effect of Exchange Rate Change on C - - - - - (5) - (5)
Decrease in Cash and Cash Equival - - (14%) - (14%) 47 - (192)
Cash and Cash Equivalents at Beginning of ® - - 78¢€ - 78¢€ 21€ - 1,004
Cash and Cash Equivalents at End of Pe $ - $ - $ 64 3 - $ 645 $ 16 % - $ 81z
Condensed Consolidating Statement of Cash Flowthé&six months ended March 28, 2( in millions
2014 Guarantor
Non-
TFI TFM  Guar- Elimin- Sutk- Gua- Elimin-
Paren Paren antorc  ations total antor:  ations Total
Cash Provided by (Used for) Operating Activit $ (265 $ 12 $ 59t $ - $71E $ (2) $ (25 $ 407
Cash Flows from Investing Activitie
Additions to property, plant and equipm - (31 (100 - (137) (29 - (160)
Change in restricted ca - - - - - (76) - (76)
Proceeds from sale of marketable securities - - - - - 12 - 12
Proceeds from sale of discontinued opera - - - - - 43 - 43
Acquisitions, net of cash acquir (5) - (13 - (13) (58) - (76)
Other, ne 2 4 12 - 16 2 - 20
Cash Used for Investing Activitie (3) (27 (107 - (128 (10€) - (237)
Cash Flows from Financing Activitie
Net change in del 707 - - - - 91 - 79¢
Debt issuance cos (57 - - - - (@D} - (58)
Change in restricted ca - - (239 - (239 - - (239
Purchase of treasury sha 4 - - - - - - 4
Dividends (30 - - - - (25) 25 (30
Other, ne 1 (6) (74) - (80) (7) - (86)
Net change in intercompany balan (489) (89) 461 - 372 117 - -
Cash Provided by (Used for) Financing Activit 12¢ (95 15z - 58 17¢ 25 38€
Effect of Exchange Rate Change on C - - - - - 11 - 11
Increase (Decrease) in Cash and Cash Equive (140 1 647 - 64¢ 59 - 567
Cash and Cash Equivalents at Beginning of ® 14C - 35 - 35 75 - 25C
Cash and Cash Equivalents at End of Pe $ - $ 1 $ 682 $ - $ 685 $ 134 % - $ 817




NOTE 11: FAIR VALUE MEASUREMENTS

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

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

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

Quoted prices for similar assets or liabilitiesautive markets

Quoted prices for identical or similar assets in-active markets

Inputs other than quoted prices that are obsenfablfie asset or liability; ar
Inputs derived principally from or corroborateddiyrer observable market da

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

Assets and Liabilities Measured at Fair Value éreaurring Basis

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

April 3, 2010 Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivative: $ - % 10 $ - % B $ 2
Foreign Exchange Forward Contra - 3 - 2 1
Available for Sale Securitie
Debt securitie: - 37 76 - 11¢
Equity securities 17 - - - 17
Deferred Compensation Asst - 86 - - 86
Total Assets $ 17 3 13¢ $ 76 % (100 $ 21¢
Liabilities:
Commodity Derivative: $ - $ 73 $ - $ 7)) $ 2
Foreign Exchange Forward Contra - 3 - 2 1
Interest Rate Swa - 3 - 2 1
Total Liabilities $ - $ 79 $ - $ (75) $ 4
October 3, 200¢ Level 1 Level 2 Level 3 Netting (a) Total
Assets:
Commodity Derivative: $ - % 21 % - % a7 s 4
Available for Sale Securitie
Debt securitie - 33 72 - 10t
Equity securitie: 20 - - - 20
Deferred Compensation Asst 2 84 - - 86
Total Assets $ 22 $ 136 $ 72 $ 17 $ 21F
Liabilities:
Commodity Derivative: $ - % 15 $ - % 1) $ 4
Foreign Exchange Forward Contra - 1 - - 1
Interest Rate Swa - 4 - (2 2
Total Liabilities $ - $ 20 $ - $ (13 $ 7
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(a) Our derivative assets and liabilities are pre=etin our Consolidated Condensed Balance Sheaiset basis. We net derivative assets
and liabilities, including cash collateral, whelegally enforceable master netting arrangementskistween the counterparty to a derivative
contract and us. At April 3, 2010, we had poste8 $#ilion of cash collateral and held no cash delal with various counterparties.

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

Six Months Endet
April 3, 201( March 28, 200

Balance at beginning of ye $ 72 % 54
Total realized and unrealized gains (loss
Included in earning - 4
Included in other comprehensive income (I 1 (0]
Purchases, issuances and settlement: 3 17
Balance at end of peric $ 76 $ 66

Total gains (losses) for the -month period included in earnin
attributable to the change in unrealized gainss@éle¥relating ti

assets and liabilities still held at end of per $ - $ (4

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

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

Available for Sale Securities: Our investments in marketable debt securitieskssified as available-for-sale and are includedther
Assets in the Consolidated Condensed Balance ShAdwmtse investments, which are generally long-termature with maturities ranging up
to 46 years, are reported at fair value based ismgrmodels and quoted market prices adjustedredit and non-performance risk. We
classify our investments in U.S. government andhegelebt securities as Level 2 as fair value iegaty estimated using discounted cash
flow models that are primarily industry-standarddals that consider various assumptions, includmg t/alue and yield curve as well as
other readily available relevant economic measwésclassify certain corporate, asset-backed dmel @ebt securities as Level 3 as there is
limited activity or less observable inputs into jprietary valuation models, including estimated jpsgpent, default and recovery rates on the
underlying portfolio or structured investment vebic

In October 2008, we received eight million warraotpurchase an equivalent amount of Syntroleunp@ation common stock for one cent
each in return for our entering into a letter addit to guarantee all of the Dynamic Fuels’ Gulfpopunity Zone tax-exempt bonds (see Note
10: Long-Term Debt), including Syntroleum Corparats 50 percent ownership portion. In April 200% exercised these warrants for eight
million shares of Syntroleum Corporation. We rectrel shares in Other Assets in the Consolidatedi@uwsed Balance Sheets at fair value
based on quoted market prices. We classify theestas Level 1 as the fair value is based on unadjugioted prices available in active
markets.
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(in millions) April 3, 2010 October 3, 200!

Amortizec Fair Unrealize( Amortizec Fair Unrealize(
Cost Basi Value Gair Cost Basi Value Gair
Available for Sale Securitie
Debt Securities
U.S. Treasury and Agent $ 37 $ 37 % - 8 33 % 33 % =
Corporate and Ass-Backed (a 47 50 3 46 48 2
Redeemable Preferred Stc 26 26 - 24 24 -
Equity Securitie— Common Stocl 9 17 8 9 20 11

(&) At April 3, 2010, and October 3, 2009, the amodizest basis for Corporate and AsBeicked debt securities had been reduce
accumulated other than temporary impairments ahifdon.

Unrealized holding gains (losses), net of tax,ex@uded from earnings and reported in OCI unél$bcurity is settled or sold. On a quarterly
basis, we evaluate whether losses related to @ilasle-for-sale securities are temporary in natlifesses related to our debt securities are
determined to be other than temporary, the losddMoe recognized in earnings if we intend, or nmikely than not will be required, to sell

the security prior to recovery. For debt securitieghich we have the intent and ability to holdilmaturity, losses determined to be other
than temporary would remain in OCI, other than expe credit losses which are recognized in earnMgsconsider many factors in
determining whether a loss is temporary, includhnglength of time and extent to which the faineahas been below cost, the financial
condition and near-term prospects of the issueramndbility and intent to hold the investment égperiod of time sufficient to allow for any
anticipated recovery. For the three and six moattding April 3, 2010, we recognized no other tremporary impairments in earnings, wt
we recognized $4 million of other than temporarpainments for the three and six months ending M@g;H2009. No other than temporary
losses were deferred in OCI during the three andhsinths ending April 3, 2010, and March 28, 2009.

Deferred Compensation Assets: We maintain two non-qualified deferred compermsaplans for certain executives and other highly
compensated employees. Investments are maintaiieich & trust and include money market funds, mifurads and life insurance policies.
The cash surrender value of the life insurancecigsliis invested primarily in mutual funds. Theastments are recorded at fair value based
on quoted market prices adjusted for credit andpenfiormance risk and are included in Other Asigetie Consolidated Condensed Balance
Sheets. We classify the investments which havereabk market prices in active markets in Levekhese are generally publicly-traded
mutual funds. The remaining deferred compensatisetsa are classified in Level 2, as fair valuelmacorroborated based on observable
market data. Realized and unrealized gains (lossedgferred compensation are included in earnings.

Assets and Liabilities Measured at Fair Value dtoarecurring Basis

Disclosures for nonfinancial assets and liabilitlest are measured at fair value, but are recodrane disclosed at fair value on a
nonrecurring basis, were required prospectivelyirbeng in the first quarter of fiscal 2010. Duritige three and six months ended April 3,
2010, we had no significant measurements of asséitsbilities at fair value on a nonrecurring Isasubsequent to their initial recognition.

Other Financial Instruments
Fair values for debt are based on quoted marke¢pir published forward interest rate curves. Valire and carrying value for our debt w
as follows (in millions):

April 3, 2010 October 3, 200!
Fair Carrying Fair Carrying
Value Value Value Value
Total Debt $ 3,147 $ 2,97¢ $ 3,72¢ $ 3,47

For all of our other financial instruments, theirastted fair value approximated the carrying valudgril 3, 2010, and October 3, 2009. The
carrying value of our other financial instrumemtst otherwise disclosed herein, included notesivabée, which approximated fair value at
April 3, 2010, and October 3, 2009. Notes receigatrére recorded in Other Current Assets in the @lmaed Condensed Balance Sheets
and totaled $49 million at April 3, 2010, and weeeorded in Other Assets at October 3, 2009, ataded $45 million. The fair values were
determined using pricing models for which the agsizns utilize management’s estimates of markeiqgpant assumptions.
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NOTE 12: CONTINGENCIES

Listed below are certain claims made against thmgamy and our subsidiaries. In our opinion, we haaele appropriate and adequate
reserves, accruals and disclosures where necessarpelieve the probability of a material lossdo&ythe amounts accrued to be remote;
however, the ultimate liability for these mattessincertain, and if accruals and reserves aredesjuate, an adverse outcome could have a
material effect on the consolidated financial ctindior results of operations. We believe we hauestantial defenses to the claims made and
intend to vigorously defend these cases.

In 2000, the Wage and Hour Division of the U.S. &¢ment of Labor (DOL) conducted an industry-widedstigation of poultry producers,
including us, to ascertain compliance with variawge and hour issues. As part of this investigatiom DOL inspected 14 of our processing
facilities. On May 9, 2002, the DOL filed a civibmplaint styled Elaine L. Chao (now Hilda L. SoliSecretary of Labor, United States
Department of Labor v. Tyson Foods, Inc. againshuke U.S. District Court for the Northern Distrbf Alabama. The plaintiff alleged that
we violated the overtime provisions of the fedétail Labor Standards Act ("FLSA") at our chickemgessing facility in Blountsville,
Alabama. Through discovery and trial, the Secretdityabor sought to require us to compensate altligachicken processing workers for
pre- and post-shift clothes changing, washing atated activities and for one of two unpaid 30-nnmeal periods. The Secretary of Labor
sought back wages for all employees at the Bloilfesacility for a period of two years prior todhdate of the filing of the complaint and an
injunction against future violations at that fagiland all other chicken processing facilities vpe@te. The District Court granted the
Company’s motion for partial summary judgment imtpauling that the second meal period is apprdplyacharacterized as naompensabl
and reserved the remaining issues for trial. A jaa} began on February 2, 2009, and concludet avimistrial on April 13, 2009, when the
jury failed to reach a unanimous verdict. A secpumy trial was held, beginning on August 25, 200Be jury reached a verdict on Novem

4, 2009, and it determined that Blountsville teaemmbers performed work for which they were not conspéed and awarded $250,000 in
damages for a nine-year period. The jury also detexd that the Company’s recordkeeping for hoursrark did not violate the FLSA. The
injunctive phase of trial is scheduled to begineJ@is, 2010. In a separate order, the court dirgbegarties to attend mediation on January
19-20, 2010. Subsequent meetings have been hele@dethe court and the parties, which have resuitsaynificant progress towards
resolution of this litigation.

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

The other private lawsuits referred to above amil&#\ckles, et al. v. Tyson Foods, Inc. (N. Distabama, October 23, 2006); McCluster, et
al. v. Tyson Foods, Inc. (M. Dist. Georgia, DecemhbE, 2006); Dobbins, et al. v. Tyson Chicken, let.al. (N.D. Alabama, December 21,
2006); Buchanan, et al. v. Tyson Chicken, Incaleand Potter, et al. v. Tyson Chicken, Inc.,|e(M.D. Alabama, December 22, 2006);
Jones, et al. v. Tyson Foods, Inc., et al., Wakkbm). v. Tyson Foods, Inc., et al. and Williamisal. v. Tyson Foods, Inc., et al. (S.D.
Mississippi, February 9, 2007); Balch, et al. vs@y Foods, Inc. (E.D. Oklahoma, March 1, 2007);Aglaet al. v. Tyson Foods, Inc. (W.D.
Arkansas, March 2, 2007); Atkins, et al. v. Tysaoés, Inc. (M.D. Georgia, March 5, 2007); Laneyalev. Tyson Foods, Inc. and Williams,
et al. v. Tyson Foods, Inc. (M.D. Georgia, May 23807). Similar to DeAsencio, each of these maiterslves allegations that employees
should be paid for the time it takes to engagedén pnd post-shift activities such as changing amd out of protective and sanitary clothing,
obtaining clothing and walking to and from the ohiay area, work areas and break areas. The pfaiitieach of these lawsuits seek or have
sought to act as class representatives on behalf adirrent and former employees who were allegadt paid for time worked and seek b
wages, liquidated damages, pre- and post-judgméeriist, and attorneys’ fees. On April 6, 2007 fikeel a motion for transfer of the above
named actions for coordinated pretrial proceedbegsre the Judicial Panel on Multidistrict Litigari, which was granted on August 17, 2(
These cases and five other cases subsequentlyrfilel¥ing the same allegations, Armstrong, evallyson Foods, Inc. (W.D. Tennessee,
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January 30, 2008); Maldonado, et al. v. Tyson Fpbts (E.D. Tennessee, January 31, 2008); Whital, . Tyson Foods, Inc. (E.D. Texas,
February 1, 2008); Meyer, et al. v. Tyson Foods, (#/.D. Missouri, February 2, 2008); and Leakalets. Tyson Foods, Inc. (W.D. North
Carolina, February 6, 2008), were transferred ¢oUts. District Court in the Middle District of Gega, In re: Tyson Foods, Inc., Fair Labor
Standards Act Litigation (“MDL Proceedings”). Omdary 2, 2008, the Court issued a Joint SchedalijCase Management Order. This
order granted Conditional Class Certification aatled! for notice to be given to potential putatbless members via a third party
administrator. The potential class members had Aptil 18, 2008, to “opt—in” to the class. Appraxately 13,800 employees and former
employees filed their consents to “opt-in” to thass. On October 15, 2008, the Court denied thietfifa’ motion for equitable tolling,

which, if granted, would have extended the timequein which the plaintiffs could have sought damsigHowever, in addition to the
consents already obtained, the Court allowed thimiiffs to obtain corrected and reaffirmed optonsents that were previously filed in the
matter of M.H. Fox, et al. v. Tyson Foods, Inc.iNAlabama, June 22, 1999). The deadline for filingse consents was December 31, 2008,
and according to the third party administrator,ragpnately 4,000 reaffirmed consents were filedneaor all of which may be in addition to
the approximately 13,800 consents filed previoushe parties have completed discovery at eighuoffacilities and our corporate
headquarters in Springdale, Arkansas. In July 208%led class decertification motions for the gifdcilities involved in discovery. We also
filed Motions for Partial Summary Judgment for taesght facilities. Oral arguments for these mationcurred on February 3, 2010, and, on
March 16, 2010, the Court granted partial summadgiment with respect to two unionized facilitiesl @enied the remaining motions. The
Court concluded that the activities at these tvadlifees met the definition of “clothes changingiider Section 203(0) of the FLSA and that
the time engaged in pre- and post-shift donningdofting is not compensable. The Court did not miewhether Section 203(0) activity
could begin the continuous work day, thereby malkithgvalking, sanitizing and washing time aftertthativity compensable. We then filed a
motion for certification of a permissive appealwlnether Section 203(0) activity can start the cardgus workday and whether washing
required clothing items is covered by Section 2D30m April 23, 2010, the Court granted us pernoisgb appeal these issues to the Eleventh
Circuit Court of Appeals. The Court also retainedsdiction with respect to the eight facilities #ehstaying proceedings with respect to
seven. It then scheduled trial in Williams, etalTyson Foods, Inc. (M.D. Georgia, May 23, 20@vhjch involves our Dawson, Georgia
facility, for October 12, 2010. On April 16, 2016¢e Court lifted a previously entered stay of disag with respect to our remaining 32
facilities subject to the MDL Proceedings and oedethe parties to meet, confer, and report to ieriGany discovery agreements and
disputed issues within 45 days.

We have pending eleven separate wage and hounadtieolving TFM' plants located in Lexington, Nebraska (Lopeal.et. Tyson Foods
Inc., D. Nebraska, June 30, 2006), Garden CityEemgoria, Kansas (Garcia, et al. v. Tyson Foods, Ingson Fresh Meats, Inc., D. Kansas,
May 15, 2006), Storm Lake, lowa (Bouaphakeo (f&farp), et al. v. Tyson Foods, Inc., N.D. lowa,rigaby 6, 2007), Columbus Junction,
lowa (Robinson, et al. v. Tyson Foods, Inc., dson Fresh Meats, Inc., S.D. lowa, September QQ7R, Joslin, Illinois (Murray, et al. v.
Tyson Foods, Inc., C.D. lllinois, January 2, 20@8akota City, Nebraska (Gomez, et al. v. Tyson Botnt., D. Nebraska, January 16, 2008),
Madison, Nebraska (Acosta, et al. v Tyson Foods,drb.a Tyson Fresh Meats, Inc., D. Nebraska,zepr29, 2008), Perry and Waterloo,
lowa (Edwards, et al. v. Tyson Foods, Inc. d.b.adfyFresh Meats, Inc., S.D. lowa, March 20, 20@8uncil Bluffs, lowa (Maxwell (f/k/a
Salazar), et al. v. Tyson Foods, Inc. d.b.a. Tya@sh Meats, Inc., S.D. lowa, April 29, 2008; Logport, Indiana (Carter, et al. v. Tyson
Foods, Inc. and Tyson Fresh Meats, Inc., N.D. Imajgpril 29, 2008); and Goodlettsville, Tennes@&eadeer v. Tyson Foods, Inc., and
Tyson Fresh Meats, Inc., M.D. Tennessee, Februa2@). The actions allege we failed to pay emgésyfor all hours worked, including
overtime compensation for the time it takes to ¢gjesimto protective work uniforms, safety equipmamnd other sanitary and protective
clothing worn by employees, and for walking to drin the changing area, work areas and break awmeaslation of the FLSA and

analogous state laws. The plaintiffs seek back wdgriidated damages, pre- and post-judgmentdsateattorneys’ fees and costs. Each case
is proceeding in its jurisdiction. Trials have bessheduled in the Abadeer and Bouaphakeo cas€cfober 12, 2010, and November 1,
2010, respectively.

On June 19, 2005, the Attorney General and theeSmgrof the Environment of the State of Oklahoitedfa complaint in the U.S. District
Court for the Northern District of Oklahoma against three of our subsidiaries and six other pputtiegrators. This complaint was
subsequently amended. As amended, the compla@tsssnumber of state and federal causes of aatduding, but not limited to, counts
under Comprehensive Environmental Response, Corapensand Liability Act (“CERCLA”), Resource Consation and Recovery Act
(“RCRA"), and state-law public nuisance theorieseTamended complaint asserts that defendants aadhosontract growers who are not
named in the amended complaint polluted the sunigers, groundwater and associated drinking veatpplies of the lllinois River
Watershed (“IRW”) through the land application @iuftry litter. Oklahoma asserts that this allegetlytion has also caused extensive injury
to the environment (including soils and sedimeafdhe IRW and that the defendants have been upjestiched. Oklahoma's claims cover
the entire IRW, which encompasses more than od@macres of land and the natural resources (diotylakes and waterways) contained
therein. Oklahoma seeks wide-ranging relief, inizigd
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injunctive relief, compensatory damages in excé$800 million, an unspecified amount in punitiv@ndages and attorneys' fees. We and the
other defendants have denied liability, assertemua defenses, and filed a third-party complaiat tisserts claims against other persons and
entities whose activities may have contributechtopollution alleged in the amended complaint. dis&rict court has stayed proceedings on
the third party complaint pending resolution of &dma's claims against the defendants. On Octdhe@@0®8, the defendants filed a motion
to dismiss for failure to join the Cherokee Natama required party or, in the alternative, foigjueént as a matter of law based on the
plaintiffs’ lack of standing. This motion was graaiin part and denied in part on July 22, 200%slnuling, the district court dismissed
Oklahoma's claims for cost recovery and for natteaburces damages under CERCLA and for unjustlemsnt under Oklahoma common
law. This ruling also narrowed the scope of Oklahsmemaining claims by dismissing all damage daimder its causes of action for
Oklahoma common law nuisance, federal common laganmge, and Oklahoma common law trespass, leavilygits claims for injunctive

relief for trial. On August 18, 2009, the Court gted partial summary judgment in favor of the ddgarts on Oklahoma'’s claims for

violations of the Oklahoma Registered Poultry FegdDperations Act. Oklahoma later voluntarily diss@d the remainder of this claim. On
September 2, 2009, the Cherokee Nation filed aandt intervene in the lawsuit. Their motion tceintene was denied on September 15,
2009, and the Cherokee Nation filed a notice okappf that ruling in the Tenth Circuit Court of pgals on September 17, 2009. A non-jury
trial of the case began on September 24, 200he\tlbse of Oklahoma’s case-in-chief, the Courhtga the defendants' motions to dismiss
claims based on RCRA, nuisance per se, and hésitthrelated to bacteria. The defense rested $s oa January 13, 2010, and closing
arguments were held on February 11, 2010. Thegsaattie awaiting the Court's ruling. On March 3A,&Q@he Court of Appeals ordered the
parties to submit briefs addressing whether the@{se Nation's appeal is moot due to the complaifahe underlying trial, and the parties
are awaiting the Court of Appeals' ruling on tlsisue. Oral arguments for the Cherokee Nation'samgeurred on May 5, 2010.

In 2008, the following 12 separate lawsuits weletdfi with the various plaintiffs alleging that wadely advertised chicken products esisec
without antibiotics” in violation of various stat®nsumer protection statutes (Cutsail v. TysoriBryland, June 23, 2008; Cohen v. Tyson,
E.D. Arkansas, April 25, 2008; Wright v. Tyson, IRew Jersey, June 18, 2008; Wilson v. Tyson, E.[kaAsas, June 18, 2008; Gupton v.
Tyson, E.D. Arkansas, July 2, 2008; Kranish v. Tyd0. Maryland , June 20, 2008; Zukowsky v. Tyder). Arkansas, June 30, 2008;
Brickerd v. Tyson, D. Maryland , July 9, 2008; CowrTyson, W.D. Washington, June 19, 2008; Epsteifiyson, N.D. California, June 4,
2008; Johnson v. Tyson, D. Idaho, July 16, 2008;Mize v. Tyson, W.D. Arkansas, June 30, 2008)irfifés in each of these cases seek to
pursue claims on behalf of themselves and proposeades of other similarly situated consumersnkfts in each of these cases seek
compensatory and punitive damages in an unspedifiealint in excess of $5 million. Plaintiffs in twbthese cases, Cutsail v. Tyson and
Cohen v. Tyson, petitioned the Judicial Panel oritilistrict Litigation to transfer all of these &ms to a single court for consolidated or
coordinated pretrial proceedings pursuant to 28C1.$407. On October 17, 2008, the Judicial Parsitgd the multidistrict litigation
petitions and transferred the pending cases t®isteict of Maryland. Subsequently, plaintiffs Gopt Latimer and Mize filed voluntary
dismissals of their claims. These three cases sidysequently dismissed. The parties have reachegliminary settlement of the matter, and
on January 12, 2010, plaintiffs filed a Motion fareliminary Approval of Settlement. Under the tewhshe proposed settlement, we will pay
up to $5 million in class claims, notice and admstirgitive costs, and up to $20,000 in Court-approneentive awards to the named plaintiffs.
If the sum of valid class claims, notice and adstmaition costs, and incentive awards is less tibamilion, we will make inkind donations ¢
our products to food banks in such amounts to boumgtotal payout to $5 million (excluding attoriséjees and expenses). The proposed
settlement agreement also provided that plaintiftainsel may apply to the Court for an award afrattys’ fees and actual expenses in a total
amount not to exceed $3 million. On January 1502€ie Court granted preliminary approval of thitlement agreement. Notice of the
proposed settlement has been published. A finaldas hearing occurred on May 7, 2010, and thetGmaroved the settlement.

In September 2009, the National Water Commissi@ONAGUA”), an agency of the Mexican government's\igiry of the Environment
and Natural Resources, sent an observation lettaurt Mexican subsidiary, Tyson de Mexico (“TdMWith respect to TdM's water usage at
certain water wells that are part of its poultrgghuction operations. This letter was in responsedid's previous submission to CONAGUA
of requested information relating to water usagenfthese wells from 2004 to 2007. In the obserwdgdtter, which contains an initial finding
of facts, CONAGUA alleges that TdM may have faitedi) report accurate water volume usage, (iijjasneasuring equipment, (iii) provis
evidence of water use exemptions, (iv) pay for @pple usage, and (v) properly measure water volathas required under water deeds |
by TdM. On October 15, 2009, TdM responded to CONIMGdenying the allegations as presented. On A#jl2010, the regional
CONAGUA office delivered its final
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determinations to TdM on this matter and claimeat #dM owed the agency approximately 55.9 milli@s@s (approximately US$4.6
million) for certain water usage during the perindjuestion. At this time, TdM intends to apped fimdings in the final determinations to
administrative courts of CONAGUA in Mexico City.

On May 8, 2008, a lawsuit was filed against the @any and two of our employees in the District CaiificCurtain County, Oklahoma
styled Armstrong, et al. v. Tyson Foods, Inc.,let(the “Armstrong Case”). The lawsuit was broubiita group of 52 poultry growers who
allege that certain of our live production practice Oklahoma constitute fraudulent inducementdrainjust enrichment, negligence, gross
negligence, unconscionability, violations of thel@ioma Business Sales Act, Deceptive Trade Pradtitations, violations of the Consurnr
Protection Act, and conversion, as well as otheoties of recovery. The plaintiffs sought damagesn unspecified amount. On October
2009, 20 additional growers represented by the sdtomey filed a lawsuit against us in the samartcasserting the same or similar claims,
which is styled Clardy, et al. v. Tyson Foods, Jmt.al. (the “Clardy Case”). In both of these case have denied all allegations of
wrongdoing. In June 2009, the plaintiffs in thewstrong case requested an expedited trial date $araller group of plaintiffs they claimed
were facing imminent financial peril. The Courtimiately severed a group of 10 plaintiffs from hienstrong Case, and a trial began on
March 15, 2010. There were numerous irregulargigs rulings during the trial which we believe tovk been legally erroneous and highly
prejudicial to our right to a fair trial. On Apdl, 2010, the jury returned a verdict against us@meof our employees, and on April 2, 2010,
the jury returned a punitive damages verdict agaiss Due to inconsistencies between the multiptelict forms completed by the jury and
apparent confusion by the jury as to how to conepllebse verdict forms, a dispute exists as to vérdtie verdict is in the amount of
$7,059,157 or $8,823,057. The Court has not yetved this dispute. Post-trial motions will beefll challenging the verdict once the
judgment is entered. If those motions are deniethbyCourt, an appeal will be prosecuted. A tsadcheduled for June 21, 2010, for eigk
the remaining Armstrong plaintiffs. No other tgare presently scheduled. We will seek a stayl @ftare trials of the claims of the plaintit

in the Armstrong and Clardy Cases pending the ougcof the appeal of the first trial. We believe muous and substantial legal errors were
made by the Court during the first trial and tha¢wew of and guidance on these issues by thellappeourt could have a substantial impact
on the outcome of future trials in the Armstrongl &lardy cases.

NOTE 13: INCOME TAXES

The effective tax rate for continuing operations\8ad.1% and 35.0% for the second quarter and sithms®f fiscal 2010, respectively. These
rates were computed based upon the estimated agiffieictive tax rate. The effective tax rate for #eeond quarter and six months of fiscal
2010 was impacted by such items as state incones téosses in foreign jurisdictions and relatediaabn allowances, the domestic
production deduction and general business crefitditionally, the effective tax rate for the six nths of fiscal 2010 was impacted by
adjustments to uncertain tax positions due to taditaesolutions and statute expirations.

The effective tax rate for continuing operationswWh22.2)% and 34.1% for the second quarter anthenths of fiscal 2009,

respectively. Accounting guidance requires intgpigniod taxes be calculated using the estimatedadrmifective tax rate, unless the
estimated annual effective tax rate cannot behigliestimated. During fiscal 2009, we experiencguidly changing operating conditions
which resulted in a large range in the estimatinefannual effective tax rate. Consequently, insgmond quarter of fiscal 2009, we switched
from estimating interim period taxes on the anmathod to the year-to-date method for fiscal 20@8rim periods.

Unrecognized tax benefits were $219 million and3&8llion at April 3, 2010, and October 3, 200%pectively. The amount of
unrecognized tax benefits, if recognized, that wondpact our effective tax rate was $146 milliord &104 million at April 3, 2010, and
October 3, 2009, respectively. This increase isarily the result of the first quarter adoptionmnefiv accounting guidance related to business
combinations.

We classify interest and penalties on unrecogniardyenefits as income tax expense. At April 3,Gihd October 3, 2009, before tax
benefits, we had $71 million of accrued interest panalties on unrecognized tax benefits.

We are subject to income tax examinations for fe&eral income taxes for fiscal years 1998 thro2@®8, and for foreign, state and local
income taxes for fiscal years 2002 through 2008thithe next twelve months, tax audit resolutionsild reduce unrecognized tax benefits
either because tax positions are sustained on aud&cause we agree to their disallowance; howéwverange of the possible change cannot
be reasonably estimated at this time.
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NOTE 14: EARNINGS (LOSS) PER SHARE

The following table sets forth the computation asig and diluted earnings (loss) per share (inan#l, except per share data):

Three Months Ende Six Months Ende
April 3, 2010 March 28, 200¢  April 3, 2010  March 28, 200¢
Numerator:
Income (loss) from continuing operatic $ 15¢ $ (105 $ 31t % (21%)
Less: Net loss attributable to noncontrolling ietd (3 - (4) (2
Income (loss) from continuing operations attriblgaio Tyson 15¢ (10%) 31¢ (213
Less Dividends
Class A ($0.040/shar 13 13 25 25
Class B ($0.036/shar 2 2 5 5
Undistributed earnings (losse $ 144 $ (1200 $ 28¢ $ (243
Class A undistributed earnings (loss $ 11¢ $ 99) $ 23¢ $ (207)
Class B undistributed earnings (loss 25 (21) 50 (42
Total undistributed earnings (loss: $ 144 $ (1200 $ 28¢ $ (249
Denominator
Denominator for basic earnings (loss) per sh
Class A weighted average sha 303 303 303 30:3
Class B weighted average shares, and shares unediér t
converted method for diluted earnings per sl 70 70 70 70
Effect of dilutive securities
Stock options and restricted stc 5 - 4 -
Denominator for diluted earnings (loss) per shaagljusted
weighted average shares and assumed conve 37¢ 373 377 373
Earnings (Loss) Per Share from Continuing Operatisttributable
to Tyson:
Class A Basic $ 04z $ (0.29) $ 087 $ (0.5¢)
Class B Basi $ 03¢ $ (0.2¢) $ 0.7¢ $ (0.59)
Diluted $ 04z $ (0.28) $ 0.84 $ (0.57)
Net Income (Loss) Per Share Attributable to Ty:
Class A Basic $ 04z $ (039 $ 087 $ (0.60)
Class B Basi $ 03¢ % (0.30) $ 0.7¢ $ (0.55)
Diluted $ 04z $ (0.32) $ 0.84 $ (0.59)

Approximately 7 million and 9 million of our stodkased compensation shares were antidilutive fothitee and six months ended April 3,
2010, respectively, and approximately 26 millio &% million of our stock-based compensation shexer® antidilutive for the three and six
months ended March 28, 2009, respectively. Theaeestwere not included in the dilutive earningsgere calculation.

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

We allocate undistributed earnings (losses) baped a 1 to 0.9 ratio per share to Class A stockGads B stock, respectively. We allocate

undistributed earnings (losses) based on this datéoto historical dividend patterns, voting cohtoClass B stockholders and contractual
limitations of dividends to Class B stock.
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NOTE 15: COMPREHENSIVE INCOME (LOSS)
The components of comprehensive income (loss)safellaws (in millions):

Three Months Ende

Six Months Ende

April 3, 201(  March 28, 200

April 3, 201(  March 28, 200

Net income (loss $ 15¢ $ (119 $ 31t % (22%)
Other comprehensive income (loss), net of
Currency translation adjustme 6 (20 12 (99)
Currency translation adjustment reclassified ta
on discontinued operatiol - (37 - (37
Postretirement benefits reserve adjustm 1 - - (5)
Unrealized gain (loss) on investme 3 3 2 4)
Unrealized loss on investments reclassified toratheome - 4 - 4
Net hedging unrealized lo 4 3 3 (32
Net hedging unrealized (gain) loss reclassifiedamings (@) 7 - 23
Total comprehensive income (los 15E (16%) 32z (36¢)
Comprehensive loss attributable to noncontrollimtgries! (3) - (4) (2)
Total comprehensive income (loss) attributable tsch $ 156 $ (165) $ 326 $ (36€)

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

Three Months Ende

Six Months Endes

April 3, 201(  March 28, 200

April 3, 201(  March 28, 200

Income tax expense (benefi

Currency translation adjustme $ - $ L 3% - $ -
Postretirement benefits reserve adjustm - - - 5
Unrealized loss on investmer - - - (@D}
Unrealized loss on investments reclassified toratieome - 1 - 1
Net hedging unrealized lo 3 )] (2 (20
Net hedging unrealized (gain) loss reclassifiedamings - 4 1 14
Total income tax expense (bene $ 3 $ 2 % 1 $ (1)
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NOTE 16: SEGMENT REPORTING
We operate in four segments: Chicken, Beef, PodkRnepared Foods. We measure segment profit aatomemcome (loss).

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

Beef: Beef operations include processing live fed eattld fabricating dressed beef carcasses into paimlasub-primal meat cuts and case-
ready products. This segment also includes sabes &lied products such as hides and variety maatejell as logistics operations to move
products through the supply chain. Products ar&eted domestically to food retailers, foodservics#tributors, restaurant operators and
noncommercial foodservice establishments suchtezosg, hotel chains, healthcare facilities, thatany and other food processors, as we

to international markets. Allied products are méekielo manufacturers of pharmaceuticals and teehproducts.

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

Prepared Foods: Prepared Foods operations include manufactundghearketing frozen and refrigerated food prodacis logistics
operations to move products through the supplyrciRrioducts include pepperoni, bacon, beef and jpiada toppings, pizza crusts, flour and
corn tortilla products, appetizers, prepared meslsic foods, soups, sauces, side dishes, mdeasdend processed meats. Products are
marketed domestically to food retailers, foodsendistributors, restaurant operators and nonconiatidoodservice establishments such as
schools, hotel chains, healthcare facilities, thigary and other food processors, as well as terimational markets.
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Information on segments and a reconciliation t@ime (loss) from continuing operations before incdaxes are as follows (in millions):

Three Months Ende Six Months Ende
April 3, 201(  March 28, 200 April 3, 201(  March 28, 200

Sales:

Chicken $ 2,491 $ 2,36( $ 491¢ $ 4,592

Beef 2,762 2,41¢ 5,44 5,08z

Pork 92¢ 844 1,744 1,72z

Prepared Fooc 734 684 1,44 1,43(
Total Sales $ 6,91¢ $ 6,307 $ 13,55 $ 12,82¢
Operating Income (Loss

Chicken $ 114 $ (46) $ 192 % (332)

Beef 12¢ 28 24t 28

Pork 69 29 131 84

Prepared Fooc 37 19 (a) 92 54 (a)

Other (2 (1) (2 (3)
Total Operating Income (Los 344 29 65¢ (169
Other Expens 95 76 17z 157
Income (Loss) from Continuing Operatic

before Income Taxe $ 24¢  $ (47) $ 485 $ (326

(@) Includes $15 million charge related to the closigur Ponca City, Oklahoma, processed meats |

The Beef segment had sales of $42 million and $®®min the second quarter of fiscal years 20bd 2009, respectively, and sales of $77
million and $70 million in the six months of fiscakars 2010 and 2009, respectively, from transastwith other operating segments of the
Company. The Pork segment had sales of $168 méli@h$108 million in the second quarter of fisozhss 2010 and 2009, respectively, and
sales of $300 million and $233 million in the sixmths of fiscal years 2010 and 2009, respectiiadyn transactions with other operating
segments of the Company. The aforementioned salesintersegment transactions, which were at mamkeés, were excluded from the
segment sales in the above table.
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Item 2. Management'’s Discussion and Analysis of Famcial Condition and Results of Operations

RESULTS OF OPERATIONS

Description of the Company

We are one of the world’s largest meat protein canigs and the second-largest food production coynipatine Fortune 500with one of the
most recognized brand names in the food industey pvéduce, distribute and market chicken, beek,gmepared foods and related allied
products. Our operations are conducted in four sedgsn Chicken, Beef, Pork and Prepared Foods. $6mie 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; accessilili international markets; market prices for puwducts; the cost of live cattle and hogs,
raw materials and grain; and operating efficienofesur facilities.

Overview

General — All of our core businesses had inckaperating results for the six months ended Afr2010, as compared to the
same period last year, as a result of improvednateerformance and a better market environmere.fdllowing are a few of the
key drivers:

e We had operational efficiency improvements ofragpnately $400 million. The operational efficieasioccurred in the areas
of yields, cost reduction, labor management, laggstost optimization, capacity, live bird operasdincluding livability, feec
conversion, and net to processing improveme

e We achieved margin management gains year-toeteipared to the prior year of approximately $25Dioni. Margin
management improvements occurred in the areasxgfaxport sales, price optimization and vi-added products initiative

e Tyson and the meat industry in general have littegfrom improving domestic market conditionsor Ehe first time in 40
years, industry forecasters predict a reducticawvilable protein in two consecutive years. Thia factor of reduced prote
production, fewer imports, increased exports addced freezer inventories. Poor industry resoit2008 and 2009 led to a
reduction in industry capacity and a better baldreteveen overall meat products’ supply and demafitile the recent
economic conditions have caused decreased demématiaervice establishments, most of the lost dehas shifted to
retailers as consumers are choosing to eat at hédméhe economy shows some signs of strengtheniednave seen some
improvement in foodservice demat

Chicken Segment Second quarter fiscal 2010 operating income wad $dillion, or a 4.6% operating margin, an improvernef

$36 million as compared to the first quarter fis2@10. The improvement was largely due to loweingeasts and continued

operational efficiencies

Beef Segment — Operating income was $126 milkiorg 4.6% operating margin. We have continued@eus on production

efficiencies, customer service and product qualifyich combined with the increase in export sadesylted in improved margin

Pork Segment — Our pork plants continued to dpeabhigh efficiency levels, which along with m@mkzing our revenues relative

to live costs, led to operating income of $69 riili or a 7.4% operating marg

Prepared Foods Segment — Operating income wamdh, or a 5.0% operating margin, down $18 ioiill from the first quarter

fiscal 2010. The decline was largely due to rapidgreasing raw material costs, which were pastiaffset by the trailing increas

in average sales price

Note Repurchases and Retiremeé— During the first six months of fiscal 2010, wesdsavailable cash on hand and restricted cash

to repurchase or retire $518 million of senior 8C
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in millions, except per share d: Three Months Ende Six Months Ende

April 3, 201(  March 28, 200 April 3, 201(  March 28, 200
Net income (loss) attributable to Tys $ 15¢ $ (119 $ 31¢ % (221
Net income (loss) attributable to Tys— per diluted shar 0.4z (0.32) 0.84 (0.59)

Second quarter and six months of fiscal 201- Net income attributable to Tyson included the foilog item:
e $24 million charge related to losses on notes @msged during the quart

Second quarter of fiscal 200~ Net loss attributable to Tyson included the follogritem:
e The impact of changing the method of recognizirigrim income taxes

Second quarter and six months of fiscal 2009Net loss attributable to Tyson included the follogitem:
e $15 million charge related to the closing of ouna City, Oklahoma, processed meats p

Fiscal 2010 Outlook

Chicken— We expect seasonal demand will improve as wangethe second half of fiscal 2010, and we expleetpricing environment to
improve aided by cold storage inventories and ppliecements which are down relative to the lewadshave seen over the last several years.
We also currently expect to see grain costs dowsoagpared to fiscal 2009. Additionally, we will dorue to focus on making operational
improvements to help maximize our margi

Beef— While we expect a reduction in cattle supplieamroximately 1% in fiscal 2010, we do not exgestgnificant change in the
fundamentals of our Beef business as it relatéiserevious few quarters. We expect adequate imspjol operate our plants. We will man
our spreads by maximizing our revenues throughyirbohix and minimizing our operating costs, whigeking our focus on quality and
customer service

Pork— We expect the gradual decline in hog suppligherfirst half of fiscal 2010 will accelerate irttee second half of fiscal 2010, resulting
in industry slaughter slightly higher than 2007 wéwer, we still believe we will have adequate siggin the regions in which we operate.
We will manage our spreads by continuing to cortrol costs and maximizing our revent

Prepared Foods Raw material costs will likely increase in fis@dl10, but we have made some changes in our saié®cts that move us
further away from long-term fixed price contraa®/ard formula or shorter-term pricing, which witktber enable us to absorb rising raw
material costs. However, in the third quarter i1 0, we will continue to see a negative impatttl some of the latest price increases take
effect.
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Summary of Results — Continuing Operations

Sales
in millions Three Months Ende Six Months Ende:

April 3, 201( March 28, 200 April 3, 201( March 28, 200
Sales $ 6,91¢ $ 6,307 $ 1355 % 12,82¢
Change in sales volun (0.5% 2.C%
Change in average sales pr 10.2% 3.6%
Sales growtt 9.7% 5.€%

Second quarter- Fiscal 2010 vs Fiscal 200

e Average Sales PriceSales were positively impacted by higher avessdes prices in all segments, which accountechfor t
majority of the increase. The Beef, Pork and Pregpéioods segments increased largely due to higteeahd raw material costs,
while the Chicken segment increase was largelytddiee change in mix resulting from a reductioméndered and export
volumes.

e Sales Volume- Sales volume was down slightly from the sameogdiast year. This included a decrease in Chickgment
export sales volume, offset by an increase in salksne related to a recent international acquisiand an increase in Beef
segment sales volum

Six months— Fiscal 2010 vs Fiscal 200

e Average Sales PriceSales were positively impacted by higher avessdes prices, which accounted for an increase of
approximately $384 million. The Beef and Pork segtaéncreased largely due to higher live costs]ewie Chicken segment
increase was largely due to the change in mix tiegulrom a reduction in rendered and export volar

e Sales Volume- Sales were also positively impacted by highezssablume, which accounted for an increase of aqmately
$339 million. This included a decrease in Chickegrsent export sales volume, offset by an increasales volume related to a
recent international acquisition and an increadgeief segment sales volun

Cost of Sales

in millions Three Months Ende Six Months Ende

April 3, 201C  March 28, 200 April 3, 201(  March 28, 200
Cost of sale: $ 6,35 $ 6,05¢ $ 12,45¢ $ 12,55}
Gross margir $ 564 $ 25 % 1,09 % 271
Cost of sales as a percentage of s 91.8% 96.(% 91.9% 97.%%

Second quarter- Fiscal 2010 vs Fiscal 200
e Cost of sales increased $298 million. Higher cestgound was the primary reason for the increasesh of sales and included
following changes
e Increase in average live cattle and hog costs pfogmately $178 million
e Increase due to net losses of $40 million instheond quarter of fiscal 2010, as compared to aies@f $54 million in the
second quarter of fiscal 2009, from our commodil management activities related to forward fusurentracts for live
cattle and hogs, and excludes the impact fromaeélphysical purchase transactions which impaceatiand future period
operating results
e Decrease due to net losses of $63 million irséond quarter of fiscal 2009, from our commodilk management activities
related to grain and energy purchases, and excthddmpact from related physical purchase traimsastwhich impact
current and future period operating rest
Six months—Fiscal 2010 vs Fiscal 200
e Cost of sales decreased $99 million. Lower cestpound reduced cost of sales $430 million, offisetially by higher sales
volume which increased cost of sales $331 mill
e Decrease due to net gains of $1 million in tlxensdnths of fiscal 2010, as compared to net los§&251 million in the six
months of fiscal 2009, from our commaodity risk mgement activities related to grain and energy paseh, and excludes the
impact from related physical purchase transactwamnish impact current and future period operatingutes.
e Decrease in average live cattle costs of approxiy&tl42 million.
Decrease in grain costs in the Chicken segmenpmfoximately $65 million
e Increase due to net losses of $49 million ingitxemonths of fiscal 2010, as compared to net gair&l48 million in the six
months of fiscal 2009, from our commodity risk mgement activities related to forward futures cactgdor live cattle and
hogs, and excludes the impact from related phygigathase transactions which impact current anddéyperiod operating
results.
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Selling, General and Administrative

in millions Three Months Ende Six Months Ende:

April 3, 201C  March 28, 200 April 3, 201(C  March 28, 200
Selling, general and administrative expe $ 22C % 20¢ % 43t 42t
As a percentage of sal 3.2% 3.2% 3.2% 3.2%

Second quarter — Fiscal 2010 vs Fiscal 2009
e Increase of $24 million related to inceni-based compensatio
e Decrease of $5 million related to the changeuestment returns on company-owned life insurawbégh is used to fund non-
qualified retirement plan:
e Decrease of $5 million related to advertising aalés promotions
Six months— Fiscal 2010 vs Fiscal 200
e Increase of $46 million related to inceni-based compensatio
e Decrease of $21 million related to the changewestment returns on company-owned life insurantech is used to fund non-
qualified retirement plan:
e Decrease of $9 million related to advertising aalés promotions

Interest Expense

in millions Three Months Ende Six Months Ende
April 3, 201(  March 28, 200 April 3, 201(  March 28, 200
Cash interest expen $ 64 $ 62 $ 13 $ 121
Losses on notes repurcha: 24 - 25 -
Non-cash interest expen 12 16 19 24
Total Interest Expens $ 10C % 78 % 18C % 14k

Second quarter- Fiscal 2010 vs Fiscal 200

e Cash interest expense includes interest expefeted to the coupon rates for senior notes andriment/letter of credit fees
incurred on our revolving credit facilities. Thecirase is due to an increase in the overall avdragewing rates, partially offset
by lower average weekly indebtedness of approxiinadss.

e Losses on notes repurchased during the secomtegfiacal 2010 included the amount paid exceettiregface value, which
primarily included the repurchases of the 8.25%a¥atue October 2011 (2011 Notes) and the 7.85%sNiie April 2016 (2016
Notes).

e Non-cash interest expense primarily includes intergsted to the amortization of debt issuance castisdiscounts/premiums on
note issuances. This includes debt issuance casigéd on the new credit facility in March 200%ahe 10.5% Senior Notes due
2014 (2014 Notes) issued in March 2009, as weteasccretion of the debt discount on the 3.25%v€dible Senior Notes due
2013 (2013 Notes) and 2014 Notes. Fiscal 2009iatdodes expenses related to amendment fees p&iddamber 2008 on our
then existing credit agreemen

Six months— Fiscal 2010 vs Fiscal 200

e Cash interest expense includes interest expeteted to the coupon rates for senior notes anditmnent/letter of credit fees
incurred on our revolving credit facilities. Thecirase is due to an increase in the overall avdyagewing rates, as well as
higher average weekly indebtedness of approximaly

e Losses on notes repurchased during the six memtthsd April 3, 2010, included the amount paid eragg the face value, which
primarily included the repurchases of the 2011 Nated the 2016 Note

e Non-cash interest expense primarily includes intergsted to the amortization of debt issuance castisdiscounts/premiums on
note issuances. This includes debt issuance ¢ustigéd on the new credit facility in March 200%ahe 2014 Notes issued in
March 2009, as well as the accretion of the dedtadint on the 2013 Notes and 2014 Notes. Fiscél 2a3® includes expenses
related to amendment fees paid in December 20@fipthen existing credit agreemer

Other (Income) Expense, net

in millions Three Months Ende Six Months Ende
April 3, 201(  March 28, 200 April 3, 201(  March 28, 200
$ Q) $ 3 $ - $ 21

Six months of fiscal 2009
e Included $19 million in foreign currency exchangesd.
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Effective Tax Rate
Three Months Ende

Six Months Ende

April 3, 201C  March 28, 200

April 3, 201(

March 28, 200

37.1% (122.9%

35.(%

34.1%

Second quatrter of fiscal 201 The effective tax rate was impacted
e state income taxe
e losses in foreign jurisdictions and related valratllowances
e the domestic production deduction; ¢
e general business credi
Six months of fiscal 201(- The effective tax rate was impacted
e state income taxe
e losses in foreign jurisdictions and related valratllowances
e the domestic production deductic
e general business credits; €
e adjustments to uncertain tax positions due to taditaesolutions and statute expiratio
Second quarter and six months of fiscal 2009 The effective tax rate was impacted
e the change in method from estimated annual tc-to-date;
tax planning in foreign jurisdiction:
general business credi

state and foreign valuation allowanc

Segment Results

amounts relating to compe-owned life insurance and certain other nondedwegpense items; ai

We operate in four segments: Chicken, Beef, PotkRmepared Foods. The following table is a sumnafrgales and segment profit (lo:

which we measure at the operating income (losg)llev

in millions Sales
Three Months Ende Six Months Ende
April 3, 201(  March 28, 200 April 3, 201(  March 28, 200
Chicken $ 2491 $ 2,36 $ 491¢ $ 4,59/
Beef 2,762 2,41¢ 5,444 5,082
Pork 92¢ 844 1,744 1,722
Prepared Fooc 734 684 1,44 1,43(
Total $ 6,91€¢ $ 6,307 $ 13,55, $ 12,82¢
in millions Operating Income (Los!
Three Months Ende Six Months Ende:
April 3, 201(  March 28, 200 April 3, 201(  March 28, 200
Chicken $ 114 % (46) $ 19z % (332
Beef 12¢ 28 24F 28
Pork 69 29 131 84
Prepared Fooc 37 19 92 54
Other (2 @) (2 (3)
Total $ 344 $ 29 $ 65¢ $ (169
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Chicken Segment Results

in millions Three Months Ende Six Months Ende:

April 3, 201C  March 28, 200 Chang: April 3, 201(  March 28, 200 Chang:
Sales $ 2491 % 2,36C $ 131 $ 491¢ $ 459¢ $ 32z
Sales Volume Chang (4.9% 0.4%
Average Sales Price Chan 10.2% 6.€%
Operating Income (Los: $ 114 ¢ 46) $ 16C $ 192 % (33 $ 524
Operating Margir 4.€% (1.9% 3.£% (7.2%

Second quarter and six month«~ Fiscal 2010 vs Fiscal 200
e Sales volume decreased due to reduced salesd#dresl product and export sales, which was pariditet by increased sales
volume related to an international acquisition. [iesthe decreased sales volumes, overall salesased due to an increase in the
average sales price, which primarily resulted fisates mix changes associated with the reduced cfatles lower price per pound
rendered and export produc
e Operating Income (Los-

e Operational Improvements — Operating results wesatively impacted by operational improvementhjol included: yield,
mix and live production performance improvementijitional processing flexibility; and reduced inglant product
movement

e Derivative Activities — Operating results inclubhe following amounts for commodity risk managemectivities related to
grain and energy purchases. These amounts ext¢ladmpact from related physical purchase transastiovhich impact
current and future period operating rest

Income/(Loss) in millions Qtr YTD
201C $ - % 1

200¢ (63 (25])

Improvement in operating rest  $ 63 $ 252

e Grain Costs -As compared to the same periods of fiscal 200%atipg results were negatively impacted in the sdaparte
of fiscal 2010 by an increase in grain costs of 8llon and were positively impacted in the fissk months of fiscal 2010 by
a decrease in grain costs of $65 milli

Beef Segment Results

in millions Three Months Ende Six Months Endes

April 3, 201(  March 28, 200 Chang: April 3, 201C  March 28, 200 Chang:
Sales $ 2,76z % 2,41¢ $ 342 $ 544¢ % 508: $ 362
Sales Volume Chang 5.4% 6.2%
Average Sales Price Chan 8.4% 0.8%
Operating Incom: $ 12¢ $ 28 % 98 $ 24t % 28 ¢ 217
Operating Margir 4.€% 1.2% 4.5% 0.€%

Second quarter and six month«~ Fiscal 2010 vs Fiscal 200
e Sales and Operating Incor—

e We increased our operating margins by maximipagrevenues relative to live cattle markets, a6 ageimproved our
operating costs

e Our sales were also positively impacted by an eedn our export sales volun

e Derivative Activities — Operating results inclubdhe following amounts for commodity risk managetrectivities related to
forward futures contracts for live cattle. Theseoants exclude the impact from related physical aaltpurchase
transactions, which impact current and future gkdperating result:

Income/(Loss) in millions Qtr YTD
201C $ 4 3 2
200¢ 34 90

Decline in operating resu  $ (38 $ (898)
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Pork Segment Results

Six Months Ende

in millions Three Months Ende

April 3, 201(C  March 28, 200 Changt April 3, 201(C  March 28, 200 Chang:
Sales $ 92¢ % 844 % 85 $ 1,74¢  § 1,72: $ 22
Sales Volume Chang (4.3% (2.7%
Average Sales Price Chan 15.(% 4.1%
Operating Incom: $ 69 $ 29 $ 40 $ 131 ¢ 84 $ 47
Operating Margir 7.4% 3.4% 7.5% 4.5%

Second quarter and six month«~ Fiscal 2010 vs Fiscal 200
e Sales and Operating Incor—
e We increased our operating margins by maximipiagrevenues relative to live hog markets, as agimproved our
operating costs
e Derivative Activities — Operating results inclubhe following amounts for commodity risk managetectivities related to
forward futures contracts for live hogs. These amt®exclude the impact from related physical satk@urchase transactions,
which impact current and future period operatirguhes.

Income/(Loss) in millions Qtr YTD
201C $ (22) $ (29)
200¢ 13 36
Decline in operating resu  $ (35 $ (65)
Prepared Foods Segment Results
in millions Three Months Ende Six Months Ende:
April 3, 201(  March 28, 200 Chang: April 3, 201(  March 28, 200 Chang:
Sales $ 734 % 684 $ 50 $ 1447 $ 1430 $ 17
Sales Volume Chang 5.€% 3.5%
Average Sales Price Chan 1.7% (2.2%
Operating Incom: $ 37 $ 19 $ 18 % 92 $ 54 $ 38
Operating Margir 5.C% 2.8% 6.4% 3.8%

Second quarter and six months of fiscal 20C
e Includes $15 million charge related to the closifigur Ponca City, Oklahoma, processed meats |
Second quarter and six month«~ Fiscal 2010 vs Fiscal 200
e Operating income improved in the second quaiteaf 2010 as compared to the same period lastdgesato an increase in sales
volume and average sales prices, offset by anasera raw material costs. Operating income impitamehe first six months of
fiscal 2010 as compared to the same period lastdigato an increase in sales volume, offset bycaahse in average sales prices.
In addition, we made several operational improvamanlate fiscal 2009 that allow us to run ourrpgamore efficiently. In the
first six months of fiscal 2010, we received $8limil in insurance proceeds related to the flood algerat our Jefferson,
Wisconsin, plant
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LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital expemes and growth opportunities are expected to &iewith current cash on hand, cash flc
provided by operating activities, or short-termro@rings. Based on our current expectations, wesbelour liquidity and capital resources
will be sufficient to operate our business. However may take advantage of opportunities to geaedditional liquidity or refinance
existing debt through capital market transactidie amount, nature and timing of any capital mattkatsactions will depend on: our
operating performance and other circumstancesthawm-current commitments and obligations; the arhmature and timing of our capital
requirements; any limitations imposed by our curpgadit arrangements; and overall market condition

Cash Flows from Operating Activities

in millions Six Months Ende
April 3, 201( March 28, 200
Net income (loss $ 31t $ (229
Non-cash items in net income (los
Depreciation and amortizatic 247 258
Deferred income taxe 1 (78)
Other, ne 47 8
Changes in working capit (117 367
Net cash provided by operating activit $ 49¢  $ 407

Cash flows associated with changes in working eafst the six months ende
e April 3, 2010 - Decreased primarily due to higher inventory ancaaots receivable balances, a decrease in trademtscoayabl
and income tax payables, partially offset by améase in accrued salaries, wages and ben
e March 28, 2009- Increased due to lower inventory and accountsivable balances, partially offset by lower tradeaunts
payable and the change in income tax receivablahjaybalance:

Cash Flows from Investing Activities

in millions Six Months Ende

April 3, 201( March 28, 200
Additions to property, plant and equipm $ (264) $ (160
Proceeds from sale (purchases) of marketable siesumnet (4) 12
Acquisitions, net of cash acquir - (76)
Proceeds from sale of discontinued opera - 43
Change in restricted cash to be used for investatiyities 43 (76)
Other, ne (2) 20
Net cash used for investing activiti $ (227 $ (237

e Additions to property, plant and equipment inéwtquiring new equipment, upgrading our facilit@snaintain competitive
standing and positioning us for future opportusit
e Capital spending for fiscal 2010 is expected t@pproximately $700 million, and include
e approximately $630 million on current core businasd foreign capital spending; a
e approximately $70 million related to Dynamic RIELC (Dynamic Fuels), most of which relates to tieenpletion of
Dynamic Fuelsfirst facility. Construction of this facility is gxected to continue into the third quarter of fis2@10, with
production targeted soon thereafter. During the 8ix months of fiscal 2010, we used the remaisihg million of our
restricted cash for spending on this facility. Digrthe first six months of fiscal 2009, we used $#ilion of our
restricted cash for spending on this facil
e Acquisitions — In October 2008, we acquired thresically integrated poultry companies in southBrazil. The aggregate
purchase price was $67 million, which included #iillion of mandatory deferred payments, of whichr§flion remains to be
paid through 2011. In addition, we have $16 millafrcontingent purchase price based on productibaves.
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Cash Flows from Financing Activities

in millions Six Months Ende:

April 3, 201( March 28, 200
Net payments on revolving credit faciliti $ - 8 2
Payments on del (55%) (52)
Proceeds from borrowings of de 15 851
Debt issuance cos - (58)
Change in restricted cash to be used for finanatityities 14C (239
Purchases of treasury sha (31) (4)
Dividends (30 (30
Change in negative book cash balar (13 (90
Stock options exercised and other, 15 4
Net cash provided by (used for) financing actig $ (459 $ 38€

e Payments on debt for the six months ended Ap&i03,0, included
e  $287 million of 2011 Notes
e  $140 million of 7.95% Notes due February 2010n@she restricted cash held in a blocked castatatl account for the
repurchase of these note
e $57 million of 2016 Notes
e 334 million of 7.0% Notes due May 2018; &
e 325 million related to the losses on notes replgetaluring the perio
e Proceeds from borrowings of debt for the six momthded March 28, 2009, include
e In March 2009, we issued $810 million of 2014 &wtAfter the original issue discount of $59 millilbased on an issue price
of 92.756% of face value, we received net proce¢&351 million. We used the net proceeds towandsépayment of our
borrowings under the accounts receivable secutibizdacility and for other general corporate plees.
e In October 2008, Dynamic Fuels received $100iomlin proceeds from the sale of Gulf Opportuning tax-exempt bonds
made available by the Federal government to thieme@ffected by Hurricanes Katrina and Rita in®200hese floating rate
bonds are due October 1, 20

Liquidity
in millions
Borrowing Outstanding

Commitments Facility Base Letters of Credi Amount Amount

Expiration Date ~ Amount Adjustment (no draw downs Borrowed Available
Cash and cash equivalel $ 81z
Revolving credit facility March 201: $ 1,000 $ - 9 (228) % - 9 772
Total liquidity $ 1,58¢

e The revolving credit facility supports our shtetm funding needs and letters of credit. Lettérsredit are issued primarily in
support of workers’ compensation insurance progral@svative activities and Dynamic Fuels’ Gulf Qpjunity Zone taxexempt
bonds.

e Borrowing Base Adjustment — Availability undergtiacility, up to $1.0 billion, is based on a pemtage of certain eligible
accounts receivable and eligible inventory aneéduced by certain reserves. At April 3, 2010, thigre $1.0 billion was
eligible for borrowing and issuing letters of cre

e Our 2013 Notes may be converted early duringfesegl quarter in the event our Class A stock tsaateor above $21.96 for at
least 20 trading days during a period of 30 conseetrading days ending on the last trading dathefpreceding fiscal quarter.
this event, the note holders may require us toquaigtanding principal in cash, which totaled $458iom at April 3, 2010. Any
conversion premium would be paid in shares of Chasemmon stock. The conditions for early convemsigere not met in our
second fiscal quarter of fiscal 2010, and thusnihtes may not be converted in our third quarssrdi 2010. Should the conditic
for early conversion be reached in future quarims, the holders exercised their early converspiion, we would use current
cash on hand and cash flow from operations forcgal payments

e At April 3, 2010, we had $552 million of 2011 Netoutstanding. We plan presently to use curresit oa hand and cash flows
from operations for payment on the remaining 20bi1eN due in October 201

e Our current ratio was 2.21 to 1 and 2.20 to 1 ail/&p 2010, and October 3, 2009, respectiv
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Deterioration of Credit and Capital Markets

Credit market conditions deteriorated rapidly dgrour fourth quarter of fiscal 2008 and have nainreed to pre-2008 levels. Several major
banks and financial institutions failed or wereckt to seek assistance through distressed sa¢esasgency government measures. While not
all-inclusive, the following summarizes some of iimpacts to our business:

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

expenditures. We also have a revolving credit iggcivith a committed maximum capacity of $1.0 ioifl, to provide additional liquidity for
working capital needs, letters of credit, and aswce of financing for growth opportunities. AsAgril 3, 2010, we had outstanding letters
credit totaling $228 million, none of which wereadm upon, which left $772 million available for bmwing. Our revolving credit facility is
funded by a syndicate of 19 banks, with commitmearging from $6 million to $115 million per barikhe syndicate includes bank holding
companies that are required to be adequately tiapifaunder federal bank regulatory agency requénes If any of the banks in the
syndicate are unable to perform on their commitsémfund the facility, our liquidity could be imipad, which could reduce our ability to
fund working capital needs, support letters of itredfinance our growth opportunities.

Customers/Suppliers

The financial condition of some of our customerd anppliers could also be impaired by current mackaditions. Although we have not
experienced a material increase in customer bat$ @delmon-performance by suppliers, current macketlitions increase the probability we
could experience losses from customer or suppééaudts. Should current credit and capital markeiditions result in a prolonged economic
downturn in the United States and abroad, demangrédein products could be reduced, which coutdiitan a reduction of sales, operating
income and cash flows. In addition, we rely onditeek producers throughout the country to supplyliga cattle and hogs. If these produc
are adversely impacted by the current economicitiond and go out of business, our livestock sugphprocessing could be significantly
impacted.

Additionally, we have cash flow assistance programshich certain livestock suppliers participdtinder these programs, we pay an amount
for livestock equivalent to a standard cost to geawh livestock during periods of low market sgigses. The amounts of such payments
are in excess of the market sales price are red@sleeceivables and accrue interest. Participatipgliers are obligated to repay these
receivables balances when market sales prices @xeisestandard cost, or upon termination of theagent. Our maximum obligation
associated with these programs is limited to tiirevidue of each participating livestock supplgenet tangible assets. Although we believe
aggregate maximum obligation under the programmiikely to ever be reached, the potential maximuotigation at April 3, 2010, was
approximately $250 million. The total receivableslar these programs were $92 million and $72 milaoApril 3, 2010, and October 3,
2009, respectively. Even though these program$naited to the net tangible assets of the partitfuplivestock suppliers, we also manage a
portion of our credit risk associated with thesegopams by obtaining security interests in livesteagpliers' assets. After analyzing residual
credit risks and general market conditions, we hraeerded an allowance for these programs' estimateollectible receivables of $28
million and $20 million at April 3, 2010, and Octb3, 2009, respectively.

Investments

The value of our investments in equity and debusges, including our marketable debt securitmsnpanyewned life insurance and pens
and other postretirement plan assets, are impagtedarket volatility. These instruments were reeardt fair value as of April 3, 2010. We
did not have a significant change in fair valughafse instruments during the second quarter aneh@iths of fiscal 2010.

We currently oversee two domestic and one foreigpsisliary non-contributory qualified defined benggnsion plans. All three pension
plans are frozen to new participants and no additibenefits will accrue for participants. Basedooin 2009 actuarial valuation, we anticipate
contributions of $2 million to these plans for 8@010. We also have one domestic unfunded defieedfit plan. Based on our 2009
actuarial valuation, we anticipate contributionss@fmillion to this plan in fiscal 2010.

Financial Instruments

As part of our commodity risk management activijti@s use derivative financial instruments, primafiltures and options, to reduce our
exposure to various market risks related to comtyguirchases. Similar to the capital markets, trarnodities markets have been volatile
over the past few years. Grain and some energggramain volatile after reaching an all-time hilgining our fourth quarter of fiscal 2008
before falling sharply. We have recently implemergelicies to reduce our earnings volatility asateil with mark-to-market derivative
activities, including more use of normal physicatghases and normal physical sales which are notresl to be marked to market.

Insurance

We rely on insurers as a protection against ligbdiaims, property damage and various other ri€ks. primary insurers maintain an A.M.
Best Financial Strength Rating of A or better. Néiweless, we continue to monitor this situationasirers have been and are expected to
continue to be impacted by the current capital miagkvironment.
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Capitalization
The ratio of debt to capitalization is often usechdeverage measure. Our debt to capitalizatita as of April 3, 2010 and October 3, 2009
is as follows:

in millions

April 3, 201( October 3, 20C
Senior Note! $ 2,74: % 3,24¢
Other indebtednes 23€ 22¢
Total Debt $ 297¢ % 3,471
Total Shareholde’ Equity $ 4,72: $ 4,431
Debt to Capitalization Rati 38.1% 44.(%

e At April 3, 2010, we had $812 million of cash arakh equivalent:

Credit Ratings

2016 Notes

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

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

S&P currently rates the 2016 Notes “BB.” Moody’'stantly rates this debt “Ba3.” A further one-notbbwngrade by either ratings agency
would increase the interest rates on the 2016 Nmtes additional 0.25%.

Revolving Credit Facility

S&P’s corporate credit rating for Tyson Foods, is¢'BB.” Moody’s corporate credit rating for Tysdfoods, Inc. is “Ba3.” If S&P were to
downgrade our corporate credit rating to “B+” awkr or Moody’s were to downgrade our corporate icrading to “B1” or lower, our letter
of credit fees would increase by an additional %25

Debt Covenants

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

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

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

RECENTLY ADOPTED/ISSUED ACCOUNTING PRONOUNCEMENTS
Refer to the discussion of recently adopted/issagetunting pronouncements under Part |, Item ledtit Consolidated Condensed Finar
Statements, Note 1: Accounting Policies.

CRITICAL ACCOUNTING ESTIMATES

We consider accounting policies related to: corimdiabilities; marketing and advertising costscraed self insurance; impairment of long-
lived assets; impairment of goodwill and other mgjible assets; and income taxes to be criticatjedi These policies are summarized in
Management’s Discussion and Analysis of Financ@hdition and Results of Operations in our Annugb&eon Form 10-K for the year
ended October 3, 2009.

In recent years, we expanded our internationalaifmers in Asia and South America through severallsatquisitions. We have recently
restructured our international operations includihgnges in management. Associated with the résting and new management, we are
currently evaluating our future international besia strategies, which depending on the strategesea, may impact the carrying values of
certain of our international operations and assets.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING | NFORMATION FOR THE PURPOSE OF "SAFE
HARBOR" PROVISIONS OF THE PRIVATE SECURITIES LITIGA TION REFORM ACT OF 1995

Certain information in this report constitutes fand-looking statements. Such forward-looking statets include, but are not limited to,
current views and estimates of future economiaiairstances, industry conditions in domestic andmatgonal markets, our performance and
financial results, including, without limitationett-levels, return on invested capital, value-adatediuct growth, capital expenditures, tax
rates, access to foreign markets and dividend ypdlibese forward-looking statements are subjeatriamber of factors and uncertainties that
could cause our actual results and experienceiféo haterially from anticipated results and exjggions expressed in such forward-looking
statements. We wish to caution readers not to pladee reliance on any forward-looking statememtsch speak only as of the date made.
We undertake no obligation to publicly update amard-looking statements, whether as a resuleef imformation, future events or
otherwise.

Among the factors that may cause actual resulteapdriences to differ from anticipated results erplectations expressed in such forward-
looking statements are the following: (i) the effef; or changes in, general economic conditioiiisflgctuations in the cost and availability
inputs and raw materials, such as live cattle, $wne, feed grains (including corn and soybeanaeml energy; (iii) market conditions for
finished products, including competition from otlggobal and domestic food processors, supply aitihgrof competing products and
alternative proteins and demand for alternativeging; (iv) successful rationalization of existifagilities and operating efficiencies of the
facilities; (v) risks associated with our commoditgding risk management activities; (vi) accesfoteign markets together with foreign
economic conditions, including currency fluctuapimport/export restrictions and foreign politi¢gii) outbreak of a livestock disease (such
as avian influenza (Al) or bovine spongiform encappathy (BSE)), which could have an effect ondieek we own, the availability of
livestock we purchase, consumer perception of iceptatein products or our ability to access cartddmestic and foreign markets; (viii)
changes in availability and relative costs of lalnd contract growers and our ability to maintasodjrelationships with employees, labor
unions, contract growers and independent prodymrersding us livestock; (ix) issues related to faadety, including costs resulting from
product recalls, regulatory compliance and anyteelalaims 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) risks asw@ded with leverage, including cost increases dugsing interest rates or changes in debt
ratings or outlook; (xiv) compliance with and chasdo regulations and laws (both domestic anddajeincluding changes in accounting
standards, tax laws, environmental laws and ocaupelt health and safety laws; (xv) our abilityniake effective acquisitions or joint
ventures and successfully integrate newly acquitesinesses into existing operations; (xvi) effemti@ss of advertising and marketing
programs; and (xvii) those factors listed undemlteA. “Risk Factors” included in our Annual Repfiled on Form 10-K for the year ended
October 3, 2009.

Item 3. Quantitative and Qualitative Disclosures Alout Market Risk

MARKET RISK

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

The sensitivity analyses presented below are tresuares of potential losses of fair value resulfiogn hypothetical changes in market prices
related to commodities. Sensitivity analyses docaoisider the actions we may take to mitigate aposure to changes, nor do they consider
the effects such hypothetical adverse changes may tn overall economic activity. Actual changemarket prices may differ from
hypothetical changes.
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Commodities Risk: We purchase certain commodities, such as graitdivzestock, in the course of normal operations.part of our
commodity risk management activities, we use dériedinancial instruments, primarily futures angtions, to reduce the effect of changing
prices and as a mechanism to procure the underbpngnodity. However, as the commodities underlyngderivative financial instruments
can experience significant price fluctuations, eeguirement to mark-to-market the positions thaehaot been designated or do not qualify
as hedges could result in volatility in our reswolt®perations. Contract terms of a hedge instruraksely mirror those of the hedged item
providing a high degree of risk reduction and datren. Contracts designated and highly effectivmaeting this risk reduction and
correlation criteria are recorded using hedge aatbog. The following table presents a sensitivitabysis resulting from a hypothetical
change of 10% in market prices as of April 3, 2Cdr] October 3, 2009, on the fair value of opentipos. The fair value of such positions is
a summation of the fair values calculated for emmhmodity by valuing each net position at quotedres prices. The market risk exposure
analysis includes hedge and non-hedge derivatiamfiial instruments.

Effect of 10% change in fair value

in millions April 3, 201( October 3, 20C
Livestock:
Cattle $ 41 $ 20
Hogs 21 12
Grain 2 1

Interest Rate Risk: At April 3, 2010, we had variable rate debt o2&2nillion with a weighted average interest ratd @%. A hypothetical
10% increase in interest rates effective at Apr2@®L0, and October 3, 2009, would have a minirffateon interest expense.

Additionally, changes in interest rates impactftievalue of our fixed-rate debt. At April 3, 201@e had fixed-rate debt of $2.8 billion with
a weighted average interest rate of 8.0%. Marké&tfor fixed-rate debt is estimated as the poteint@ease in fair value, resulting from a
hypothetical 10% decrease in interest rates. A thgiwal 10% decrease in interest rates would asreased the fair value of our fixed-rate
debt by approximately $73 million at April 3, 20Xhd $32 million at October 3, 2009. The fair valoé our debt were estimated based on
guoted market prices and/or published interestrate

Foreign Currency Risk: We have foreign exchange gain/loss exposure fhactuations in foreign currency exchange ratemprily as a
result of certain receivable and payable balanties.primary currency exchanges we have exposuasetthe Canadian dollar, the Chinese
renminbi, the Mexican peso, the European euroBtfiesh pound sterling and the Brazilian real. Wezipdically enter into foreign exchange
forward contracts to hedge some portion of ourifpreurrency exposure. A hypothetical 10% chanderieign exchange rates effective at
April 3, 2010, and October 3, 2009, related toftireign exchange forward contracts would have ar$iildon and $15 million, respectively,
impact on pretax income. In the future, we may emnt® more foreign exchange forward contracts essalt of our international growth
strategy.

Concentration of Credit Risk: Refer to our market risk disclosures set fortthim 2009 Annual Report filed on Form 10-K for @aded
discussion of quantitative and qualitative disctestabout concentration of credit risks, as thiskedisclosures have not changed significe
from the 2009 Annual Report.

Item 4. Controls and Procedures

An evaluation was performed, under the superviaiuhwith the participation of management, includimg Chief Executive Officer (CEO)
and the Chief Financial Officer (CFO), of the effeeness of the design and operation of our dise®sontrols and procedures (as defined in
Rule 13a-15(e) under the Securities Exchange AtB8#, as amended (the 1934 Act)). Based on tla@ti@ion, management, including the
CEO and CFO, has concluded that, as of April 30201r disclosure controls and procedures weregie

In the second quarter ended April 3, 2010, thexe leeen no changes in our internal control overrfaial reporting that have materially
affected, or are reasonably likely to materiallieat, our internal control over financial reporting
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PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

Refer to the discussion of certain legal proceesipending against us under Part I, Item 1, Not&otwsolidated Condensed Financial
Statements, Note 12: Contingencies, which discagsitncorporated herein by reference. Listed bedosvcertain additional legal proceedi
involving the Company and its subsidiaries.

On October 23, 2001, a putative class action lavetyled R. Lynn Thompson, et al. vs. Tyson Fodls, was filed in the District Court for
Mayes County, Oklahoma by three property ownerbairalf of all owners of lakefront property on Grdrake O’ the Cherokees. Simmons
Foods, Inc. and Peterson Farms, Inc. also are dafies. The plaintiffs allege the defendants’ openstdiminished the water quality in the
lake thereby interfering with the plaintiffs’ usedaenjoyment of their properties. The plaintiffsight injunctive relief and an unspecified
amount of compensatory damages, punitive damatiemeys’ fees and costs. While the District Caeattified a class, on October 4, 2005,
the Court of Civil Appeals of the State of Oklahoresersed, holding the plaintiffs’ claims were sattable for disposition as a class action.
This decision was upheld by the Oklahoma Supremet@mnd the case was remanded to the District Guititinstructions that the matter
proceed only on behalf of the three named plamtffiaintiffs seek injunctive relief, restitutiondacompensatory and punitive damages in an
unspecified amount in excess of $10,000. We andttier defendants have denied liability and asderégious defenses. The defendants |
requested a trial date, but the court has notghetduled the matter for trial.

On January 9, 2003, we received a notice of lighiditter from Union Pacific Railroad Company (“dni Pacific”) relating to our alleged
contributions of waste oil to the Double Eagle Refi Superfund Site in Oklahoma City, Oklahoma.Adigust 22, 2006, the United States
and the State of Oklahoma filed a lawsuit styledtéthStates of America, et al. v. Union PacificlReid Co. in the United States District
Court for the Western District of Oklahoma seekingre than $22 million (the amount sought was sulsetly increased to more than $30
million) to remediate the Double Eagle site. Cerfayson entities joined a “potentially responsipéaties” group on October 31, 2006. A
settlement between the “potentially responsibleigsirgroup, the United States, and the State of Oklaheasareached and the Tyson ent
paid $625,586 into escrow towards the settlemetti@matter. In furtherance of finalizing the satibnt, the U.S. Department of Justice filed
a complaint styled United States of America, evallbert Investment Co., Inc. et al., and incladiee “potentially responsible parties.” A
proposed Consent Decree addressing all allegeititiiatf the Tyson entities for the site was lodgaa June 27, 2008. On October 10, 2008,
Union Pacific initiated litigation to challenge theoposed Consent Decree by filing a motion torirgee, which the District Court denied.
Union Pacific appealed this decision to the Uniiates Court of Appeals for the Tenth Circuit. Thetentially responsible parties" group
and other parties filed briefs in the Tenth Circaitd oral arguments occurred on September 21, ZDONovember 10, 2009, the Tenth
Circuit Court of Appeals reversed the District Qtaudecision, and Union Pacific was permitted tieimene in the litigation. On February 11,
2010, the District Court vacated the previous giliienying Union Pacific’'s motion to intervene, aelUnion Pacific to file its complaint,
and directed the parties to meet for determinatiosm schedule for conducting the litigation. On Fegloy 19, 2010, Union Pacific filed its
complaint. The parties continue to work towardsedaination of the litigation schedule.

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

Since 2003, nine lawsuits have been brought agaiahd several other poultry companies by appratdty 150 plaintiffs in Washington
County, Arkansas Circuit Court (Green v. Tyson Fddc., et al., Bible v. Tyson Foods, Inc., Beal'yson Foods, Inc., et al., McWhorter v.
Tyson Foods, Inc., et al., McConnell v. Tyson Fqdds., et al., Carroll v. Tyson Foods, Inc., ef Belew v. Tyson Foods, Inc., et al.,
Gonzalez v. Tyson Foods, Inc., et al., and Rasdyson Foods, Inc., et al.) alleging that the lapglication of poultry litter caused arsenic
and pathogenic mold and fungi contamination ofaingsoil and water in and around Prairie Grovekafusas. In addition to the poultry
company defendants, plaintiffs sued Alpharma, thaufacturer of a feed ingredient containing an oigarsenic compound that has been
used in the broiler industry. Plaintiffs are segkiacovery for several types of personal injuriesiuding several forms of cancer. On August
2, 2006, the Court granted summary judgment inffafd@yson and the other poultry company defendantke first case to go to trial and
denied summary judgment as to Alpharma. The casdneal against Alpharma and the jury returnedrdicein favor of Alpharma. Plaintifi
appealed the summary judgment in favor of the ppalbmpany defendants and the Court stayed theingmeeight lawsuits pending the
appeal. On May 8, 2008, the Arkansas Supreme Cevetsed the summary judgment in favor of the ppalbmpany defendants. The
remanded trial in this case against us and the pthdtry company defendants was held, and on Mgy®Q09, the jury returned a verdict in
favor of the defendants. On July 13, 2009, pldmfifed a notice of appeal to the Arkansas Supr@uoert.
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Other Matters: We currently have approximately 117,000 team messhnd, at any time, have various employment jgexctnatters
outstanding. In the aggregate, these matters gnéisant to the Company, and we devote signifiaasburces to managing employment
issues. Additionally, we are subject to other latgsunvestigations and claims (some of which imeosubstantial amounts) arising out of the
conduct of our business. While the ultimate resofithese matters cannot be determined, they drexpected to have a material adverse
effect on our consolidated results of operationinancial position.

Item 1A. Risk Factors

There have been no material changes to the riskrfalisted in Part [, “Item 1A. Risk Factors” imet Annual Report on Form 10-K for the
year ended October 3, 2009. These risk factorsldhmmuconsidered carefully with the information yided elsewhere in this report, whi
could materially adversely affect our businessafiicial condition or results of operations. Theskgiare not the only risks we face.
Additional risks and uncertainties not currentlyolum or we currently deem to be immaterial also mayerially adversely affect our
business, financial condition or results of operadi

Item 2. Unregistered Sales of Equity Securities andse of Proceeds

The table below provides information regarding purchases of Class A stock during the periods atdit

Total Total Number of Share: Maximum Number of

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

Shares Price Paid  Publicly Announced Plan: Purchased Under the

Period Purchasec per Share or Programs Plans or Programs (1

Jan. 3, 2010 to Jan. 30, 2C 222,59. $ 13.1¢ - 22,474,43

Jan. 31, 2010 to March 6, 20 358,25( 15.72 = 22,474,43

March 7, 2010 to April 3, 201 284,80( 17.8¢ - 22,474,43

Total (2) 865,64: $ 15.71 - 22,474,43
1) On February 7, 2003, we announced our boadire€tors approved a plan to repurchase up toif®mshares of Class A common

stock from time to time in open market or privataggotiated transactions. The plan has no fixextbeduled termination da

(2 We purchased 865,642 shares during the p#natdvere not made pursuant to our previously anced stock repurchase plan, but
were purchased to fund certain company obligatiorder our equity compensation plans. These transadncluded 731,334 shai
purchased in open market transactions and 13480@s withheld to cover required tax withholdingstloe vesting of restricted
stock.

Item 3. Defaults Upon Senior Securities
None

Item 4. Removed and Reserved
None

Item 5. Other Information

On February 5, 2010, the annual meeting of shadeln®lof Tyson Foods, Inc. (the "Company") was h&lhtters voted on by shareholders
included (i) the election of directors of the Compa board, (ii) reapproval of the Company's anm@ntive compensation plan for senior
executive officers, (iii) ratification of the Compgs selection of PricewaterhouseCoopers LLP ("PvaS'the Company's independent
registered public accounting firm for the fiscahyending October 2, 2010, (iv) a shareholder psapaequiring a report on the measures
undertaken by the Company to prevent runoff andrditrms of water pollution ("Proposal 1"), (v) l@aseholder proposal to expand the
Company's sustainability report to describe howGbenpany will reduce the environmental impacts ofmpany-owned farms and contract
animal farms ("Proposal 2"), and (vi) a sharehoftteposal related to the use of antibiotics in gapnoduction ("Proposal 3"). The results of
the shareholders' votes are reported below.

(i) With respect to the election of the slate of divestchosen by the boal

Votes For 922,983,37
Votes Agains 0
Votes Abstainel 3,183,48
Broker Nor-Votes 31,788,85
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The following directors were elected by the indéchvotes:

Directors

Don Tyson

John Tysor

Lloyd V. Hackley
Jim Kever

Kevin M. McNamare
Brad T. Saue
Robert Thurbe
Barbara A. Tysol
Albert C. Zapanti

(i) Reapproval of the annual incentive compensation fiasenior executive officer

Votes Fot

Votes Agains
Votes Abstainet
Broker Nor-Votes

(iif) Ratification of the selection of Pwit

Votes For
Votes Agains
Votes Abstainet

(iv) Proposal 1

Votes For

Votes Agains
Votes Abstainel
Broker Nor-Votes

(v) Proposal 2

Votes For

Votes Agains
Votes Abstainel
Broker Nor-Votes

(vi) Proposal 3

Votes For

Votes Agains
Votes Abstainel
Broker Nor-Votes

Votes Fo Votes Withhel
919,695,65 6,471,20!
918,210,18 7,956,67!
833,715,63 92,451,22
917,343,82 8,823,03.
833,817,00 92,349,84
826,040,95 100,125,90
833,746,63 92,420,22
917,654,63 8,512,22
921,886,99 4,279,86!

916,614,32
9,179,05!
373,47:
31,788,85

956,600,16
1,173,51
182,03:

86,154,94
774,880,96
65,130,93
31,788,85

72,309,05
786,487,65
67,370,14
31,788,85

7,565,66
857,499,86
61,101,32
31,788,85
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Item 6. Exhibits
The following exhibits are filed with this report.

Exhibit No. Exhibit Descriptior

10.1 Voluntary Separation Agreement and Geneed#dd®e between the Company and Richard A. Grelibetlated February 8,
2010.

12.1 Calculation of Ratio of Earnings to Fixed Char

31.1 Certification of Chief Executive Officer puemt to SEC Rule 13a-14(a)/15d-14(a), as adoptextipat to Section 302 of the

Sarbane-Oxley Act of 2002

31.2 Certification of Chief Financial Officer puient to SEC Rule 13a-14(a)/15d-14(a), as adoptespat to Section 302 of the
Sarbane-Oxley Act of 2002

32.1 Certification of Chief Executive Officer puemnt to 18 U.S.C. Section 1350, as adopted pursa&ection 906 of the
Sarbane-Oxley Act of 2002

32.2 Certification of Chief Financial Officer puient to 18 U.S.C. Section 1350, as adopted pursa&ection 906 of the
Sarbane-Oxley Act of 2002

SIGNATURES

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

TYSON FOODS, INC.

Date: May 10, 2010 /s/ Dennis Leatherh
Dennis Leatherb
Executive Vice President and Ch
Financial Officer

Date: May 10, 2010 /sl Craig J. Har
Craig J. Har
Senior Vice President, Controller a
Chief Accounting Office
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VOLUNTARY SEPARATION AGREEMENT AND GENERAL RELEASE

THIS VOLUNTARY SEPARATION AGREEMENT AND GENERAL REEASE (this “Agreement”)s made and entered into
and between Richard A. Greubel, Jr. ; personnelb@unXXXXXX ("Employee") and Tyson Foods, Inc. (“Employedh the 8th day «
February, 2010.

STATEMENT OF FACTS

Employee desires to accept the following Agreemiiuding, without limitation, certain additionabnsideration from Employ
pursuant to the terms of Employee’s existing emplegt agreement, attached hereto as Exhibit A,“Becutive Employment Agreement”
with Employer in return for Employeg’promises contained in this Agreement. EmployekEmployer, on behalf of itself and its affilia
(collectively, “Tyson”),desires to settle fully and finally all differencasd disputes between them, including, but in ng liaited to, an'
differences and disputes that might arise, or taaigen, out of Employee’s employment with Emplotedate, the Employeg’agreement
enter into this Agreement, and the Employee’s agesd, as stated herein, to terminate Employee’d@myent on February 28, 2010.

STATEMENT OF TERMS

In consideration of the mutual promises hereirs &greed as follows:

1. Non-Admission of Liability . Neither this Agreement nor the offer by Emploteeenter into this Agreement shall in
any way be construed as an admission by Emploggiitthas acted wrongfully with respect to Emploge@ny other person, or that
Employee has any rights whatsoever against Ty&nployer specifically disclaims any liability to arrongful acts against Employee or any
other person, on the part of itself and any ofdtieer Releasees (as defined in Section 12 below).

2. Employe€s Separation from Employer: Employee agrees, acknowledges and understandsrtioyee’s
employment with Employer will end on or before Redny 28, 2010 (the “Separation Date”).

3. Duties of Employee. From the Effective Date of this Agreement urité tSeparation Date (the “Term”), Employee
shall be relieved of his day-to-day responsibiitis Group Vice President and International Prasidémployee will report directly to James
Lochner, Chief Operating Officer, from the Effediidate until the Separation Date to assist inrdesition of international
operations. Employee shall continue to be an effaf Tyson pursuant to the Executive Employmenteggent. Employee shall perform
such duties with diligence and thoroughness. Eggalshall continue to be subject to and comply waithules, policies, procedures,
supervision and direction as identified hereinlinratters related to the performance of said dutensistent with past practices. Employee
may give Employer thirty (30) days notice of Empeis desire to terminate the Executive Employmegredment. If such notice is given to
the Employer, the Employer agrees to accelerat&éparation Date accordingly. Employee shall comtito receive compensation pursuant
to the Executive Employment Agreement until Feby28, 2010 unless Employee terminates the Agreemehe manner described in this
paragraph. If Employee becomes employed prioetariary 28, 2010, Employee must notify the Emplagevriting, and the Separation
Date may be accelerated at the Employer’s diseretio

4, Effective Date. The effective date of this Agreement shall ledfghth day after Employee signs this Agreement.

5. Consideration. In full consideration and as material inducenfenEmployee$ signing of this Agreement, Employ
will sign the Release stated herein, the suffigyesfowhich is hereby acknowledged, and the Empl@aggees that:

(a) On the Effective Date of this Agreement, the Emplowill pay EmployeeTwo Thousand and No/100 Dollars ($2,000.(

(b) Upon the Separation Date, the Employer agrees ke itiee following po-employment payments to the Employ

(i) As soon as practical after the Separation Date,|&map shall be entitled to delivery of previoushagted shares
Class A Common Stock pursuant to the terms of thstriRted Stock Grants made to the Employee asopaite
Executive Employment Agreement, all in accordandth wthe provisions of Exhibit “B"to the Employmel
Agreement, less all legally required deductions &adwithholdings, and including any accumulatedidénd:
accruing after the Effective Date of the Separat\gneement and General Release and after any réengaerioc
has expired




(i) Employee shall be entitled to exercise any outstandtock option awards previously granted to Empéoto th
extent vested as of February 28, 2010, all in atzwre with the provisions of each specific optioang Any an
all stock option awards, to the extent not vestedfahe Separation Date shall be forfeited untesdified herein

(i) Employee shall be entitled to receive a lump sugmynt, less all legally required deductions andwékholdings
in the amount of Six-Nine Thousand Six Hundred Fifteen and No/100 Dsl(&69,615.00)

The Employee hereby agrees that in order to redbiegostemployment payments enumerated herein in this Pavhads(b), th
Employee must sign the Agreement and Release attdureto as Exhibit B on the Separation Date.

The amount of severance payments and benefits fgagalsuant to this Paragraph 5(b) will be redumed dollar-forelollar basis i
Employee is or becomes entitled to any other teation payments or similar benefits from the Emptoyie addition, the amount
severance payments and benefits payable pursuéinistS8ection 5(b) will cease if (i) Employee briees any provision of this Agreemen
any other agreement between Employee and Employ¢ii) if Employee should become reemployed by Ewer prior to the expiration
the Severance Period.

6. Cessation of Authority. Employee understands and agrees that as offier&ion Date, Employee will no longer be
authorized to incur any expenses, obligationsatnilities, or to make any commitments on behaEofployer. Employee agrees to submit to
Employer on or before the Separation Date, anyadirekpenses incurred by Employee through that diateany and all contracts or other
obligations entered into by Employee on behalf wiptoyer.

7. Return of Company Materials and Property. Employee understands and agrees that Employegimi over to
Employer, on or before the Separation Date, akfimemoranda, records, credit cards, manuals, demgquipment, computer software,
pagers, cellular phones, facsimile machines, compehicles and any other equipment or documentsalirother physical or personal
property that Employee received from Employer antliat Employee used in the course of Employee’slepment with Employer and that
are the property of Employer.

Employee agrees, represents and acknowledges shatrasult of Employegs’employment with Employer, Employee has he
Employee$ custody, possession and control proprietary deowsn data, materials, files and other similar #econcerning proprieta
information of Tyson. Employee acknowledges, watsaand agrees that Employee has returned all #ects and any copies or ext
thereof and any other property, files or documebtsined as a result of Employse&mployment with Employer and Employee has hedth
information in trust and in strict confidence anil wontinue to do so after termination from Empéoyand that Employee has complied
will comply with Tyson’s policies regarding proptéey and confidential information.

8. No Obligation . Employee agrees and understands that the coasatedescribed above in Paragraph 5 of this
Agreement is not required by Employer’s policied anocedures absent Employee’s execution of thieé&ment or by any contracts between
Employee and Employer. Employee further agreesuan@rstands that Employee’s entitlement to recéigeconsideration set forth above is
conditioned upon Employee’s execution of this Agneat and is subject to the further terms and canditof this Agreement. In addition,
Employer will be excused from its obligations untteés Agreement if Employee exercises Employegjbtrio revoke as provided in Sections
15 and 22 below.

9. Severability . The provisions of this Agreement are severabid, if any part of it is found by a court to bedgal,
invalid or unenforceable, the other paragraphd séadain fully valid and enforceable. This Agreernshall survive the termination of any
arrangements contained herein.

10. Confidentiality and Professionalism. Employee represents and agrees that Employékeeib the terms, amount,
value, and nature of consideration paid to Emplpged the fact this Agreement exists completelyfidential, and that Employee will not
hereafter disclose any information concerning ftgseement to anyone other than Employee’s immedataly and professional
representatives who will be informed of and boupdHis confidentiality clause. It is the intentiohEmployer to maintain the terms, amor
value and nature of consideration paid to Emplamkthe fact of this Agreement completely configirexcept to the extent necessary to
effectuate the terms and conditions of this Agrag@maed to the extent Employer deems it necessatg sole discretion to comply with the
law. Employer and Employee mutually agree thaiptuties hereto will not make or issue, or proamg person, firm or entity to make or
issue, any statement in any form concerning Emp|dymployee, the parties’ employment relationshighe termination of Employee’s
employment relationship with Employer to any persoentity if such statement is harmful to or disgang of Employee, Tyson or any of its
employees, officers, directors, agents or reprasignt.

11. Confidential Information, Trade Secrets, Limitations on Solicitations and NorCompete. Employee
understands, agrees and acknowledges that thietiess imposed upon the Employee pursuant to ttex@tive Employment Agreement
respecting (a) the disclosure of confidential infation and trade secrets; (b) solicitation; andcéehpetition and the related enforcement
provisions under the Executive Employment Agreensbatl remain in full force and effect as providedtherein.




12. Complete Release As a material inducement to the parties to enterthis Agreement, Employee hereby
irrevocably and unconditionally releases, acquits forever discharges the Employer and each stdtskholders, predecessors, successors,
assigns, agents, directors, officers, employe@sesentatives, divisions, subsidiaries, affiligi@asd agents, directors, officers, employees,
representatives and attorneys of such divisiorissidiaries and affiliates), and all persons achpgthrough, under or in concert with any of
them (collectively "Releasees"), from any and bBlrges, complaints, claims, liabilities, obligagppromises, agreements, controversies,
damages, actions, causes of action, suits, rigateands, costs, losses, debts, and expenses natumrg whatsoever, known or unknown,
suspected or unsuspected, including, but not ldrtibe rights arising out of alleged violations ee&ches of any contracts, express or implied,
or any tort, or any legal restrictions on Emplogeight to terminate employees, or any federatestaother governmental statute, regulation,
or ordinance, including, without limitation: (1)tl& VII of the Civil Rights Act of 1964, as amendey the Civil Rights Act of 1991 (race,
color, religion, sex, and national origin discrimiion); (2) the Americans with Disabilities Act ¢dbility discrimination); (3) 42 U.S.C. §
1981 (discrimination); (4) the Age DiscriminatianEmployment Act (age discrimination); (5) the Qlééorkers Benefit Protection Act (age
discrimination); (6) the Equal Pay Act (wage disgriation); (7) the Employee Retirement Income Siggudct ("ERISA"); (8) Section 503 ¢
the Rehabilitation Act of 1973; (9) the False ClaiAct (including the qui tam provision thereof)pfthe Occupational Safety and Health
Act; (11) the Consolidated Omnibus Budget Recoaitidn Act of 1986; (12) intentional or negligentliction of emotional distress or
"outrage"; (13) defamation; (14) interference wathployment and/or contractual relations; (15) wfahdischarge; (16) invasion of privacy;
and (17) breach of contract, express or impliedl@ising breach of employment contract), ("Claim™@&faims"), which Employee now has,
owns or holds, or claims to have, own or hold, bick Employee at any time heretofore had, owneukta, or claimed to have, owned or
held, against each or any of the Releasees afraryup to and including the date on which Emplogiges this Agreement.

13. Covenant Not To Sue and Indemnification Except as prohibited by law, in considerationhaf benefits conferred
by the Agreement, Employee will not sue any ofRedeasees on any of the released Claims or jaenpasty with others who may sue on any
such Claims. Employee hereby agrees to indemnidiyteld each and all of the Releasees harmlessdrairagainst any and all loss, costs,
damages, or expenses, including, without limitatattorneys’ fees incurred by Releasees, or arlgesh, arising out of any breach of this
Agreement by Employee or the fact that any repitesien made herein by Employee was false when made.

14. No Claims. Employee represents that Employee has not filedssigned to others the right to file, any caais,
charges or lawsuits against any of the Releasdgbsamy governmental agency or any court, and thail&yee will not file, assign to others
the right to file, or make any further claims agaithe Releasees at any time hereafter for actaden up to and including the date Employee
executes this Agreement and General Release. Ermmyrees that neither Employee nor any persorganization on Employee’s behalf
has filed, or assigned others the right to file, a@ there pending, any complaints, charges vesudés against the Releasees with and federal,
state or local governmental agency or court.

15. Age Discrimination In Employment Act . Employee hereby acknowledges and agrees tisaftreement and the
termination of Employee’s employment and all actiteken in connection therewith are in compliandé e Age Discrimination in
Employment Act (ADEA) and the Older Workers Benéfibtection Act (OWBPA). By executing this AgreemheEmployee acknowledges
and agrees that (a) Employee understands the tdrthis Agreement; (b) Employee is waiving Emplogagght to assert claims against
Employer and the Releasees under the ADEA, (c) Byag is waiving claims Employee now has or may tegainst Employer and the
Releasees through the date of the execution ofifrisement, but is not waiving rights or claimsttheay arise after the date this Agreement
is executed; (d) Employee is receiving money andileer valuable consideration to which Employeedsotherwise entitled to receive; (e)
Employee has been advised to consult with an ayopnior to executing this Agreement; (f) Employees had up to forty-five (45) days to
consider this Agreement before executing it; andEfgployee has seven (7) days after executingitisement to revoke its acceptance.

16. No Knowledge of lllegal Activity . Employee acknowledges that Employee has no ledyel of any actions or
inactions by any of the Releasees or by EmployaeEmployee believes could possibly constitutesasfar a claimed violation of any
federal, state, or local law, any common law or arfg promulgated by an administrative body.

17. No Other Representations Employee represents and acknowledges that icuéirg this Agreement Employee
does not rely, and has not relied, upon any reptasen or statement not set forth herein maderlyyad the Releasees or by any of the
Releasees’ agents, representatives, or attornglysegard to the subject matter, basis or effethisfAgreement or otherwise.

18. Entire Agreement. This Agreement sets forth the entire agreemetwdéen the parties hereto, and supersedes any
and all prior agreements or understandings betwreeparties pertaining to the subject matter heliaofuding the Executive Employment
Agreement, except to the extent otherwise exprgsslyided for herein.

19. Binding Effect; Assignment. This Agreement shall be binding upon and inarthe benefit of the parties hereto
their respective heirs, representatives, succedsansferees and permitted assigns. This Agreestatl not be assignable by Employee but
shall be freely assignable by Employer.




20. Knowledgeable Decision By Employee Employee represents and warrants that Emplogsedad all the terms of
this Agreement. Employee understands the ternti®of\greement and understands that this Agreemededises forever Employer from any
legal action arising from Employee’s relationshiphvEmployer as an employee, and the terminaticihaif relationship between Employee
and Employer. Employee is signing and delivertnig Agreement of Employee’s own free will in excharfor the consideration to be given
to Employee, which Employee acknowledges and agsemdequate and satisfactory.

21. Employee Assistance Employee agrees to provide reasonable assistartteooperation to Employer in connecl
with any litigation or similar proceeding that mayist or may arise regarding events as to whictethployee has knowledge due to
Employee’s former employment with Employer. Emp@owill compensate the Employee for reasonableragdested travel and other
expenses incidental to any such request.

22. Full and Careful Consideration. Please take this Agreement home and carefuligider all of its provisions befc
signing it. You may take up to forty-five (45) dagfter receiving the Agreement to decide whetloerwant to accept and sign this
Agreement. You do not have to take the full fditse (45) days if you agree to all of the Agreenieterms and wish to sign sooner. Also, if
you sign this Agreement, you and Employer will thewve an additional seven (7) dafteryou sign this Agreement in which to revoke
it. This Agreement will not be effective or enfeable, nor will any consideration be paid, untitathe revocation period has expired. If you
choose to revoke this Agreement within seven (¥sad signing, Employer is excused from its obligas under this Agreement. You are
free, and encouraged, to discuss the contentsduisbaility of signing this Agreement with an atiey of your choosing. You are
responsible for any costs and fees resulting froor yattorney reviewing this Agreement.

23. Employee Attest. YOU ATTEST THAT YOU HAVE READ THIS AGREEMENT AND TH AT YOU
UNDERSTAND THAT THIS AGREEMENT INCLUDES A RELEASE O F ALL KNOWN AND UNKNOWN CLAIMS YOU HAVE
OR MAY HAVE AGAINST THE EMPLOYER

To accept this Agreement, Employee must sign anel lbelow, and return this Agreement to Tyson Foduats, 2200 Don Tyson Parkwi
Maildrop CP 428, Springdale, Arkansas 72762-698&n: Senior Vice President — Human Resources iwitforty-five (45) day
after .

SIGNATURE LINES INTENTIONALLY PLACED ON THE FOLLOWNG PAGE




2/8/10

DATE

2/8/10

DATE

/s/ Richard A. Greubel, J

RICHARD A. GREUBEL, JR

TYSON FOODS, INC.

By: /s/ Ken Kimbro
Print Name: Ken Kimbro
Title: C HRO




EXECUTIVE EMPLOYMENT AGREEMENT
(PROMOTIONAL)
This Promotional Executive Employment Agreemeng (thgreement”), effective the _'8 day of __May , 2007 (the Effective
Date”), by and between Tyson Foods, Inc., a Delawarporation (“Company”)and any of its subsidiaries and affiliates (heritéx
collectively referred to as “Employer”), and GREUBHR, RICHARD A(hereinafter referred to as “Officer”).

WITNESSETH:

WHEREAS, Employer is engaged in a very competibiusiness, where the development and retentiontefisive trade secrets ¢
proprietary information is critical to future buess success; and

WHEREAS, Officer, by virtue of Offices employment with Employer, is involved in the depeent of, and has access to,
critical business information, and, if such infotioa were to get into the hands of competitors ofptoyer, Officer could do substan
business harm to Employer; and

WHEREAS, Employer has advised Officer that agredrieithe terms of this Agreement, and specificiily non-compete and non-
solicitation sections, is an integral part of tAigreement, and Officer acknowledges the importasfche non-compete and naolicitatior
sections, and having reviewed the Agreement ascdewis willing to commit to the restrictions ag g&th herein;

NOW, THEREFORE, Employer and Officer, in considenatof the above and the terms and conditions é@oedaherein, herel
mutually agree as follows:

1. Duties Officer shall perform the duties of Group VP 8tdrnational Presidertr shall serve in such other capacity
with such other duties for Employer as Employerisinam time to time prescribe. Officer shall penin all such duties with diligence &
thoroughness. Officer shall be subject to and dgmith all rules, policies, procedures, superuwisind direction of Employer in all matt
related to the performance of Officer’s duties.

2. Term of Employment The term of employment hereunder shall be fpedod of five( 5) years, commencing on 1
Effective Date and terminating on the fifinniversary of the Effective Date, unless termidateor thereto in accordance with the provis
of this Agreement (the period from the Effectivet®to the earlier of the fiftnniversary of the Effective Date or any earliemi@ation o
employment is referred to herein as the “Perio&miployment”). Notwithstanding the expiration of the Period of Hoyment, regardless
the reason, and in addition to other obligatiora gurvive the Period of Employment, the obligagioh Officer under Sections 8 (b), (c), |
(e), (f), (9), (h), and (i) shall continue in eftexdter the Period of Employment for the time pdsi@pecified in these sections.

) CompensatianFor the services to be performed hereunderc@ffhall be compensated by Employer during thmé@ e
Employment at the rate of not less than Four huhthéty thousand dollars and 00/1(®430,000.00 per year payable in accordance \
Employer’s payroll practices, and in addition mageaive awards under Employg@nnual bonus plan then in effect, subject tadiberetior
of the senior management of Employer. Such congtemswill be subject to review from time to timehan salaries of other officers ¢
managers of Employer are reviewed for consideraifancreases thereof.

4. Participation in Benefit Program®fficer shall be entitled to participate in abgnefit programs generally applicable
officers of Employer adopted by Employer from titogime.
5. Limitation on Outside Activities Officer shall devote full employment energiesterest, abilities and time to 1

performance of Offices obligations hereunder and shall not, without whéten consent of the Chief Executive Officer tietGener:
Counsel of the Employer, render to others any seref any kind or engage in any activity which diets or interferes with the performar
of Officer’s duties hereunder.

6. Ownership of Offices Inventions. All ideas, inventions, and other developmenténgsrovements conceived by Offic
alone or with others, during OfficarPeriod of Employment, whether or not during wiagkhours, (i) that are within the scope of the bes:
operations of Employer, (ii) that were developedhet direction of the Employer, or (iii) that redato any of the work or projects of
Employer, are the exclusive property of Employ@fficer agrees to assist Employer, at Employesxpense, to obtain patents on any
patentable ideas, inventions, and other developnantd agrees to execute all documents necessabfdim such patents in the name ol
Employer.

7. Termination

(@ Voluntary Termination . Officer may terminate Officer's employment, incladi Officer’s retirement, whe
appropriate pursuant to this Agreement at any timeot less than ninety (90) days prior writtenic®to Employer. Upon receipt of st
notice, Employer shall have the right, at its sdiscretion, to accelerate Officerdate of termination at any time during said re
period. Officer shall not be entitled to any comgegtion from Employer for any period beyond Offiseactual date of termination, ¢
Officer’'s Stock Options, Performance Stock and DeferredkSdavard (each as hereinafter defined) shall batée as provided in the aw
agreements pursuant to which such rights were ggar@fficer shall not be entitled to a bonus far flscal year of the Employer in whi
such termination occurs.




(b) Employer Involuntary Termination . Employer shall be entitled, at its election arith or without cause, to termin:
Officer's employment pursuant to this Agreement upon writietice to Officer. Upon a termination by EmployEemployer shall continue
pay Officer at Officers current salary paid in the manner provided intiSec3 above for a period of eighteen months atther date ¢
termination. In either event, Employer shall tr&dficer's Stock Options, Performance Stock and DeferredkSvard as provided in tl
award agreements pursuant to which such equitytsriglere granted. Officer shall not be entitledatty bonus for the fiscal year of
Employer in which such termination by Employer ascu

The Officer’s eligibility to receive benefits undiris Section 7(b) shall be conditioned upon (8 ®fficer’'s execution of
General Release and Separation Agreement, anti€ilceneral Release and Separation Agreement begafiective after the lapse of ¢
permitted or required revocation period without &ssociated revocation rights being exercised lig€f

(¢) Incapacity . If Officer is unable to perform Offices’ duties pursuant to this Agreement by reason sdiidlity,
Employer may terminate Officex’employment pursuant to this Agreement by thiBfy) days written notice to Officer. If Officer imable t
perform Officer’s duties pursuant to this Agreemeytreason of death, this Agreement shall immeliaegminate. Officers Stock Option:
Performance Stock and Deferred Stock Award in thenkeof a termination under this section shall teated as provided in the aw
agreements pursuant to which such equity rightevgeanted. In the event of Officer’'s death or Wiy, Officer, or Officer’s estate ¢
applicable, shall receive a prorated bonus forptirgion of time worked during the fiscal year oétBmployer in which termination under 1
Section 7 (c) occurs, based upon the bonus recéiy&ifficer during the immediately prior fiscal yea

(d) Temporary Suspension of Payments Notwithstanding the foregoing, if the Officeras'specified employeelvithin
the meaning of Section 409A of the Internal Reve@ade (and the regulations thereunder), to thenéxttat all or a portion of any payme
due under Section 7 of this Agreement (includingheawut limitation the payment of salary, Stock @pt$, Performance Stock and Defe
Stock Awards) exceeds the amount, if any, thatbeapaid as separation pay that does not consttdeferral of compensation under Sec
409A of the Internal Revenue Code (and the reguiatihereunder), or that otherwise can be paidowtthesulting in a failure under Sect
409A(a)(1) of the Internal Revenue Code, paymeall &ie delayed until the later of six (6) monthteathe termination of employment or
date the payment would otherwise be made undeirdBett Any payments that are so delayed shallaié im one lump sum upon the date
delayed payments are to be made.

8. Additional Compensation, Confidential Information, Trade Secrets, Limitations on Solicitation and NonCompete Clause.

(@) Officer shall receive, in addition &l regular compensation for services as descrilbe@ection 3 of thi
Agreement, as additional consideration for signihig Agreement and for agreeing to abide and bendbduwy the terms, provisions &
restrictions of this Section 8, the following:

0] An award of 12,280.493fares of Tyson Foods, Inc. Class A Common StoCkiffmon Stock”subjec
to the terms and conditions of a restricted staakgagreement currently in use by the Employeafeards to officers generally.
(i) During Officers Period of Employment on grant dates to be smetiiy Employer consistent w

Employer’s past practices for grants of option&taployees generally, a grant of 40,Gffflions on each such grant date to purchase sbf
Common Stock, subject to the terms and conditidrthe Tyson Foods, Inc. 2000 Stock Incentive PI&tdck Plan”),and the option gra
agreement currently in use on the date of grathéyEmployer for officers generally.

(iii) On the first business day of each of the Compa®§G8, 2009 and 2010 fiscal years, Officer ¢
receive a performance award payable in shares ofn@m Stock (referred to herein as “Performance K8joeaving an annual maximt
aggregate value of $ 375,000 the date of the award, subject to the termscanditions of the Stock Plan and the form of perfance awal
currently in use by the Employer for officers geallst Subject to the satisfaction of the performarcriteria set forth in the applica
performance award agreement, the award made in &tflBvest two (2) business days after the Comppaicly releases its earnings for
2010 fiscal year, the award made in 2009 shall west(2) business days after the Company publicly releasesarnings for the 2011 fisi
year, and the award made in 2010 shall vest twb8iness days after the Company publicly relegsesrnings for the 2012 fiscal ye

(b) Officer recognizes that, as a resfilOfficer's employment hereunder (and Officeemployment, if any, wi
Employer for periods prior to the Effective Daté€)fficer has had and will continue to have accessatafidential information in multip
forms, electronic or otherwise, such confidentialormation including but not being limited to tradecrets, proprietary informatic
intellectual property, and other documents, datal, iaformation concerning methods, processes, alsnttechniques, formulas, producti
distribution, purchasing, financial analysis, resuand reports (in addition if Officer is involvedth marketing, sales or procurement Off
has had and will continue to have access to listaistomers, suppliers, vendors, and accountsy sthesitive information and data regarc
the customers, suppliers, vendors, services, saliesng, and costs of Employer which are highlyfidential and constitute trade secret
confidential business information) which is the gty of and integral to the operations and sucoé&mployer, and therefore agrees t
bound by the provisions of this Section 8, whicHic@f agrees and acknowledges to be reasonableecessary to protect legitimate .
important business interests and concerns of Ereplo@fficer acknowledges that the information redd to above has independent econi
value from not being generally known to, and nahfeaeadily ascertainable by proper means by, ofileesons who can obtain econo
value from its disclosure or use. Officer furtteknowledges that Employer has taken all reasonstieles under the circumstance:
maintain the secrecy and/or confidentiality of sudbrmation.




(©) Officer agrees that Officer will ndivulge to any person, nor use to the detrimenEwiployer, nor use in al
business or process of manufacture competitive witsimilar to any business or process of manufactd Employer, at any time duri
Period of Employment or thereafter, any of the ¢radcrets and/or other confidential informationhef Employer, whether in electronic fc
or otherwise, without first obtaining the expresstien permission of Employer. A trade secret shadlude any information maintained
confidential and used by Employer in its businessluding but not limited to a formula, pattern,ngoilation, program, device, meth
technique or process that has value, actual ompiatefrom its confidentiality and from not beimgadily ascertainable to others who c«
also obtain value from such information. For pwgmof this Section 8, the compilation of inforroatused by Employer in its business <
include, without limitation, the identity of cust@ms and suppliers and information reflecting thieferests, preferences, credibrthiness
likely receptivity to solicitation for participatioin various transactions and related informatidmamed during the course of Officer
employment with Employer.

(d) Officer agrees that at the time @fvieg the employ of Employer, Officer will delives Employer, and not keep
deliver to anyone else, any and all originals amplies, electronic or hard copy, of notebooks, mamada, documents, communications,
in general, any and all materials relating to tlisiess of Employer, or constituting property of tmployer. Officer further agrees 1
Officer will not, directly or indirectly, request @dvise any customers or suppliers of Employavitbdraw, curtail or cancel its business v
Employer.

(e) During Offices Period of Employment with the Employer and fqregiod of one (1) year after the expiratiol
the Period of Employment (it is expressly acknowledi that this clause is intended to survive tharatipn of the Period of Employmer
Officer will not directly or indirectly, in the Uted States, participate in any Position in any ess in Direct Competition with the busir
of the Employer. The term “Direct Competitiorg$ used in this section, shall mean any businedsdttectly competes against any line
business in which Officer was actively engaged y®fficer's employment with Employer. The termo4ftion,” as used in this sectic
includes a partner, director, holder of more th@d the outstanding voting shares, principal, exige, officer, manager or any employm
or consulting position with an entity in Direct Cpatition with Employer, where Officer performs ashyties which are substantially similal
those performed by the Officer during Officer’s dayment with Employer. Officer acknowledges thdsabstantially similarposition sha
include any position in which Officer might be alite utilize the valuable, proprietary and confidehinformation to which Officer we
exposed during Offices’ employment with Employer. It is acknowledged agdeed that the scope of the clause as set footbeas essenti:
because (i) a more restrictive definition of “Pmgit (e.g. limiting it to the “sameposition with a competitor) will subject the Empéytc
serious, irreparable harm by allowing competitorsiéscribe positions in ways to evade the operatidhis clause, and substantially res
the protection sought by Employer, and (ii) by wailog the Officer to escape the application of ttisuse by accepting a position design
as a “lesser” or “differentposition with a competitor, the Employer is unatderestrict the Officer from providing valuable anfation tc
such competing entity to the harm of the Employer.

® Officer recognizes that Officer posses confidential information and trade secretsulother employees
Employer relating to their education, experienddllss abilities, salary and benefits, and integmval relationships with customers
suppliers of Employer. Officer recognizes that thirmation Officer possesses about these other@mes is not generally known, is
substantial value to Employer in securing and nétgi customers and suppliers, and was acquiredfiige®©because of Offices’ busines
position with Employer. Officer agrees that duri@fficer’'s Period of Employment hereunder, and for a peoithree (3) years after t
expiration of the Period of Employment (it is exgsly acknowledged that this clause is intendediteige, if applicable, the expiration of 1
Period of Employment), Officer shall not, directly indirectly, solicit or contact any employee geat of Employer, with a view to or for 1
purposes of inducing or encouraging such employesgent to leave the employ of Employer, for theppse of being hired by Officer, a
employer affiliated with Officer, or any competitof Employer. Officer agrees that Officer will nmdnvey any such confidential informat
or trade secrets about other employees to anyone.

(9) Officer acknowledges that the re$ivits contained in this Section 8 are reasonabtk reetessary to prote
Employers interest in this Agreement and that any breaehetsf will result in an irreparable injury to Empéy for which Employer has |
adequate remedy at law. Officer therefore agtess in the event Officer breaches any of the iows contained in this Section 8, Emplc
shall be authorized and entitled to seek from aoyrtcof competent jurisdiction (i) a temporary rasting order, (ii) preliminary ar
permanent injunctive relief, (iii) an equitablecaanting of all profits or benefits arising out sfich breach, (iv) direct, incidental ¢
consequential damages arising from such breachipafg all reasonable legal fees and costs reltteainy actions taken by Employel
enforce Section 8.

(h) Employer and Officer have attemptedspecify a reasonable period of time, a reasonalda and reasona
restrictions to which this Section 8 shall appmployer and Officer agree that if a court or adstmtive body should subsequel
determine that the terms of this Section 8 aretgra¢han reasonably necessary to protect Emplsyetérest, Employer agrees to waive tl
terms which are found by a court or administratieely to be greater than reasonably necessary tegbiémployers interest and to requ
that the court or administrative body reform thigrédement specifying a reasonable period of timesaicth other reasonable restrictions a:
court or administrative body deems necessary. heEgrOfficer agrees that Employer shall have tghtrito amend or modify this Section ¢
necessary to comport with the determination of @yt or administrative body that such Sectiorhis br a similar agreement entered int
Employer with any other officer or manager of Enyalbis greater than reasonably necessary to prataptoyer’s interest.




(i) Officer further agrees that this Section 8,vesll as the Sections 12 and 13 relating to choitéaw and forum fc
resolution, are integral parts of this Agreement] that should a court fail or refuse to enforae tistrictions contained herein in the ma
expressly provided in Sections 8(a) through 8(gvab the Employer shall recover from Officer, ahd tourt shall award to the Employ
the consideration (or a prata portion thereof to the extent these provisiamesenforced but the time frame is reduced beybatspecifie
above) provided to and elected by Officer undertéms of Section 8(a) above (or the monetary edent thereof), its cost and its reason
attorney’s fees. Officer acknowledges that suchravis not intended as “liquidated damagasd is not exclusive to other remedies avalil
to Employer. Instead such award is intended tarenthat Officer is not unjustly enriched as a Hesfiretaining contract benefits not ear
by Officer.

9. Termination for Egregious Circumstancedlotwithstanding any other provision of this Agneent, including the terms
Section 7 hereof, Employer may, at its sole analabe discretion, terminate this Agreement, andd@effs Period of Employment hereun
without any payment, liability or other obligatiom the event, (a) Officer engages in willful miscact which results in injury to t
Employer, or (b) Officer is convicted of a job-redd felony or misdemeanor.

10. Modification. Except as otherwise specified in this Sectiontlii@ Agreement contains all the terms and coowltiagreed upt
by the parties hereto, and no other agreementsppi@herwise, regarding the subject matter of thgreement shall be deemed to exis
bind either of the parties hereto, except for (iy areemployment confidentiality agreement that may ebitiveen the parties, (ii) the st
grant(s) of 43,916.7208hares granted on September 1, 2(66pectively) of Common Stock (the “Prior Stocka@i(s)”) awarded to Office
under prior restricted stock grant agreement(s)igtPAgreement(s)”)which stock grant(s) shall continue and vest purstmthe terms of tt
Prior Agreement(s) under which such grant(s) weaelen (iii) the performance stock grant(s), IF ANY up to 9,445.8438hares granted
October 2, 2006respectively) of Common Stock (the “Prior Perforoa Stock Grant(s)"awarded to Officer under prior performance s
award agreement(s) (“Prior Performance Agreementgijch performance stock grant(s) shall continue @&t pursuant to the terms of
Prior Performance Agreement(s) under which suchtgnaere made; or (iv) any other agreement or palpecifically referenced herein. 1
parties agree that the continuation of the PriocKiGrant(s) and Prior Performance Stock Grantar(¥f) is additional consideration for
commitments made by Officer in Section 8 of thissédgment. Except for the preservation of the PSilmck Grant(s) and Prior Performa
Stock Grants (if any) as provided in this Sectitins Agreement is intended to cancel and supertieelderms of the prior employmi
agreement between the Officer and the Company da&ptember 1, 2006 This Agreement cannot be modified except by iimy signed b
both parties.

11. Assignment. This Agreement shall be binding upon Officer, i€Hf's heirs, executors and personal representativesi@on
Employer, its successors and assigns. Officer nohassign this Agreement, in whole or in part, withfirst obtaining the written consent
the Chief Executive Officer of Employer.

12. Applicable Law Officer acknowledges that this Agreement is genfable at various locations throughout the Un§¢ates an
specifically performable wholly or partly within ¢hState of Delaware and consents to the validitierpretation, performance
enforcement of this Agreement being governed byinkernal laws of said State of Delaware, withoivirgy effect to the conflict of law
provisions thereof.

13. Jurisdiction and Venue of Dispute3he courts of Washington County, Arkansas shallehexclusive jurisdiction and be
venue of all disputes between the Employer andc®&ffiwhether such disputes arise from this Agre¢roentherwise. In addition, Offic
expressly waives any right Officer may have to sude sued in the county of Officertesidence and consents to venue in Washi
County, Arkansas.

14. Acceleration Upon a Change in Contrddpon the occurrence of a Change in Control (égfibelow) the restricted Common
Stock, stock options, and Performance Stock that baen granted to Officer pursuant to an awardeagent from the Employer under
Sections 8(a)(i),(ii) and (iii), or which have othgse been previously granted to Officer under wara agreement from the Employer; and
which are unvested at the time of the Change ini@bmwill vest sixty (60) days after the Changedantrol event occurs (unless vesting
earlier pursuant to the terms of an award agreeméithe Officer is terminated by the Employehet than for egregious circumstances
during such sixty (60) day period, all of the urteglsrestricted Common Stock, stock options, antbReance Stock granted pursuant to such
award agreements will vest on the date of termimatiFor purposes of this provision, a performasioek award that vests upon a Change of
Control will vest at the 100% or mid-level (not th@% or 150% levels also expressed in the Awakay. purposes of this Agreement, the
term "Change in Control" shall have the same mepafmthe term "Change in Control" as set fortthnRlan; provided, however, that a
Change in Control shall not include any event essalt of which one or more of the following persar entities possess, immediately after
such event, over fifty percent (50%) of the comdimeting power of the Employer or, if applicablesuccessor entity: (a) Don Tyson; (b)
individuals related to Don Tyson by blood, marrimgexdoption, or the estate of any such individoalc) any entity (including, but not
limited to, a partnership, corporation, trust onited liability company) in which one or more indluals or estates described in clauses (a
(b) hereof possess over fifty percent (50%) ofdbenbined voting power or beneficial interests aftsentity. The Committee (as defined in
the Stock Plan) shall have the sole discretiomt®rpret the foregoing provisions of this paragraph

15. Severability. If, for any reason, any one or more of the priovis contained in this Agreement are held to balidyillegal ol
unenforceable in any respect, such invalidityggiity or unenforceability shall not affect any etlprovision hereof, and this Agreement ¢
be construed as if such invalid, illegal or uneaéable provision had never been contained herein.




IN WITNESS WHEREOF, the parties hereto have exetthis Agreement effective as of the day and yiestr dbove written.
OFFICER ACKNOWLEDGES OFFICER HAS COMPLETELY READ TH E ABOVE, HAS BEEN ADVISED TO CONSIDER THIS
AGREEMENT CAREFULLY, AND HAS BEEN FURTHER ADVISED T O REVIEW IT WITH LEGAL COUNSEL OF OFFICER’ S
CHOOSING BEFORE SIGNING. OFFICER FURTHER ACKNOWLED GES OFFICER IS SIGNING THIS AGREEMENT
VOLUNTARILY, AND WITHOUT DURESS, COERCION, OR UNDUE INFLUENCE AND THEREBY AGREES TO ALL OF THE
TERMS AND CONDITIONS CONTAINED HEREIN.

/s/ Richard A Greubel, J
(Officer)

Springdale AR World HC
(Location)

5/3/07

(Date)

Tyson Foods, Inc
By /s/ Richard Bont
Title President & CEC
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SEPARATION AGREEMENT AND GENERAL RELEASE

THIS SEPARATION AGREEMENT AND GENERAL RELEASE (thiAgreement”)is made and entered into by and betv
Richard A. Greubel, Jr. , personnel number XXXXXEmployee") and Tyson Foods, Inc. (‘Employer”), the 26thday of February, 2010.

STATEMENT OF FACTS

Employee desires to accept the following Agreemiectuding, without limitation, certain additionabnsideration from Employer
return for Employees general release and restrictive covenant ackpwhaents set forth below. Employee and Employehehalf of itsel
and its affiliates (collectively, “Tyson”Yesire to settle fully and finally all differencasd disputes between them, including, but in no
limited to, any differences and disputes that mitige, or have arisen, out of Employeemployment with Employer and the terminatio
that employment relationship.

STATEMENT OF TERMS

In consideration of the mutual promises hereirs &greed as follows:

1. Non-Admission of Liability . Neither this Agreement nor the offer by Emploteeenter into this Agreement shall in
any way be construed as an admission by Emploggiitthas acted wrongfully with respect to Emplogeany other person, or that
Employee has any rights whatsoever against Ty&nployer specifically disclaims any liability to arongful acts against Employee or any
other person, on the part of itself and any ofdtieer Releasees (as defined in Section 11 below).

2. Termination of Employment . Employee acknowledges, understands and agreesSrtimoyee’s employment with
Employer will end on February 28, 2010 (the "SefianaDate").

3. Effective Date. The effective date of this Agreement shall bedfghth day after Employee signs this Agreement.

4, Consideration . In full consideration and as material inducenfentemployees signing of this Agreement, the sufficie
of which is hereby acknowledged, the Employer agthat:

(&) Upon the Separation Date, the Employer agrees ke rthee following pos-employment payments to the Employ

(i) As soon as practical after the Separation Date,|&mep shall be entitled to delivery of previoushagted shares
Class A Common Stock pursuant to the terms of thstriRted Stock Grants made to the Employee asopaite
Executive Employment Agreement, all in accordandéh wthe provisions of Exhibit “B"to the Executiv
Employment Agreement, less all legally requiredwtdidns and tax withholdings, and including anywsalate(
dividends accruing after the Effective Date of afftér any revocation period of this Agreement hgsred.

(i) Employee shall be entitled to exercise any outstandtock option awards previously granted to Emppéoto th
extent vested as of February 28, 2010, all in atawre with the provisions of each specific optioang Any an
all stock option awards, to the extent not vestedfahe Separation Date shall be forfeited unteadified herein

(i) Employee shall be entitled to receive a lump sugmyant, less all legally required deductions andwékholdings
in the amount of Six-Nine Thousand Six Hundred Fifteen and No/100 Dsl(§69,615.00)

5. Cessation of Authority . Employee understands and agrees that as of épar&ion Date, Employee is no lor
authorized to incur any expenses, obligationsatilities, or to make any commitments on behalEnfployer. Employee agrees to subm
Employer on or before the Separation Date, anyanexpenses incurred by Employee through that dateany and all contracts or ot
obligations entered into by Employee on behalf wiptoyer.

6. Return of Company Materials and Property . Employee understands and agrees that Employeerhaill turn over t
Employer, on or before the Separation Date, adisfilmemoranda, records, credit cards, manuals, empquipment, computer softw:
pagers, cellular phones, facsimile machines, compaicles and any other equipment or documentd, ainother physical or persol
property that Employee received from Employer antiiat Employee used in the course of Employeshployment with Employer and t
are the property of Employer.
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Employee agrees, represents and acknowledges shatrasult of Employes’employment with Employer, Employee has he
Employees custody, possession and control proprietary decisn data, materials, files and other similar geooncerning proprieta
information of Tyson. Employee acknowledges, watsaand agrees that Employee has returned all #ects and any copies or ext
thereof and any other property, files or documehitsined as a result of Employse&mployment with Employer, Employee has deletex
such information maintained in electronic form amffoyees personal computer and Employee has held suctmat@mn in trust and in stri
confidence and will continue to do so after terrtiorafrom Employer, and that Employee has compdiad will comply with Tysors policie:
regarding proprietary and confidential information.

7. No Obligation . Employee agrees and understands that the coasatedescribed above in Section 5 of this Agreens
not required by Employer’s policies and procedwabsent Employesg’ execution of this Agreement or by any contraetsvben Employe
and Employer. Employee further agrees and undetstahat Employese’ entittement to receive the consideration sethf@above i
conditioned upon Employeg’execution of this Agreement and is subject toftinther terms and conditions of this Agreememt.aéldition
Employer will be excused from its obligations untlds Agreement if Employee exercises Emploga@jht to revoke as provided in Secti
14 and 21 below.

8. Severability . The provisions of this Agreement are severadohe, if any part of it is found by a court to beghl, invalic
or unenforceable, the other paragraphs shall rerhdin valid and enforceable. This Agreement shalirvive the termination of a
arrangements contained herein.

9. Confidentiality and Professionalism. Employee represents and agrees that Employedewdp the terms, amount, val
and nature of consideration paid to Employee, daddct this Agreement exists completely confidd@ntind that Employee will not herea
disclose any information concerning this Agreentersinyone other than Employesémmediate family and professional representativies
will be informed of and bound by this confidentiglclause. It is the intention of Employer to ntain the terms, amount, value and natu
consideration paid to Employee and the fact of fuseement completely confidential except to theerknecessary to effectuate the te
and conditions of this Agreement and to the exEanployer deems it necessary in its sole discretbocomply with the law. Employer a
Employee mutually agree that the parties heretbneil make or issue, or procure any person, firrargity to make or issue, any statemel
any form concerning Employer, Employee, the pdreéesployment relationship or the termination of Hoyge's employment relationst
with Employer to any person or entity if such staéat is harmful to or disparaging of Tyson or aiffiyit® employees, officers, directc
agents or representatives.

10. Confidential Information, Trade Secrets, Limitations on Solicitations and NonCompete. Employee understan
agrees and acknowledges that the restrictions iethopon the Employee pursuant to the Executive Bynpent Agreement respecting (a)
disclosure of confidential information and traders¢s; (b) solicitation; and (c) competition aneé tielated enforcement provisions undei
Executive Employment Agreement shall remain in fotte and effect as provided for therein.

11. Complete Release As a material inducement to the parties to einterthis Agreement, Employee hereby irrevocalnly
unconditionally releases, acquits and forever disghs the Employer and each of its stockholdeesjgmessors, successors, assigns, a
directors, officers, employees, representativessidins, subsidiaries, affiliates (and agents,dows, officers, employees, representatives
attorneys of such divisions, subsidiaries andiaféik), and all persons acting by, through, unden @oncert with any of them (collective
"Releasees"), from any and all charges, complatitsms, liabilities, obligations, promises, agresns, controversies, damages, act
causes of action, suits, rights, demands, costsefy debts, and expenses of any nature whatsdex®vn or unknown, suspected
unsuspected, including, but not limited to, rigatsing out of alleged violations or breaches of aontracts, express or implied, or any
or any legal restrictions on Employertight to terminate employees, or any federaltesta other governmental statute, regulatior
ordinance, including, without limitation: (1) TitMll of the Civil Rights Act of 1964, as amended e Civil Rights Act of 1991 (race, col
religion, sex, and national origin discriminatioif®) the Americans with Disabilities Act (disabjliliscrimination); (3) 42 U.S.C. § 19
(discrimination); (4) the Age Discrimination in Efogment Act (age discrimination); (5) the Older Wers Benefit Protection Act (a
discrimination); (6) the Equal Pay Act (wage distnation); (7) the Employee Retirement Income Siggudrct ("ERISA™); (8) Section 503 «
the Rehabilitation Act of 1973; (9) the False Claict (including the qui tam provision thereof)0fithe Occupational Safety and He
Act; (11) the Consolidated Omnibus Budget Recoatidn Act of 1986; (12) intentional or negligenfliction of emotional distress
"outrage"; (13) defamation; (14) interference wathployment and/or contractual relations; (15) wfahdischarge; (16) invasion of priva
and (17) breach of contract, express or impliedldiding breach of employment contract), ("Claim™@&laims"), which Employee now hi
owns or holds, or claims to have, own or hold, diclk Employee at any time heretofore had, owneletd, or claimed to have, ownec
held, against each or any of the Releasees afraryup to and including the date on which Emplogiges this Agreement.

12. Covenant Not To Sue and Indemnification. Except as prohibited by law, in consideratiorthe benefits conferred
the Agreement, Employee will not sue any of theeRs¢es on any of the released Claims or join astg with others who may sue on
such Claims. Employee hereby agrees to indemmifiyleold each and all of the Releasees harmless drairagainst any and all loss, cc
damages, or expenses, including, without limitagt@attorneys'fees incurred by Releasees, or any of them, arisuigpf any breach of tt
Agreement by Employee or the fact that any repitesien made herein by Employee was false when made.
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13. No Claims . Employee represents that Employee has not fidedissigned to others the right to file, any caimb
charges or lawsuits against any of the Releasdbsany governmental agency or any court, and thapl&yee will not file, assign to othe
the right to file, or make any further claims agdithe Releasees at any time hereafter for actak@n up to and including the date Emplc
executes this Agreement and General Release. Eaplagrees that neither Employee nor any personganization on Employes’behal
has filed, or assigned others the right to file;, a@ there pending, any complaints, chargesvesu#s against the Releasees with and fec
state or local governmental agency or court.

14. Age Discrimination In Employment Act . Employee hereby acknowledges and agrees thatAtieement and tl
termination of Employes’ employment and all actions taken in connecti@retvith are in compliance with the Age Discrimioatiin
Employment Act (ADEA) and the Older Workers Benéfibtection Act (OWBPA). By executing this AgreamheEmployee acknowledg
and agrees that (a) Employee understands the tfriiés Agreement; (b) Employee is waiving Employeéaght to assert claims agai
Employer and the Releasees under the ADEA,; (c) Bysa is waiving claims Employee now has or may hayainst Employer and t
Releasees through the date of the execution oftlisement, but is not waiving rights or claimstthray arise after the date this Agreen
is executed; (d) Employee is receiving money andtber valuable consideration to which Employeads otherwise entitled to receive;
Employee has been advised to consult with an ayopmior to executing this Agreement; (f) Employess had up to fortjive (45) days t
consider this Agreement before executing it; andfgployee has seven (7) days after executingithisement to revoke its acceptance.

15. No Knowledge of lllegal Activity . Employee acknowledges that Employee has no letge of any actions or inactic
by any of the Releasees or by Employee that Emplbgéieves could possibly constitute a basis fdaened violation of any federal, state
local law, any common law or any rule promulgatgdib administrative body.

16. No Other Representations Employee represents and acknowledges that icuéirg this Agreement Employee does
rely, and has not relied, upon any representatiostaiement not set forth herein made by any ofRbkeasees or by any of the Releasees
agents, representatives, or attorneys with regatlet subject matter, basis or effect of this Agreet or otherwise.

17. Entire Agreement. This Agreement sets forth the entire agreemettd®n the parties hereto, and supersedes any |;
prior agreements or understandings between thepgrtrtaining to the subject matter hereof, inclgdhe Employment Agreement, exceg
the extent otherwise expressly provided for herein.

18. Binding Effect; Assignment. This Agreement shall be binding upon and inarthe benefit of the parties hereto and 1
respective heirs, representatives, successorsféraes and permitted assigns. This Agreemernit isbiabe assignable by Employee but ¢
be freely assignable by Employer.

19. Knowledgeable Decision By Employee Employee represents and warrants that Emplogeadad all the terms of t
Agreement. Employee understands the terms offpisement and understands that this Agreementseddfarever Employer from any le
action arising from Employeg’relationship with Employer as an employee, ardtémmination of that relationship between Emplogae
Employer. Employee is signing and delivering tAgreement of Employes’own free will in exchange for the consideratiorbe given t
Employee, which Employee acknowledges and agresdeiguate and satisfactory.

20. Employee Assistance Employee agrees to provide reasonable assistartteooperation to Employer in connection
any litigation or similar proceeding that may exastmay arise regarding events as to which the Bygal has knowledge due to Employee’
former employment with Employer. Employer will cpemsate the Employee for reasonable and requesiedl tand other expen:
incidental to any such request.

21. Full and Careful Consideration . Please take this Agreement home and carefulhgider all of its provisions befc
signing it. You may take up to forfixe (45) days after receiving the Agreement toidecvhether you want to accept and sign
Agreement. You do not have to take the full fditae (45) days if you agree to all of the Agreemisrierms and wish to sign sooner. Als
you sign this Agreement, you and Employer will tHeave an additional seven (7) deafter you sign this Agreement in which to rev
it. This Agreement will not be effective or enfeable, nor will any consideration be paid, untieathe revocation period has expired. If
choose to revoke this Agreement within seven (¥psd# signing, Employer is excused from its obligas under this Agreement. You
free, and encouraged, to discuss the contents dudadility of signing this Agreement with an attey of your choosing. You ¢
responsible for any costs and fees resulting froor attorney reviewing this Agreement.
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22. Employee Attest. YOU ATTEST THAT YOU HAVE READ THIS AGREEMENT AND THAT YOU UNDERSTANL

THAT THIS AGREEMENT INCLUDES A RELEASE OF ALL KNOWNAND UNKNOWN CLAIMS YOU HAVE OR MAY HAVE
AGAINST THE EMPLOYER.

To accept this Agreement, Employee must sign atel ld@ow, and return this Agreement to Tyson Fotals, 2200 Don Tyson Parkwi
Maildrop CP 428, Springdale, Arkansas 72762-69%n: Senior Vice President — Human Resources iwifbrty-five (45) days afte

2/26/10 /s/ Richard A. Greubel, J

DATE RICHARD A. GREUBEL, JR

2/26/10 TYSON FOODS, INC.

DATE
By: /s/ David L. Van Bebbe
Print Name: David L. Van Bebbe
Title: EVP & GC
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(dollars in millions)

Earnings:
Income (loss) from continuing operatic
before income taxe
Add: Fixed charge
Add: Amortization of capitalized intere
Less: Capitalized interest
Total adjusted earning

Fixed Charges
Interest
Capitalized interes
Amortization of debt discount exper
Rentals at computed interest factor (1)
Total fixed charge

Ratio of Earnings to Fixed Charg

Insufficient Coverag:

EXHIBIT 12.1

Computation of Ratio of Earnings to Fixed Charges

Six

Months

Ending Fiscal Years

April 3,

2010 2009 2008 2007 2006 2005
485 ¢ (545 $ 154 $ 41C $ (268 $ 441
217 38¢ 272 27¢ 32t 271

2 4 4 3 3 2

(6) (©) (©) 2 (8) (6)

69¢ (159 427 68¢ 52 714
157 28¢ 21z 22¢ 262 22¢

6 3 3 2 8 6

23 38 3 4 5 6

31 58 54 44 49 39

$ 217 $ 38 $ 272 $§ 27¢ $ 328§ 277
3.22 - 1.57 2.4¢ - 2.5¢

$ - $ 54z % - $ - $ 27 % =

(1) Amounts represent those portions of rent expens-third) that are reasonable approximations of irsiecests



EXHIBIT 31.1

CERTIFICATIONS

I, Donnie Smith, certify that:

1. I have reviewed this quarterly reportForm 10-Q of Tyson Foods, Inc.;

2. Based on my knowledge, this reportsduoa contain any untrue statement of a matergldaomit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this report;

3. Based on my knowledge, the finandiatiesnents, and other financial information includethis report, 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 offi and | are responsible for establishing and taimiimg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controlspandedures, or caused such disclosure controlprwgdures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgritie period in which this report is being prepared

b) designed such internal control oveafficial reporting, or caused such internal cortvel financial reporting to be desigr
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

C) evaluated the effectiveness of thésteant's disclosure controls and procedures aesignted in this report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) disclosed in this report any changth@nregistrant’s internal control over financiaporting that occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repodj and

5. The registrant's other certifying offi and | have disclosed, based on our most reshtation of internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a) all significant deficiencies and makweaknesses in the design or operation of ialerantrol over financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaize report financial information;
and

b) any fraud, whether or not materiahttimvolves management or other employees who aaignificant role in the

registrant's internal control over financial repugt

Date: May 10, 2010

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




EXHIBIT 31.2

CERTIFICATIONS

I, Dennis Leatherby, certify that:

1. I have reviewed this quarterly reportForm 10-Q of Tyson Foods, Inc.;

2. Based on my knowledge, this reportsduoa contain any untrue statement of a matergldaomit to state a material fact necessary
to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this report;

3. Based on my knowledge, the finandiatiesnents, and other financial information includethis report, 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 offi and | are responsible for establishing and taimiimg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%(nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) designed such disclosure controlspandedures, or caused such disclosure controlprwgdures to be designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us
by others within those entities, particularly dgritie period in which this report is being prepared

b) designed such internal control oveafficial reporting, or caused such internal cortvel financial reporting to be desigr
under our supervision, to provide reasonable assareegarding the reliability of financial repogiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

C) evaluated the effectiveness of thésteant's disclosure controls and procedures aesignted in this report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on such
evaluation; and

d) disclosed in this report any changth@nregistrant’s internal control over financiaporting that occurred during the
registrant’s most recent fiscal quarter (the regists fourth fiscal quarter in the case of an ameport) that has materially affected,
or is reasonably likely to materially affect, thegistrant’s internal control over financial repodj and

5. The registrant's other certifying offi and | have disclosed, based on our most reshtation of internal control over financial
reporting, to the registrant's auditors and thataumnmittee of the registrant's board of direci@spersons performing the equivalent
functions):

a) all significant deficiencies and makweaknesses in the design or operation of ialerantrol over financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaize report financial information;
and

b) any fraud, whether or not materiahttimvolves management or other employees who aaignificant role in the

registrant's internal control over financial repugt

Date: May 10, 2010

/s/ Dennis Leatherb
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 FormQ@sr the period ending Ap
3, 2010, as filed with the Securities and Excha@gmmission on the date hereof (the Report), |, D®&mith, President and Chief Execu

Officer of the Company, certify, pursuant to 18 I€S1350, as adopted pursuant to 906 of the SasHaxley Act of 2002, to the best of 1
knowledge, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitieshange Act of 1934; and

(2) The information contained in the Repoitlyapresents, in all material respects, the finahcondition and result of operatic
of the Company.

/s/ Donnie Smitt
Donnie Smitt
President and Chief Executive Offic

May 10, 201¢



EXHIBIT 32.2

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

In connection with the accompanying Quarterly RepbiTyson Foods, Inc. (the Company) on FormQ@sr the period ending Ap
3, 2010, as filed with the Securities and Excha@gemission on the date hereof (the Report), |, eheaatherby, Executive Vice Presid

and Chief Financial Officer of the Company, certipursuant to 18 U.S.C. 1350, as adopted pursua@dé of the Sarbané3xley Act of
2002, to the best of my knowledge, that:

(1) The Report fully complies with the requirents of section 13(a) or 15(d) of the Securitieshange Act of 1934; and

(2) The information contained in the Repoitlyapresents, in all material respects, the finahcondition and result of operatic
of the Company.

/s/ Dennis Leatherb
Dennis Leatherb
Executive Vice President and Chief Financial Offi

May 10, 201¢



