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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K

[X] Annual Report Pursuant to Section 13 or 15(dhef$ecurities Exchange Act of 1934

For the fiscal year ended September 28, 2013
[1] Transition Report Pursuant to Section 13 or 16fdhe 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 @wart
Delaware 71-0225165
(State or other jurisdiction of (I.R.S. Employer Identification No.)

incorporation or organization)

2200 Don Tyson Parkway, Springdale, Arkansas 72762-6999
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code: (479) 290-4000

Securities Registered Pursuant to Section 12(t)eAct:

Title of Each Class Name of Each Exchange on Which Registered
Class A Common Stock, Par Value $0.10 New York Stock Exchange
Securities Registered Pursuant to Section 12(8)efct: Not Applicable
Indicate by check mark if the registrant is a welbwn seasoned issuer, as defined in Rule 405edBéturities Act. YepX] No [ ]
Indicate by check mark if the registrant is notuieed to file reports pursuant to Section 13 orti®ecl5(d) of the Act. Yes [ ] NdX]

Indicate by check mark whether the registrant &l filed all reports required to be filed by Seeti8 or 15(d) of the Securities Exchange Act of4L88ring the preceding 12
months (or for such shorter period that the regigtwas required to file such reports), and (2)bd®en subject to such filing requirements for thst|®0 days. Ye] No []

Indicate by check mark whether the registrant lasnitted electronically and posted on its corporvegd site, if any, every Interactive Data File riegd to be submitted and
posted pursuant to Rule 405 of Regulation S-T (8B of this chapter) during the preceding 12 msifth for such shorter period that the registraas vequired to submit
and post such files). Y¢X] No []

Indicate by check mark if disclosure of delinquilers pursuant to Item 405 of Regulation S-K ig oontained herein, and will not be containedhliest of registrant’s
knowledge, in definitive proxy or information statents incorporated by reference in Part Ill of frism 10-K or any amendment to this Form 10-K. [ ]

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, @accelerated filer, or a smaller reporting comp&se definitions of “large
accelerated filer,” “accelerated filer” and “smalieporting company” in Rule 12b-2 of the Exchadge.

Large accelerated filer) ] Accelerated filer [ ]
Non-accelerated filer [ ] (Do not check if a smalieporting company) Smaller reporting company [ ]

Indicate by check mark whether the registrantseell company (as defined in Rule 12b-2 of the BExcfe Act). Yes [ ] N¢X]
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On March 30, 2013, the aggregate market valubefégistrans Class A Common Stock, $0.10 par value (Clas®gk}t and Class B Common Stock, $0.10 par valuasg
B stock), held by non-affiliates of the registrarets $6,927,429,212 and $391,038spectively. Class B stock is not publicly lisfer trade on any exchange or market sys

However, Class B stock is convertible into Classtéck on a share-for-share basis, so the markeé wes calculated based on the market price os@agtock.

On October 26, 2013 , there were 273,804,571 sludi€kass A stock and 70,013,055 shares of Clas®&k outstanding.

INCORPORATION BY REFERENCE

Portions of the registrant’s definitive Proxy Statmt for the registrant’s Annual Meeting of Shatdhes to be held January 31, 2014 , are incorpdiayereference into Part
Il of this Annual Report on Form 10-K.
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PART I
ITEM 1. BUSINESS

GENERAL

Founded in 1935, Tyson Foods, Inc. and its sub$édigcollectively, “Company,” “we,” “us” or “our”are one of the world’s largest meat protein congzmand the second-
largest food production company in thertune500 with one of the most recognized brand naméisariood industry. We produce, distribute and meckécken, beef, pork,
prepared foods and related allied products. Ouratjpas are conducted in four segments: Chickerf,B®ork and Prepared Foods. Some of the key faitfiuencing our
business are customer demand for our productgltigy to maintain and grow relationships with tarsers and introduce new and innovative productheanarketplace;
accessibility of international markets; market psidor our products; the cost and availabilityieé Icattle and hogs, raw materials, grain and fegredients; and operating
efficiencies of our facilities.

"

We operate a fully vertically integrated poultrygduction process. Our integrated operations consisteeding stock, contract growers, feed productprocessing, further-
processing, marketing and transportation of chicke related allied products, including animal artifood ingredients. Through our wholly-owned sdiasy, Cobb-
Vantress, Inc. (Cobb), we are one of the leadingtpobreeding stock suppliers in the world. Inwegtin breeding stock research and developmentvallgs to breed into our
flocks the characteristics found to be most desrab

We also process live fed cattle and hogs and fateridressed beef and pork carcasses into primawrgrimal meat cuts, case ready beef and porkudlyecooked meats. In
addition, we derive value from allied products sasthides and variety meats sold to further prazesand others.

We produce a wide range of fresh, value-addedefr@and refrigerated food products. Our productsreaketed and sold primarily by our sales staffjrmcery retailers,
grocery wholesalers, meat distributors, wareholge stores, military commissaries, industrial fqgmdcessing companies, chain restaurants or theghitditors, international
export companies and domestic distributors whoesggstaurants, foodservice operations such as athschool cafeterias, convenience stores, héspital other vendors.
Additionally, sales to the military and a portiohsales to international markets are made throndhependent brokers and trading companies.

FINANCIAL INFORMATION OF SEGMENTS
We operate in four segments: Chicken, Beef, PodkRrepared Foods. The contribution of each segtnemgt sales and operating income (loss), anddéhatifiable assets
attributable to each segment, are set forth in N@teSegment Reporting of the Notes to Consolid&iedncial Statements.

DESCRIPTION OF SEGMENTS

Chicken: Chicken operations include breeding and raisinglahis, as well as processing live chickens intshfrérozen and value-added chicken products aristics
operations to move products through the supplyrcHioducts are marketed domestically to food lerifoodservice distributors, restaurant opegtootel chains and
noncommercial foodservice establishments suchlasots, healthcare facilities, the military and atf@d processors, as well as to international miatkt also includes sales
from allied products and our chicken breeding stdisidiary.

Beef: Beef operations include processing live fed cattid fabricating dressed beef carcasses into penthsub-primal meat cuts and case-ready produlis sEgment also
includes sales from allied products such as hidésvariety meats, as well as logistics operatiom®ove products through the supply chain. Prodaisnmarketed
domestically to food retailers, foodservice disitirs, restaurant operators, hotel chains and mommycial foodservice establishments such as schioeddthcare facilities, tt
military and other food processors, as well asiternational markets.

Pork: Pork operations include processing live market reogsfabricating pork carcasses into primal andmirbal cuts and case-ready products. This segaisatincludes
our live swine group, related allied product presieg activities and logistics operations to movedupicts through the supply chain. Products are niedkéiomestically to food
retailers, foodservice distributors, restaurantragmes, hotel chains and noncommercial foodsermatablishments such as schools, healthcare fasijlifie military and other
food processors, as well as to international market

Prepared Foods:Prepared Foods operations include manufacturingraréteting frozen and refrigerated food products lagistics operations to move products through the
supply chain. Products include pepperoni, bacoef &ed pork pizza toppings, pizza crusts, flour eowh tortilla products, appetizers, prepared meslmic foods, soups,
sauces, side dishes, meat dishes and processesl Pieatucts are marketed domestically to foodleetifoodservice distributors, restaurant opegatootel chains and
noncommercial foodservice establishments suchlasoés; healthcare facilities, the military and otf@od processors, as well as to international mi=rk
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We have a 50/50 joint venture with Syntroleum Cogpion, called Dynamic Fuels LLC (Dynamic Fuelshigh produces renewable synthetic fuels. Constnatf productiol
facilities was completed in late fiscal 2010, anitial production began in October 2010. The plaas idled in October 2012 for scheduled maintenamckeplant upgrades,
which were completed in December 2012. Since ttrenplant has remained idled. The results from Byinduels are included in Other.

RAW MATERIALS AND SOURCES OF SUPPLY

Chicken: The primary raw materials used in our chicken ojena are corn and soybean meal used as feedwandhickens raised primarily by independent comtgaowers.
Our vertically-integrated chicken process beginthhe grandparent breeder flocks and ends withebsafor processing. Breeder flocks (i.e., grandpss) are raised to
maturity in grandparent growing and laying farmsewehfertile eggs are produced. Fertile eggs amgbizied at the grandparent hatchery and producetgdile., parents).
Pullets are sent to breeder houses, and the regeligs are sent to our hatcheries. Once chickes latehed, they are sent to broiler farms. Themetract growers care for and
raise the chicks according to our standards, wdthica from our technical service personnel, uhi# broilers reach the desired processing weightiltAdhickens are
transported to processing plants where they atgytared and converted into finished products, iaie then sent to distribution centers and dedivéo customers.

We operate our own feed mills to produce sciergifjcformulated feeds. In fiscal 2013 , corn, sogiheneal and other feed ingredients were major mtiatu costs,
representing roughly 71% of our cost of growingva thicken. In addition to feed ingredients towrhe chickens, we use cooking ingredients, paciggiaterials and
cryogenic agents. We believe our sources of sujgplthese materials are adequate for our presetsi@nd we do not anticipate any difficulty in@icqg these materials in
the future. While we produce nearly all our invewtof breeder chickens and live broilers, we alsochase live, ice-packed or deboned chicken to mreetuction and sales
requirements.

Beef: The primary raw materials used in our beef openatiare live cattle. We do not have facilities of own to raise cattle but employ cattle buyers tedahroughout cattle
producing areas who visit independent feed yardspaiblic auctions and buy live cattle on the opgot snarket. These buyers are trained to selectdugiity animals, and w
continually measure their performance. We alsorénte various risk-sharing and procurement arramgigts with producers to secure a supply of livdsfoc our facilities.
We believe the sources of supply of live cattleadequate for our present needs.

Pork: The primary raw materials used in our pork opergtiare live hogs. The majority of our live hog sypp obtained through various procurement relatfops with
independent producers. We employ buyers who makehpse agreements of various time durations asasgilirchase hogs on a daily basis, generally alésgw before the
animals are processed. These buyers are trairsslect high quality animals, and we continually swge their performance. We believe the sourcespmbly of live hogs are
adequate for our present needs. Additionally, visera number of weanling swine to sell to independiaishers and supply a minimal amount of liverssfor our own
processing needs.

Prepared Foods:The primary raw materials used in our prepared $amgkrations are commodity based raw materialkjdirey chicken, beef, pork, corn, flour and
vegetables. Some of these raw materials are prdvigl@ur other segments, while others may be psethérom numerous suppliers and manufacturers. &lievie the source
of supply of raw materials are adequate for ous@mné needs.

SEASONAL DEMAND

Demand for chicken and beef products generallyeimees during the spring and summer months andajsngecreases during the winter months. Pork argared foods
products generally experience increased demandgithie winter months, primarily due to the holid@ason, while demand generally decreases durirgptiteg and summer
months.

CUSTOMERS

Wal-Mart Stores, Inc. accounted for 13.0% of oscdil 2013 consolidated sales. Sales to Wal-MareStdnc. were included in the Chicken, Beef, Pamld Prepared Foods
segments. Any extended discontinuance of saldsg@tistomer could, if not replaced, have a mdtenipact on our operations. No other single custoaneustomer group
represented more than 10% of fiscal 2013 conselitiaales.
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COMPETITION
Our food products compete with those of other fpomtiucers and processors and certain preparedhi@odfacturers. Additionally, our food products cetepin markets
around the world.

We seek to achieve a leading market position forpooducts via our principal marketing and compegistrategy, which includes:

« identifying target markets for valwstded product
¢ concentrating production, sales and marketing &fflar appeal to and enhance demand from those teagke
¢ utilizing our national distribution systems and tauinser support service

Past efforts indicate customer demand can be iseceand sustained through application of our menyestrategy, as supported by our distributionesyst The principal
competitive elements are price, product safetyaradity, brand identification, breadth and deptlpaiduct offerings, availability of products, custer service and credit
terms.

INTERNATIONAL
We sold products to approximately 130 countriefisical 2013 . Major sales markets include Brazdn@da, Central America, China, the European Urdiapan, Mexico, the
Middle East, South Korea, Taiwan, and Vietnam.

We have the following international operations:

« Tyson de Mexico, a Mexican subsidiary, is aieaily-integrated poultry production compa

« CobbVantress, a chicken breeding stock subsidiaryplnamess interests in Argentina, Brazil, China,Doeninican Republic, India, Japan, the Netherlafdsu, th
Philippines, Russia, Spain, Sri Lanka, Thailandk&y, the United Kingdom and Venezuela;

« Tyson do Brazil, a Brazilian subsidiary, is atially-integrated poultry production operati

« Tyson Rizhao, located in Rizhao, China, is dieally-integrated poultry production operati

« Tyson Dalong, a joint venture in China in which nave a majority interest, is a chicken further pssing facility

« Tyson Nantong, located in Nantong, China, ieaivally-ntegrated poultry production operation;

« Godrej Tyson Foods, a joint venture in India in evhive have a majority interest, is a poultry preggs busines

Our Tyson Rizhao and Tyson Nantong subsidiariesanently in start-up phase. We continue to eualgaowth opportunities in foreign countries. Adutiial information
regarding export sales, long-lived assets locatddreign countries and income (loss) from foredgerations is set forth in Part Il, Iltem 8, NoteCbnsolidated Financial
Statements, Note 17: Segment Reporting and Ndtecéme Taxes.

RESEARCH AND DEVELOPMENT

We conduct continuous research and developmenitaito improve product development, to autonmagaual processes in our processing plants and grtoyperations,
and to improve chicken breeding stock. Our Discp¥@enter includes 19 research kitchens and a USi3Aeicted pilot plant. The Discovery Center enabdet® bring new
market-leading retail and foodservice producthidustomer quickly and efficiently. Research aedetbpment costs totaled $50 million , $43 millicemd $42 million in
fiscal 2013, 2012 and 2011 , respectively.

ENVIRONMENTAL REGULATION AND FOOD SAFETY

Our facilities for processing chicken, beef, porid @repared foods, milling feed and housing livieldbns and swine are subject to a variety of fddetate and local
environmental laws and regulations, which includevjsions relating to the discharge of materiats tlhe environment and generally provide for prtitecof the environmer
We believe we are in substantial compliance witthsapplicable laws and regulations and are not@awhany violations of such laws and regulatiokslii to result in
material penalties or material increases in compkacosts. The cost of compliance with such lavdsragulations has not had a material adverse effeour capital
expenditures, earnings or competitive position, except as described below, is not anticipatedateta material adverse effect in the future.

Congress and the United States Environmental Riote8gency are considering various options to margreenhouse gas emissions. It is unclear atithis when or if such
options will be finalized, or what the final formay be. Due to the uncertainty surrounding thisdséiLis premature to speculate on the specifianeadf impacts that
imposition of greenhouse gas emission controls dbale on us, and whether such impacts would hawaterial adverse effect.
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We work to ensure our products meet high standafrétsod safety and quality. In addition to our oimternal Food Safety and Quality Assurance ovetsagid review, our
chicken, beef, pork and prepared foods productsugect to inspection prior to distribution, pririaby the United States Department of AgricultytéSDA) and the United
States Food and Drug Administration (FDA). We ds® participants in the United States Hazard Anal@sitical Control Point (HACCP) program and aubfect to the
Sanitation Standard Operating Procedures and thiicRiealth Security and Bioterrorism Preparedrazss Response Act of 2002.

EMPLOYEES AND LABOR RELATIONS

As of September 28, 2013 , we employed approximdteb,000 employees. Approximately 99,000 employeer® employed in the United States and 16,000 @yapk were
in foreign countries, primarily China, Mexico andaBil. Approximately 30,000 employees in the Unif#dtes were subject to collective bargaining agesgs with various
labor unions, with approximately 27% of those engpkes included under agreements expiring in fisbd¥2 The remaining agreements expire over the seseral years.
Approximately 8,000 employees in foreign countriese subject to collective bargaining agreements.bélieve our overall relations with our workfoare good.

MARKETING AND DISTRIBUTION

Our principal marketing objective is to be the pimnprovider of chicken, beef, pork and preparestifoproducts for our customers and consumers. és see utilize our
national distribution system and customer suppemtises to achieve the leading market positiorofarproducts. On an ongoing basis, we identifyigistmarkets and
business opportunities through continuous cons@mémarket research. In addition to supportingnstr@gional brands across multiple protein lines build the Tyson
brand and Tyson owned brands primarily through-aefined producspecific advertising and public relations effotsdsed toward key consumer targets with specifeds:
These efforts are designed to present key Tysatiupte as everyday solutions to relevant consunuig@ms thereby becoming part of regular eatingimest

We have the ability to produce and ship fresh,droand refrigerated products worldwide. Domestycallr distribution system extends to a broad netved food distributors
and is supported by our owned or leased cold stonsgehouses, public cold storage facilities andi@unsportation system. Our distribution centesuanulate fresh and
frozen products so we can fill and consolidateighttuckload orders into full truckloads, theretbgcreasing shipping costs while increasing custaeesice. In addition, we
provide our customers a wide selection of prodtias do not require large volume orders. Our distibn system enables us to supply large or snuahtities of products to
meet customer requirements anywhere in the cortiheimited States. Internationally, we utilize bodil and truck refrigerated transportation to dstigeports, where
consolidations take place to transport to foreigstithations.

PATENTS AND TRADEMARKS

We have filed a number of patents and trademat&sing to our processes and products that eithee baen approved or are in the process of apgitaliecause we do a
significant amount of brand name and product licheestising to promote our products, we considertwection of our trademarks to be important to marketing efforts.
We also have developed non-public proprietary mfation regarding our production processes and gitwetuct-related matters. We utilize internal pchaes and safeguards
to protect the confidentiality of such informatiand, where appropriate, seek patent and/or tradepnatection for the technology we utilize.

INDUSTRY PRACTICES

Our agreements with customers are generally sbort;tprimarily due to the nature of our produatslustry practices and fluctuations in supply, dednamd price for such
products. In certain instances where we are sdilirtger processed products to large customersnaseenter into written agreements whereby we willas the exclusive or
preferred supplier to the customer, with pricingre that are either fixed or variable.

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

We maintain an internet website for investors gi:Hir.tyson.com. On this website, we make avadafree of charge, annual reports on Form 10-Kartguly reports on Form
10-Q, current reports on Form 8-K, XBRL (eXtensiBlesiness Reporting Language)reports, and all aments to any of those reports, as soon as reagopiaulticable after
we electronically file such reports with, or furito, the Securities and Exchange Commission. &lsolable on the website for investors are the G Governance
Principles, Audit Committee charter, Compensatiod beadership Development Committee charter, Garera and Nominating Committee charter, Strategy and
Acquisitions Committee charter, Code of Conduct @fidstleblower Policy. Our corporate governanceutoents are available in print, free of charge tp strareholder who
requests them.
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CAUTIONARY STATEMENTS RELEVANT TO FORWARD-LOOKING | NFORMATION FOR THE PURPOSE OF “SAFE HARBOR” PROVISI ONS OF THE
PRIVATE SECURITIES LITIGATION REFORM ACT OF 1995

Certain information in this report constitutes fand-looking statements. Such forward-looking staets include, but are not limited to, current viemnsl estimates of our
outlook for fiscal 2014, other future economic aimtstances, industry conditions in domestic andmational markets, our performance and financigiliits (e.g., debt levels,
return on invested capital, value-added producivifipcapital expenditures, tax rates, access tidormarkets and dividend policy). These forwarokiag statements are
subject to a number of factors and uncertaintiasdbuld cause our actual results and experiencefer materially from anticipated results angegtations expressed in
such forward-looking statements. We wish to cauteaders not to place undue reliance on any forlmking statements, which speak only as of the datde. We
undertake no obligation to update any forward-laglkstatements, whether as a result of new infoomafuture events or otherwise.

Among the factors that may cause actual resultseapdriences to differ from anticipated results erpectations expressed in such forward-lookintgstants are the
following: (i) the effect of, or changes in, genezaonomic conditions; (ii) fluctuations in the t@sd availability of inputs and raw materials, lsas live cattle, live swine,
feed grains (including corn and soybean meal) aretgy; (iii) market conditions for finished prodscincluding competition from other global and detiefood processors,
supply and pricing of competing products and altwe proteins and demand for alternative prote(ing;successful rationalization of existing fatiéds and operating
efficiencies of the facilities; (v) risks associateith our commodity purchasing activities; (vicass to foreign markets together with foreign ecoicaonditions, including
currency fluctuations, import/export restrictiomsleforeign politics; (vii) outbreak of a livestodisease (such as avian influenza (Al) or bovinengform encephalopathy
(BSE)), which could have an adverse effect on tveswe own, the availability of livestock we puaste, consumer perception of certain protein pradaicour ability to
access certain domestic and foreign markets; @hignges in availability and relative costs of latod contract growers and our ability to main@gaod relationships with
employees, labor unions, contract growers and iedégnt producers providing us livestock; (ix) isstelated to food safety, including costs resulfiiogn product recalls,
regulatory compliance and any related claims @dtton; (x) changes in consumer preference anis died our ability to identify and react to consunends; (xi) significant
marketing plan changes by large customers or [bes@or more large customers; (xii) adverse raeduttm litigation; (xiii) risks associated with lesage, including cost
increases due to rising interest rates or chamgesbt ratings or outlook; (xiv) compliance withdachanges to regulations and laws (both domestid@neign), including
changes in accounting standards, tax laws, envieomahlaws, agricultural laws and occupational/theand safety laws; (xv) our ability to make etige acquisitions or joint
ventures and successfully integrate newly acquiresinesses into existing operations; (xvi) effemtigss of advertising and marketing programs; awig) ¢kose factors listed
under Item 1A. “Risk Factors.”

ITEM 1A. RISK FACTORS

These risks, which should be considered carefuily the information provided elsewhere in this répoould materially adversely affect our busindsgncial condition or
results of operations. Additional risks and undattas not currently known to us or that we curhedieem to be immaterial also may materially adelgraffect our business,
financial condition or results of operations.

Fluctuations in commaodity prices and in the availabity of raw materials, especially feed grains, lie cattle, live swine and other inputs could negatély impact our
earnings.

Our results of operations and financial conditiom dependent upon the cost and supply of raw naddesiich as feed grains, live cattle, live swimergy and ingredients, as
well as the selling prices for our products, mafhwhbich are determined by constantly changing mifitkeees of supply and demand over which we hawédid or no control.
Corn, soybean meal and other feed ingredients ajerrproduction costs for vertically-integrated finuprocessors such as us, representing rougt¥y @flour cost of
growing a live chicken in fiscal 2013 . As a resillictuations in prices for these feed ingredientsich include competing demand for corn and sapbmeal for use in the
manufacture of renewable energy, can adverselgtadig earnings. Production of feed ingredientsfiscted by, among other things, weather pattdmmaighout the world,
the global level of supply inventories and demaordgfains and other feed ingredients, as well ais@tural and energy policies of domestic and iignegovernments.

We have cattle under contract at feed yards owgetitd parties; however, most of the cattle wegess are purchased from independent producers awedattle buyers
located throughout cattle producing areas who fégitl yards and buy live cattle on the open spaketaWe also enter into various riskaring and procurement arrangem
with producers who help secure a supply of livestioc daily start-up operations at our facilitid$ie majority of our live swine supply is obtainémdugh procurement
arrangements with independent producers. We algbognbuyers who purchase hogs on a daily basiengdy a few days before the animals are requicegfocessing. In
addition, we raise live swine and sell feeder piggdependent producers for feeding to processieight and have contract growers feed a minimalwarmof company-
owned live swine for our own processing needs. Aegrease in the supply of cattle or swine on tlt sfarket could increase the price of these raveries and further
increase per head cost of production due to lowpacity utilization, which could adversely affecir dinancial results.
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Market supply and demand and the prices we receivior our products may fluctuate due to competition fom other food producers and processors.
We face competition from other food producers arat@ssors. Some of the factors on which we comgredevhich may drive demand for our products include

e price

« product safety and quali

*  brand identificatior

« breadth and depth of product offerir

« availability of our products and competing prodt
e customer service; a

e credit terms

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

We attempt to obtain prices for our products teélect, in part, the price we must pay for the raaterials that go into our products. If we areaiae to obtain higher prices
for our products when the price we pay for raw matg increases, we may be unable to maintain ipesibargins.

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

Demand for our products can be adversely impacenlitbreaks of livestock diseases, which can hasigraficant impact on our financial results. Effoare taken to control
disease risks by adherence to good productionipeacind extensive precautionary measures desigrestsure the health of livestock. However, outksezf disease and
other events, which may be beyond our controleeith our own livestock or cattle and hogs ownedralependent producers who sell livestock to us|dsignificantly affec
demand for our products, consumer perceptionsrtdiogprotein products, the availability of liveskofor purchase by us and our ability to conductaperations. Moreover,
the outbreak of livestock diseases, particularlgun Chicken segment, could have a significantotffe the livestock we own by requiring us to, agother things, destroy
any affected livestock. Furthermore, an outbreafli®éase could result in governmental restrictmmshe import and export of our products to or froan suppliers, facilities
or customers. This could also result in negativiglipity that may have an adverse effect on ouritghtib market our products successfully and onfmancial results.

We are subject to risks associated with our interngonal activities, which could negatively affect ousales to customers in foreign countries, as wedk our operations
and assets in such countries.

In fiscal 2013 , we sold products to approximate®d countries. Major sales markets include Br&alnada, Central America, China, the European Udiapan, Mexico, the
Middle East, South Korea, Taiwan, and Vietnam. €ales to customers in foreign countries for fit#H 3 totaled $5.7 billion, of which $4.2 billionlaged to export sales
from the United States. In addition, we had apprately $485 million of long-lived assets locatedareign countries, primarily Brazil, China, Mexiemd India, at the end of
fiscal 2013 .

As a result, we are subject to various risks arzbrtainties relating to international sales andatyens, including:

» imposition of tariffs, quotas, trade barriers arideo trade protection measures imposed by foretgmtries regarding the importation of poultry, hgefrk and
prepared foods products, in addition to importxgaet licensing requirements imposed by variougifgm countries;

» closing of borders by foreign countries to the imimd poultry, beef and pork products due to anidiakase or other perceived health or safety is

» impact of currency exchange rate fluctuations betwtae U.S. dollar and foreign currencies, paréidylthe Brazilian real, the British pound sterlinige Canadian
dollar, the Chinese renminbi, the European eum|nldian rupee and the Mexican peso;

» political and economic conditior

» difficulties and costs to comply with, and enforeamof remedies under, a wide variety of complemestic and international laws, treaties and regariat including
without limitation, the United States Foreign Catr®ractices Act and economic and trade sanctinfts@ed by the United States Department of the Sunes Office
of Foreign Assets Control;

» different regulatory structures and unexpected gharn regulatory environmer

+ tax rates that may exceed those in the United Statd earnings that may be subject to withholdegggiirements and incremental taxes upon repatri

* potentially negative consequences from changesxitatvs; an

» distribution costs, disruptions in shipping or reed availability of freight transportatic
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Negative consequences relating to these risks aoerainties could jeopardize or limit our abilitytransact business in one or more of those nmrideere we operate or
other developing markets and could adversely affacfinancial results.

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

We have approximately 115,000 employees, approeimn&8,000 of whom are covered by collective barig agreements or are members of labor unionsoperations
depend on the availability and relative costs bblteand maintaining good relations with employess #he labor unions. If we fail to maintain goothtens with our
employees or with the labor unions, we may expegdabor strikes or work stoppages, which couldeasily affect our financial results.

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

We contract primarily with independent contractweos to raise the live chickens processed in ouftpooperations. A majority of our cattle and hags purchased from
independent producers who sell livestock to us untketing contracts or on the open market. Ifdeeot attract and maintain contracts with grovegrsmaintain marketing
and purchasing relationships with independent prer) our production operations could be negatiaéigcted.

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

Our products may be subject to contamination bgatis-producing organisms or pathogens, such asikistonocytogenes, Salmonella and E. coli. Theganisms and
pathogens are found generally in the environméetefore, there is a risk that one or more, asualtref food processing, could be present in oodpcts. These organisms
and pathogens also can be introduced to our predsca result of improper handling at the furthecessing, foodservice or consumer level. Thegs rizay be controlled, b
may not be eliminated, by adherence to good maturiag practices and finished product testing. Vatedhlittle, if any, control over handling procedsi@nce our products
have been shipped for distribution. Even an ina@weishipment of contaminated products may be latiam of law and may lead to increased risk ofa@sype to product
liability claims, product recalls (which may nottiealy mitigate the risk of product liability claig), increased scrutiny and penalties, includingrinfive relief and plant
closings, by federal and state regulatory ageneies adverse publicity, which could exacerbateafgociated negative consumer reaction. Any of tbeserrences may have
an adverse effect on our financial results.

Our operations are subject to general risks of lijation.

We are involved on an on-going basis in litigatéising in the ordinary course of business or atfigg. Trends in litigation may include class acti@mvolving consumers,
shareholders, employees or injured persons, amd<l@lating to commercial, labor, employment, @nst, securities or environmental matters. Litigratrends and the
outcome of litigation cannot be predicted with agrty and adverse litigation trends and outcomesdcadversely affect our financial results.

Our level of indebtedness and the terms of our indgedness could negatively impact our business anidjlidity position.

Our indebtedness, including borrowings under ouolkéng credit facility, may increase from timetime for various reasons, including fluctuation®perating results,
working capital needs, capital expenditures andiptes acquisitions, joint ventures or other sigrdfit initiatives. Our consolidated indebtednessllesuld adversely affect
our business because:

« it may limit or impair our ability to obtain finaimg in the future

» our credit ratings (or any decrease to our credihgs) could restrict or impede our ability to @ss capital markets at desired interest ratesrameadse our borrowing
costs;

» it may reduce our flexibility to respond to charginusiness and economic conditions or to take adgarof business opportunities that may &

» aportion of our cash flow from operations mustledicated to interest payments on our indebtedmadss not available for other purposes;

» it may restrict our ability to pay dividen:

Our revolving credit facility contains affirmativend negative covenants that, among other thingg,limé or restrict our ability to: create liens@dencumbrances; incur debt;
merge, dissolve, liquidate or consolidate; dispafser transfer assets; change the nature of ounéss, engage in certain transactions with aféBatnd enter into
sale/leaseback or hedging transactions, in ea@h sabject to certain qualifications and exceptibmsddition, we are required to maintain minimunterest expense covera
and maximum debt to capitalization ratios.

Our 4.50% Senior notes due June 2022 also conff@mative and negative covenants that, among athiegs, may limit or restrict our ability to: ctediens; engage in
certain sale/leaseback transactions; and engaggrtmin consolidations, mergers and sales of assets
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An impairment in the carrying value of goodwill codd negatively impact our consolidated results of ogrations and net worth.

Goodwill is initially recorded at fair value andrist amortized, but is reviewed for impairmentestdt annually or more frequently if impairment gadors are present. In
assessing the carrying value of goodwill, we madteretes and assumptions about sales, operatimgjmsagrowth rates and discount rates based ongtsidgusiness plans,
economic projections, anticipated future cash flawd marketplace data. There are inherent unceesirelated to these factors and management'srjedgin applying these
factors. Goodwill valuations have been calculatedgpally using an income approach based on tkegnt value of future cash flows of each repontinig and are believed
reflect market participant views which would existan exit transaction. Under the income approaghare required to make various judgmental assemptibout appropria
discount rates. Disruptions in global credit anteotfinancial markets and deterioration of econotoieditions, could, among other things, cause usdease the discount ri
used in the goodwill valuations. We could be reggiito evaluate the recoverability of goodwill priorthe annual assessment if we experience disngptod the business,
unexpected significant declines in operating rasudlivestiture of a significant component of ousibess or sustained market capitalization declifikese types of events and
the resulting analyses could result in goodwill @mment charges in the future, which could be sl As of September 28, 2013 , we had $1.%hilbf goodwill, which
represented approximately 16% of total assets.

Domestic and international government regulations euld impose material costs.

Our operations are subject to extensive federate sind foreign laws and regulations by authorttias oversee food safety standards and procegsicgaging, storage,
distribution, advertising, labeling and export of @roducts. Our facilities for processing chickbeef, pork, prepared foods and milling feed andhfausing live chickens and
swine are subject to a variety of internationadiei@l, state and local laws relating to the pradecdf the environment, including provisions ratatito the discharge of
materials into the environment, and to the heaith safety of our employees. Our domestic chickeef nd pork processing facilities are participamthie HACCP program
and are subject to the Public Health Security aioteBrorism Preparedness and Response Act of 20@idition, our products are subject to inspecfidor to distribution,
primarily by the USDA and the FDA. Also, our livesk procurement and poultry growout activities megulated by the Grain Inspection, Packers andk$trds
Administration, which is part of USDA’s Marketingné Regulatory Programs. Loss of or failure to abteécessary permits and registrations could delgyevent us from
meeting current product demand, introducing nevdpets, building new facilities or acquiring new messes and could adversely affect operating esittditionally, we ar
routinely subject to new or modified laws, regudas and accounting standards. If we are found wubef compliance with applicable laws and regalat in these or other
areas, we could be subject to civil remedies, iy fines, injunctions, recalls or asset seizuassyell as potential criminal sanctions, any ofalittould have an adverse
effect on our financial results.

A material acquisition, joint venture or other significant initiative could affect our operations andfinancial condition.
We periodically evaluate potential acquisitionsnjowentures and other initiatives (collectivelyrénsactions”)and we may seek to expand our business througdcthgsition
of companies, processing plants, technologies,ymtscand services, which could include materialgestions. A material transaction may involve a benof risks, includinc

« failure to realize the anticipated benefits of ttamsactior

« difficulty integrating acquired businesses, teclbg@s, operations and personnel with our existumgjress

« diversion of management attention in connectiomwigotiating transactions and integrating therimssies acquire
« exposure to unforeseen or undisclosed liabilitfemoguired companies; a

« the need to obtain additional debt or equity finagdor any transactio

We may not be able to address these risks and safatlg develop these acquired companies or busaseisito profitable units. If we are unable to lds,tsuch expansion
could adversely affect our financial results.

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

Our business is exposed to fluctuating market dcandi. We use derivative financial instrumentseduce our exposure to various market risks inclydimnges in
commodity prices, interest rates and foreign exghanates. We hold certain positions, primarily iaig and livestock futures, that do not qualifyhesiges for financial
reporting purposes. These positions are markeditodlue, and the unrealized gains and lossesepated in earnings at each reporting date. Thezefosses on these
contracts will adversely affect our reported opeatesults. While these contracts reduce our exgo® changes in prices for commodity products,ute of such instrumel
may ultimately limit our ability to benefit from ¥arable commodity prices.

Deterioration of economic conditions could negatiig impact our business.

Our business may be adversely affected by changesonomic conditions, including inflation, intetreates, access to capital markets, consumer spgnaiies, energy
availability and costs (including fuel surcharges}l the effects of governmental initiatives to mggaconomic conditions. Any such changes couldradlieaffect the
demand for our products, or the cost and availgtoli our needed raw materials, cooking ingrediemd packaging materials, thereby negatively affgabur financial results
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Disruptions in global credit and other financialrkets and deterioration of economic conditions dpamong other things:

make it more difficult or costly for us to obtaimdncing for our operations or investments or fomesce our debt in the futu

cause our lenders to depart from prior creditistry practice and make more difficult or expeagive granting of any amendment of, or waivers grule credit
agreement to the extent we may seek them in theefut

impair the financial condition of some of ourstemers and suppliers, thereby increasing custbadebts or noperformance by supplie

negatively impact global demand for protein produethich could result in a reduction of sales, afigg income and cash flov

decrease the value of our investments in equitydebt securities, including our marketable debtrities, company-owned life insurance and pensia other
postretirement plan assets;

negatively impact our commodity purchasing actstif we are required to record losses relatecetivative financial instruments;

impair the financial viability of our insure

Changes in consumer preference could negatively impt our business.

The food industry in general is subject to changiogsumer trends, demands and preferences. Trdtids the food industry change often, and failuwédentify and react to

changes in these trends could lead to, among tithegs, reduced demand and price reductions fopmducts, and could have an adverse effect offimamcial results.

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

Our business could suffer significant setbacksalesand operating income if our customers’ plamia markets change significantly or if we losear more of our largest
customers, including, for example, Wal-Mart Stottes,, which accounted for 13.0% of our sales stdi 2013 . Many of our agreements with our custeraee short-term,

primarily due to the nature of our products, indygiractice and the fluctuation in demand and pigeeour products.

The consolidation of customers could negatively inget our business.

Our customers, such as supermarkets, warehouse aubfood distributors, have consolidated in regears, and consolidation is expected to conttheeughout the United

States and in other major markets. These consmlidahave produced large, sophisticated customighsinereased buying power who are more capabt#pefating with

reduced inventories, opposing price increasesdantanding lower pricing, increased promotional paots and specifically tailored products. Theseamsts also may use

shelf space currently used for our products foirtbien private label products. Because of thesedseour volume growth could slow or we may neeldteer prices or
increase promotional spending for our products,&nyhich would adversely affect our financial riésu

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

Natural disasters, fire, bioterrorism, pandemiexireme weather, including droughts, floods, exgessold or heat, hurricanes or other storms, camulohir the health c
growth of livestock or interfere with our operatiodue to power outages, fuel shortages, damager oroduction and processing facilities or disraptof transportation
channels, among other things. Any of these facawsyell as disruptions in our information systeomild have an adverse effect on our financialltesu

Media campaigns related to food production presentisks .

Media outlets, including new social media platform®vide the opportunity for individuals or orgaaiions to publicize inappropriate or inaccuratgies or perceptions abc
our Company or the food production industry. Sudtiices have the ability to cause damage to ands, the industry generally, or consumers' pei@epbf our Company

or the food production industry and may resultégative publicity and adversely affect our finahogsults.

Our renewable energy ventures and other initiativesnight not be successful.

We have been exploring ways to convert animaldats other by-products from our operations into gaddded products. For example, our joint venturaddyic Fuels
produces renewable synthetic fuels. We will corgitmexplore other ways to commercialize opportesibutside our core business, such as renewaéigyeand other
technologically-advanced platforms. These initiasivmight not be as financially successful as wlhy announced or might expect due to factors thelude, but are not

limited to, availability of tax credits, competimgergy prices, failure to operate at the voluméigipated, abilities of our joint venture partnersd our limited experience in

some of these new areas.
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Tyson Limited Partnership can exercise significantontrol.

As of September 28, 2013, Tyson Limited Partnerétiie TLP) owns 99.981% of the outstanding shafélse Company's Class B Common Stock, $0.10 paev&lass B
stock) and the TLP and members of the Tyson faoily, in the aggregate, 2.09% of the outstandingeshaf the Company's Class A Common Stock, $0.t@adae (Class

A stock), giving them, collectively, control of afximately 72.46% of the total voting power of tiempany's outstanding voting stock. At this tinfe, TLP does not have a
managing general partner, as such, the manageigbts of the managing general partner may be esetlddy a majority of the percentage interests@f#mneral partners. As
of September 28, 2013 , Mr. John Tyson, Chairmah@Board of Directors, has 33.33% of the gerngastner percentage interests, and Ms. Barbara Tysdinector of the
Company, has 11.115% general partner percentagrests$ (the remaining general partnership inteegstbeld by the Tyson Partnership Interest Trdgt44%) and Harry C
Erwin, Il (11.115% )). As a result of these holgs, positions and directorships, the partnerhénmiLP have the ability to exert substantial infloe or actual control over our
management and affairs and over substantially afters requiring action by our stockholders, inglgdamendments to our restated certificate of ipomation and by-laws,
the election and removal of directors, any proposedger, consolidation or sale of all or substélgtall of our assets and other corporate transasti This concentration of
ownership may also delay or prevent a change itrabotherwise favored by our other stockholderd eould depress our stock price. Additionally, aesult of the TLP's
significant ownership of our outstanding votingcitowe are eligible for “controlled company” exetopis from certain corporate governance requiremeintise New York
Stock Exchange.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None

ITEM 2. PROPERTIES

We have production and distribution operationimfollowing states: Alabama, Arkansas, Califoritorida, Georgia, lllinois, Indiana, lowa, Kanskgntucky, Mississippi,
Missouri, Nebraska, New Mexico, New York, North 6lara, Oklahoma, Pennsylvania, South Carolina, Bssae, Texas, Utah, Virginia, Washington and WisicoWe also
have sales offices throughout the United Statesditiahally, we, either directly or through our sidiaries, have sales offices, facilities or papati in joint venture operatio
in Argentina, Brazil, China, the Dominican Repubhtong Kong, India, Ireland, Japan, Mexico, thehéelands, Peru, the Philippines, Russia, South & d@eain, Sri Lanka,
Taiwan, Thailand, Turkey, the United Arab Emiratiée United Kingdom and Venezuela.

Number of Facilities

Ownec Lease! Total
Chicken Segment:
Processing plants 5t 2 57
Rendering plants ilg — i3
Blending mills 2 — 2
Feed mills 38 2 4C
Broiler hatcheries 62 7 6S
Breeder houses 49¢ 751 1,25(
Broiler farm houses 411 1,06z 1,47:
Pet treats plant 1 — 1
Beef Segment Production Facilities 13 — 13
Pork Segment Production Facilities 9 — 9
Prepared Foods Segment Processing Plants 22 3 2E
Distribution Centers 1C 9 19
Cold Storage Facilities 6C 11 71
Capacity®) Fiscal 201
per week & Average Capaci
September 28, 20 Utilization
Chicken Processing Plants 47 million heas 87%
Beef Production Facilities 173,000 hee 78%
Pork Production Facilities 444,000 hee 88%
Prepared Foods Processing Plants 49 million pound 83%

@ Capacity based on a five day week for Chicken amegdted Foods, while Beef and Pork are based ondag week
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Chicken: Chicken processing plants include various phasstaofjhtering, dressing, cutting, packaging, detmpaind further-processing. We also have 15 animnaition
operations, which are part of the Chicken rendepilagts, and one pet treats plant. The blendintspided mills and broiler hatcheries have suffitieapacity to meet the
needs of the chicken growout operations.

Beef: Beef plants include various phases of slaughtdiiregcattle and fabricating beef products. Some #&ilsat and tan hides. The Beef segment includes ttase-ready
operations that share facilities with the Pork seginOne of the beef facilities contains a tall@finery. Carcass facilities reduce live cattle tessed carcass form. Processing
facilities conduct fabricating operations to proéimxed beef and allied products.

Pork: Pork plants include various phases of slaughtdiieghogs and fabricating pork products and alfsedducts. The Pork segment includes three caady operations th
share facilities with the Beef segment.

Prepared Foods:Prepared Foods plants process fresh and frozekeshibeef, pork and other raw materials into pippings, branded and processed meats, appetizers,
prepared meals, ethnic foods, soups, sauces, isidesd pizza crusts, flour and corn tortilla praduand meat dishes.

Our Dynamic Fuels joint venture produces renewapiehetic fuels. Construction of production fat was completed in late fiscal 2010, and inftii@lduction began in
October 2010. Dynamic Fuels operates one plantdétiigned annual capacity of 75 million gallonse Pfant was idled in October 2012 for scheduledchteaiance and plant
upgrades, which were completed in December 2012eShen, the plant has remained idled.

We believe our present facilities are generallygadge and suitable for our current purposes; horyeeasonal fluctuations in inventories and proidacmay occur as a
reaction to market demands for certain productsr&gelarly engage in construction and other capitpfovement projects intended to expand capacityiaprove the
efficiency of our processing and support facilitidge also consider the efficiencies of our operatiand may from time to time consider changingnlmber or type of plants
we operate to align with our capacity needs.

ITEM 3. LEGAL PROCEEDINGS
Refer to the description of certain legal procegdipending against us under Part Il, Item 8, Ntt&Sonsolidated Financial Statements, Note 20: Citments and
Contingencies, which discussion is incorporateeineby reference. Listed below are certain add#tidegal proceedings involving the Company and®subsidiaries.

On May 8, 2008, a lawsuit was filed against the @any and two of our employees in the District CafficCurtain County, Oklahoma styled Armstrongaktv. Tyson
Foods, Inc., et al. (the Armstrong Case). The lawwsas brought by a group of 52 poultry growers valflege that certain of our live production praetién Oklahoma
constitute fraudulent inducement, fraud, unjustamment, negligence, gross negligence, unconscibityaiolations of the Oklahoma Business Saleg,Axeceptive Trade
Practice violations, violations of the ConsumertBction Act, and conversion, as well as other tiesoof recovery. The plaintiffs sought damagesniuaspecified amount. C
October 30, 2009, 20 additional growers represelnyettie same attorney filed a lawsuit against usénsame court asserting the same or similar slaivhich is styled
Clardy, et al. v. Tyson Foods, Inc., et al. (thar@y Case). In both of these cases we have dehialiegations of wrongdoing. In June 2009, themiés in the Armstrong
case requested an expedited trial date for a snmabeip of plaintiffs they claimed were facing immant financial peril. The Court ultimately sevegedroup of 10 plaintiffs
from the Armstrong Case, and a trial began on Maf;H010. On April 1, 2010, the jury returned adiet against us and one of our employees, andpmi 2, 2010, the
Court entered a judgment in the amount of $8,65%,@ich included punitive damages. Subsequeritedrtal, the presiding judge disqualified from treses and the
Oklahoma Supreme Court appointed a new judge todkes. Following this appointment, the trial cayented our motions for change of venue and tpatduture trials of
plaintiffs in the Armstrong Case and the Clardy €psnding the outcome of our appeal of the iniahstrong Case verdict. The trial court took undévisement the sizes of
groupings of plaintiffs in future trials in resp@® our motion to sever the plaintiffs’ claimsoiimdividual cases. We appealed the initial Armsgr€ase verdict to the
Oklahoma Supreme Court based on numerous irregietaand rulings during the trial, and the OklahdBu@reme Court reversed the verdict and remandedasbe back to tl
trial court. At this time, the district court hastrset trial dates for the Armstrong Case or trerdl Case.

In September 2013, the United States Departmehisifce (DOJ) alleged that one of our subsidiatiésiot comply with the Clean Water Act with resptca spill that
occurred in North Carolina in January 2010. The I¥XEeking civil penalties, and we are currentlgaged in settlement discussions.

Other Matters: We currently have approximately 115,000 employeek at any time, have various employment practicaters outstanding. In the aggregate, these raatter
are significant to the Company, and we devote figgrit resources to managing employment issuesitidddlly, we are subject to other lawsuits, inugations and claims
(some of which involve substantial amounts) arisingof the conduct of our business. While themétie results of these matters cannot be determihegare not expected
have a material adverse effect on our consolidiagedlts of operations or financial position.
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ITEM 4. MINE SAFETY DISCLOSURES
Not applicable

EXECUTIVE OFFICERS OF THE COMPANY
Our executive officers serve one-year terms froendhte of their election, or until their successoesappointed and qualified. No family relatiopshéxist among these
officers. The name, title, age and calendar yeamitél election to executive office of our exeimt officers are listed below:

Year Elected

Name Title Age Executive Officer
Curt T. Calaway Senior Vice President, Controller and Chief Accanm©Officer 40 2012
Howell P. Carper Executive Vice President of Strategy and New Vesgur 60 2013
Kenneth J. Kimbro Executive Vice President and Chief Human Resoutféser 60 2009
Donnie King President of Prepared Foods, Customer and Consbohetions 51 2009
Dennis Leatherby Executive Vice President and Chief Financial Office 53 1994
James V. Lochner Chief Operating Officer 61 2005
Donnie Smith President and Chief Executive Officer 54 2008
Stephen Stouffer President of Fresh Meats 53 2013
John Tyson Chairman of the Board of Directors 60 2011
David L. Van Bebber Executive Vice President and General Counsel 57 2008
Noel White President of Poultry 55 2009

Curt T. Calaway was appointed Senior Vice Presjdeantroller and Chief Accounting Officer in 20k#ter serving as Vice President, Audit and Comiéasince 2008, pric
to which he served as the Company's Senior DiredtBinancial Reporting. Mr. Calaway was initiaynployed by the Company in 2006.

Howell P. (“Hal") Carper was appointed Executive¥iPresident Strategy and New Ventures in 2018; affrving as Group Vice President, Research andl®@ment,
Logistics, and Technical Services since 2008, gaarhich he served as Senior Vice President, GatpdResearch and Development since 2003, andrSénm President
and General Manager, Foodbrands Foodservice sD@E Rir. Carper was appointed by IBP, inc. as Seviice President, Sales and Marketing in 1999. liBP, was
acquired by the Company in 2001. Prior to employtwéth IBP, inc., he served as Senior Vice Predid8ales and Marketing with Foodbrands, Inc., whigts acquired by
IBP, inc. in 1997.

Kenneth J. Kimbro was appointed Executive Vice ierg and Chief Human Resources Officer in 201traferving as Senior Vice President, Chief Humasdrrces
Officer since 2007, prior to which he served asi@eviice President, Human Resources. Mr. Kimbro wétgally employed by IBP, inc. in 1995.

Donnie King was appointed President of PreparedifoBustomer and Consumer Solutions in 2013, séefing as Senior Group Vice President, Poultry Rrepared Foods
since 2009, after serving as Group Vice Presideetfrigerated and Deli since 2008, Group Vice PeasidOperations since 2007, Senior Vice Presidesmsumer Products
Operations since 2006 and Senior Vice PresidenttfydOperations since 2003. Mr. King was initiahynployed by Valmac Industries, Inc. in 1982. Vatnredustries, Inc.
was acquired by the Company in 1984.

Dennis Leatherby was appointed Executive Vice Beggiand Chief Financial Officer in 2008 after $egvas Senior Vice President, Finance and Treasimee 1998. He als
served as Interim Chief Financial Officer from 2a64006. Mr. Leatherby was initially employed I tCompany in 1990.

James V. Lochner was appointed Chief Operatingc@®ffin 2009, after serving as Senior Group Vicesiélant, Fresh Meats since 2007, prior to whichdreexl as Senior
Group Vice President, Fresh Meats and Margin Ogtition since 2006 and Senior Group Vice Presidéatgin Optimization, Purchasing and Logistics sigo5.
Mr. Lochner was initially employed by IBP, inc. 1983.

Donnie Smith was appointed President and Chief Bixee Officer in November 2009, after serving asiSeGroup Vice President, Poultry and PrepareddBmince January
2009, prior to which he served as Group Vice Pesgidf Consumer Products since 2008, Group Vicsiéeat of Logistics and Operations Services siri@/2Group Vice
President Information Systems, Purchasing andibigton since 2006 and Senior Vice President an@éfGhformation Officer since 2005. Mr. Smith wastially employed
by the Company in 1980.
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Stephen R. Stouffer was appointed President ohRvesats in 2013, after serving as Senior Vice Blerdi Beef Margin Management since 2012, prior lictvhe served as
Vice President, Ground Beef, Trim and Variety Me&ades since 2009, and Director, Ground Beef, Enth Carcass Sales since 2006. Mr. Stouffer waallgiemployed by
IBP, inc. in 1982.

John Tyson has served as Chairman of the Boardre€rs since 1998 and was previously Chief Exeeudfficer of the Company from 2001 until 2006..Miyson was
initially employed by the Company in 1973.

David L. Van Bebber was appointed Executive VicesRtent and General Counsel in 2008, after semgn8enior Vice President and Deputy General Cowirsed 2004.
Mr. Van Bebber was initially employed by Lane Pregiag in 1982. Lane Processing was acquired bZtmpany in 1986.

Noel White was appointed President of Poultry in2after serving as Senior Group Vice PresidematstiMeats since 2009, after serving as Senior Riesident, Por
Margin Management since 2007 and Group Vice Presifleesh Meats Operations/Commodity Sales sin68.2dr. White was initially employed by IBP, ino 1983.

Carper, King, Stouffer and White were appointeth&r new positions on November 14, 2013, and éixisected that these officers will fully transititmtheir respective
positions by the end of the second quarter of fi2g6d4. On November 18, 2013, Mr. Lochner annourfdedlecision to retire in September 2014.
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PART I

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

We have issued and outstanding two classes ofatapitck, Class A stock and Class B stock. HoldéfSlass B stock may convert such stock into Chassock on a share-
for-share basis. Holders of Class B stock are entitledd votes per share and holders of Class A sicelentitled to one vote per share on matters gtéxivto shareholders f
approval. As of October 26, 201 8here were approximately 24,000 holders of readrour Class A stock and eight holders of recdrdur Class B stock, excluding holders
the security position listings held by nominees.

DIVIDENDS

Cash dividends cannot be paid to holders of Clas®&k unless they are simultaneously paid to lieldéClass A stock. The per share amount of tlsé dividend paid to
holders of Class B stock cannot exceed 90% of éisé dividend simultaneously paid to holders of €Rstock. We have paid uninterrupted quarterlyd#isnds on common
stock each year since 1977. In fiscal 2013 , tiriahdividend rate for Class A stock was $0.20gbere and the annual dividend rate for Class Bkst@s $0.18 per share. In
fiscal 2012 , the annual dividend rate for Classtéck was $0.16 per share and the annual dividetedor Class B stock was $0.144 per share. On iibee 15, 2012, the
Board of Directors declared a special dividend@fL$ per share for Class A stock and $0.09 peediarClass B stock, which was payable on Decertide2012, to
shareholders of record on November 30, 2012. Aafutitiy, on November 14, 2013, the Board of Diregtocreased the quarterly dividend previously dedan August 1,
2013, to $0.075 per share on our Class A commarkstod $0.0675 per share on our Class B commolk.stbe increased quarterly dividend is payable esdinber 13,
2013, to shareholders of record at the close afksgs on November 29, 2013.

MARKET INFORMATION
Our Class A stock is traded on the New York StogkHange under the symbol “TSN.” No public tradingrket currently exists for our Class B stock. Tighland low
closing sales prices of our Class A stock for equduter of fiscal 2013 and 2012 are representdioeitiable below.

2013 2012
High Low High Low
First Quarter $ 19.7¢ $ 16.0z $ 2091 $ 16.6¢
Second Quarter 24.8: 19.4( 20.31 18.52
Third Quarter 25.8¢ 23.2¢€ 19.5¢ 17.6€
Fourth Quarter 31.8¢ 26.0% 18.5¢€ 14.1%

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

Total Total Number of Share Maximum Number of

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

Shares Price Paid Publicly Announced Purchased Under the Plan

Period Purchasec per Share Plans or Programs or Programs @
Jun. 30, 2013 to Jul. 27, 2013 148,09: $ 26.4¢ — 24,021,00
Jul. 28, 2013 to Aug. 31, 2013 5,359,09! 31.1% 5,074,83! 18,946,16
Sept. 1, 2013 to Sept. 28, 2013 4,887,54! 29.6¢ 4,773,86 14,172,29
Total 10,394,73 @ % 30.3¢ 9,848,701 @ 14,172,29

@ On February 7, 2003, we announced our Board ofdBire approved a program to repurchase up to 2mahares of Class A stock from time to time pen market or
privately negotiated transactions. The programruafixed or scheduled termination date. On May®,2 our Board of Directors approved an increasgsahillion
shares authorized for repurchase under this pragram

@ We purchased 546,030 shares during the periodwir@ not made pursuant to our previously annoustmek repurchase program, but were purchased thdartain
Company obligations under our equity compensatlang These transactions included 451,243 sharebased in open market transactions and 94,78 @shathheld t
cover required tax withholdings on the vestingedtricted stock.

®  These shares were purchased during the periodgnirguour previously announced stock repurchasgram
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PERFORMANCE GRAPH
The following graph shows a five-year comparisorcwhulative total returns for our Class A stocle 8tandard & Poor's (S&P) 500 Index and a groupesfr companies
described below.

Comparison of 5 Year Cumulative Total Returns
Among Tyson Foods, Inc., the S&P 500 Index, the Previous
Peer Group and Current Peer Group

S100

&
_l
i
1‘.

550

50 T T T T T T
9/27/2008 10/3/09 10/2/10 10/1/11 9/29/12 9/28/13
Fiscal Year End
—8— Tyson Foods, Inc. - [ - S&P 500 Index — 4k — Previous Peer Group

wo W Current Peer Group

Fiscal Years Ending

Base Perio
9/27/0¢ 10/3/0¢ 10/2/1( 10/1/11 9/29/1% 9/28/1%
Tyson Foods, Inc. $ 100.0C $ 98.7¢ $ 131.6¢ $ 141.8¢  $ 132.0¢ $ 249.5;
S&P 500 Index 100.0¢ 93.0¢ 102.5¢ 103.7: 135.0¢ 161.17
Previous Peer Group 100.0( 90.91 107.8: 119.2: 133.9¢ 147.6:
Current Peer Group 100.0¢ 94.3¢ 107.9¢ 113.4¢ 128.31 146.0¢

The total cumulative return on investment (chamgehe yearend stock price plus reinvested dividends), whichased on the stock price or composite indexeagtiul of fisce
2008, is presented for each of the periods foQbmpany, the S&P 500 Index, the previous peer gesupthe current peer group. Beginning in fiscdl2@he Company’s
Compensation and Leadership Development Commitieeted a new peer group to more accurately retiec€ompany’s peers in terms of industry standimd
compensation benchmarking. The previous peer gratipdes: Campbell Soup Company, ConAgra Foods, eneral Mills, Inc., H.J. Heinz Co. (up to Juh013),
Hershey Foods Corp., Hormel Foods Corp., Kellogg ®leCormick & Co., Pilgrims Pride Corporation, Sara Lee Corp. (up to Jun2@8?), Hillshire Brands Co. (beginni
on June 28, 2012) and Smithfield Foods, Inc. (upeptember 26, 2013). The current peer group iesludrcher-Daniels-Midland Company, Bunge Limit€&mpbell Soup
Company, ConAgra Foods, Inc., Dean Foods Compaegefal Mills, Inc., H.J. Heinz Co. (up to June @12), Hillshire Brands Co. (beginning on June 28,2, Hormel
Foods Corp., Kellog Co., Kraft Foods Group Inc.,@écmick & Co., Pilgrim's Pride Corporation, Sanaergarms, Inc., Smithfield Foods, Inc. (up to Seyier 26, 2013) ar
The J.M. Smucker Company. H.J. Heinz Co. and SielthfFoods, Inc. were removed at the time theirshaeased public trading. Sara Lee Corp. changedine to
Hillshire Brands Co. following a spin-off of centadf its international businesses. The graph coaeptire performance of the Company with that of3&& 500 Index and
both peer groups, with the investment weighted arket capitalization.
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ITEM 6. SELECTED FINANCIAL DATA
FIVE-YEAR FINANCIAL SUMMARY

in millions, except per share and ratio

201: 201z 2011 201cC 200¢

Summary of Operations
Sales 34,37 $ 33,05¢ 32,03: 28,21 $ 26,70
Goodwill impairment — — — 2¢ 56C
Operating income (loss) 1,37¢ 1,28¢ 1,28¢ 1,57« (21%)
Net interest expense 13¢ 344 231 338 31C
Income (loss) from continuing operations 84¢ 614 73¢ 78< (550
Loss from discontinued operation, net of tax (70) (39) 5) (18) (D)
Net income (loss) 77¢ 57€ 738 76E (557)
Net income (loss) attributable to Tyson 77¢ 58: 75C 78C (547)
Diluted net income (loss) per share attributabl@&yteon:

Income (loss) from continuing operations 2.31 1.6¢ 1.9¢ 2.0¢ (1.49)

Loss from discontinued operation (0.19) (0.10 (0.03) (0.09) —

Net income (loss) 2.1z 1.5¢ 1.97 2.0€ (1.49)
Dividends declared per share:

Class A 0.31( 0.16( 0.16( 0.16( 0.16(

Class B 0.27¢ 0.14¢ 0.14¢ 0.14¢ 0.14¢
Balance Sheet Data
Cash and cash equivalents 1,148 % 1,071 71€ 97¢ % 1,00¢
Total assets 12,177 11,89¢ 11,07 10,75: 10,59¢
Total debt 2,40¢ 2,432 2,182 2,53¢ 3,471
Shareholders’ equity 6,23: 6,04z 5,68¢ 5,201 4,431
Other Key Financial Measures
Depreciation and amortization 51¢ $ 49¢ 50€ 497 % BiLE
Capital expenditures 55¢ 69C 642 55(C 36¢
Return on invested capital 18.5% 17. %% 18.5% 23.(% 3.0%
Effective tax rate for continuing operations 32.% 36.4% 31.6% 35.9% (1.5%
Total debt to capitalization 27.% 28.1% 27. 1% 32.8% 44.C %
Book value per share 1811  $ 16.8¢ 15.3¢ 13.7¢  $ 11.77
Closing stock price high 31.8¢ 20.91 19.92 20.4( 13.8¢
Closing stock price low 16.0z 14.15 14.8¢ 12.02 4.4(C

Notes to Fiv-Year Financial Summary

a. Fiscal 2013 included a $19 million currency tratistaadjustment gain recognized in conjunction wfitt receipt of proceeds constituting the finabhetion of our investment in Cana

b. Fiscal 2012 included a pretax charge of $167 mnillielated to the early extinguishment of ¢

c. Fiscal 2011 included an $11 million non-opergijain related to the sale of interest in an gquitthod investment and a $21 million reductiomtmme tax expense related to a reversal of resdovdoreign

uncertain tax positions.

d. Fiscal 2010 included $61 million of interesperse related to losses on notes repurchased/redekming fiscal 2010, a $29 million non-tax dedhletcharge related to a full goodwill impairmeatated to an

immaterial Chicken segment reporting unit and a$il2on non-operating charge related to the paitigpairment of an equity method investment. Aduiglly, fiscal 2010 included insurance proceedsiveti of

$38 million related to Hurricane Katrina.

Fiscal 2009 was a 53-week year, while the otbars presented were B&ek year:

Fiscal 2009 included a $560 million neax deductible charge related to Beef segment gilddwpairment and a $15 million pretax charge tethto closing a prepared foods pl

Return on invested capital is calculated bydiling operating income (loss) by the sum of therage of beginning and ending total debt and shédehs equity less cash and cash equivalt

For the total debt to capitalization calculafioapitalization is defined as total debt pluslitehareholdersquity

During fiscal 2013 we determined our Weifanggion (Weifang) was no longer core to the executif our strategy in China. In July 2013, we coetgdi the sale of Weifang. Non-cash charges retatdte

impairment of assets in Weifang amounted to $5@anind $15 million in the third quarter of fisc013 and the fourth quarter of fiscal 2012, repely. Weifang's results are reflected as a diiooed operation

for all periods presented.

j.  Fiscal 2009 included the sale of the beef prongssiattle feed yard and fertilizer assets of tlufeeur Alberta, Canada subsidiaries (collectivélgkeside). Lakeside was reported as a discontinpedation for all
periods presented.

—Fa "o
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ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

DESCRIPTION OF THE COMPANY

We are one of the world’s largest meat protein canigs and the second-largest food production coynjpatie Fortune500 with one of the most recognized brand names in
the food industry. We produce, distribute and mackécken, beef, pork, prepared foods and relalieetigproducts. Our operations are conducted im fmgments: Chicken,
Beef, Pork and Prepared Foods. Some of the kegriaitfluencing our business are customer demandufioproducts; the ability to maintain and grovatienships with
customers and introduce new and innovative prododise marketplace; accessibility of internatiomalrkets; market prices for our products; the eost availability of live
cattle and hogs, raw materials, feed ingrediemd;aperating efficiencies of our facilities.

OVERVIEW
» General — Operating income grew 7% in fiscal 20d& discal 2012, which was led by record earnimgseur Chicken segment and improved performancelirBeef
segment. Revenues increased 4% to a record $34of bilriven by price and mix improvements. We weable to overcome a $1.2 billion increase in irqmsts
through strong operational execution and marginagament. The following are a few of the key drivers

* We continued to execute our strategy of acceteggrowth in domestic value-added chicken sglespared food sales and international chicken ot

innovating products, services and customer insightscultivating our talent development to supfigrgon's growth for the future.

» Market environment ©ur Chicken segment delivered record results oafi2013 driven by strong demand and favorable dtimearket conditions. The Chick
segment experienced increased feed costs but Waoatiffset the impact with operational, mix artte improvements. Our Beef segment’s operating
performance improved, despite lower domestic aldity of fed cattle supplies, due to better opinaal execution, less volatile live cattle marketsd
stronger export markets. Our Pork segment reseiitsined within its normalized operating margin ergut were down slightly from last year due toiqes
of increased domestic availability of pork produ@sir Prepared Foods segment was challenged byigraudx and rapidly increasing raw material prices.

« Discontinued Operation — After conducting areassent during fiscal 2013 of our long-term busirsgategy in China, we determined our Weifang afjpem
(Weifang), which was part of our Chicken segmeratswo longer core to the execution of our stratgggn the capital investment it required to exeautefuture
business plan. We completed the sale of Weifardgliy 2013. Weifang's results are reported as adtgwed operation for all periods presented.

« Margins — Our total operating margin was 4.0%snal 2013. Operating margins by segment were as foll

e Chicken—-5.3% Beef—-2.1% Pork — 6.1%Prepared Foods3-0%

« Debt and Liquidity — During fiscal 2013 , we geated $1.3 billion of operating cash flows. Weurghased 21.1 million shares of our stock for $8#lon under our
share repurchase program in fiscal 2013 . At Selp¢er28, 2013 , we had $2.1 billion of liquidity, iwh includes the availability under our credit fagiand $1.1
billion of cash and cash equivalents.

« Our accounting cycle resulted in aW2ek year for fiscal 2013, 2012 and 2(

in millions, except per share d

2013 2012 2011
Net income from continuing operations attributaioldyson $ 84t % 621 $ 752
Net income from continuing operations attributaiol@yson — per diluted share 2.31 1.6¢€ 1.9¢
Net loss from discontinued operation attributabl@yson (70) (39) 2
Net loss from discontinued operation attributabl@yson — per diluted share (0.19) (0.10 (0.0))
Net income attributable to Tyson T77€ 58¢ 75C
Net income attributable to Tyson - per diluted shar 2.12 1.5¢ 1.97

2013- Net income included the following item:

e $19 million, or $0.05 per diluted share, relatedeicognized currency translation adjustment

2012— Net income included the following item:

« $167 million pretax charge, or $0.29 per dilutedreheelated to the early extinguishment of ¢

2011- Net income included the following items:

¢ $11 million gain, or $0.03 per diluted share, redate a sale of interests in an equity method invest; an

* %21 million reduction to income tax expense, or $(@ér diluted share, related to a reversal of wesefor foreign uncertain tax positio
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SUMMARY OF RESULTS

Sales in millions
201: 201z 2011

Sales $ 34,37 $ 33,05¢ $ 32,03:

Change in sales volume (0.2)% (4.9%

Change in average sales price 4.€% 7.8%

Sales growth 4.C% 3.2%

2013 vs. 2012 —

« Sales Volume Sales were negatively impacted by a slight deer@asales volume, which accounted for a decreB$255 million. This was primarily due to
decreases in the Beef and Pork segments, paniddigt by increases in the Chicken and Prepared$segments.

« Average Sales PriceSales were positively impacted by higher avesades prices, which accounted for an increase mfoagmately $1.6 billion. All segments
experienced increased average sales prices, ladgelyo continued tight domestic availability ob@in, increased pricing associated with rising land raw material
costs, and improved mix. The majority of the insewas driven by the Chicken and Beef segments.

2012 vs. 2011 —

« Sales Volume Sales were negatively impacted by a decreas@és solume, which accounted for a decrease of §illi@n. All segments, with the exception of the
Pork segment, had a decrease in sales volumetheitmajority of the decrease in the Beef segment.

« Average Sales PriceThe increase in sales was largely due to anasere average sales prices, which accounted forcagase of approximately $2.7 billion. All
segments, with the exception of the Pork segmextt,am increase in average sales prices largelyodentinued tight domestic availability of proteind increased
live and raw material costs. These increases wantéafly offset by a decrease in average saleepnithe Pork segment which was driven down by dive hog

costs.
Cost of Sales in millions
201: 201z 2011
Cost of sales $ 32,01¢ $ 30,86f $ 29,83°
Gross profit 2,35¢ 2,19( 2,19¢
Cost of sales as a percentage of sales 93.1% 93.2% 93.1%

2013 vs. 2012 —
* Cost of sales increased by approximately $1.20biltiue to higher input cost per pot
» The $1.2 billion impact of higher input costs wasrarily driven by
* Increase in feed costs of $470 million in our Clitlsegmer
* Increase in live cattle and hog costs of approxafye$395 million
* Increase in raw material and other input costwuinRrepared Foods segment of approximately $11@&m
* Increase due to net losses of $15 million indl2013, compared to net gains of approximatefyid@lion in fiscal 2012, from our Pork segment coodity
risk management activities. These amounts exchelénpact from related physical purchase transastiohich impact future period operating results.
2012 vs. 2011 —
« Cost of sales increased by approximately $1lidbi Higher input cost per pound increased cdstades by approximately $2.2 billion, while lowsales volume
decreased cost of sales $1.2 billion.
* The $2.2 billion impact of higher input costs peupd was primarily driven b
* Increase in live cattle and hog costs of approxafyab1.5 billion
» Increase in feed costs of $320 million and increasgher growout operating costs of $50 millioroir Chicken segmeil
* The $1.2 billion impact of lower sales volumeasadriven by decreases in our Chicken, Beef anpaPed Foods segments, partially offset by an ismréasales
volume in our Pork segment.
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Selling, General and Administrative in millions
201: 201z 2011

Selling, general and administrative $ 98 $ 904 $ 90€

As a percentage of sales 2.$% 2.1% 2.8%

2013 vs. 2012 -

* Increase of $79 million in selling, general and adstrative is primarily driven b
* Increase of $44 million related to employee sastluding payroll and stock-based and incenbigsed compensatic
* Increase of $32 million related to advertising aates promotion

Interest Income in millions
201z 201z 2011
$ @ % 12 $ (11)

2013/2012/201% Interest income remained relatively flat dueaatmued low interest rates.

Interest Expense in millions

201z 201z 2011
Cash interest expense $ 117 $ 151 % 195
Loss on early extinguishment of debt — 167 —
Losses on notes repurchased — — 7
Non-cash interest expense 28 38 40
Total Interest Expense $ 148 $ 3BE $ 242

2013/2012/2011 —

« Cash interest expense included interest expefased to the coupon rates for senior notes anthdtment/letter of credit fees incurred on our feirgy credit
facilities. The decrease in cash interest expemfisdal 2013 is due to lower average coupon redespared to fiscal 2012 and 2011. This decreadgvien by the full
extinguishment of the 10.50% Senior Notes due 202044 Notes) in fiscal 2012, partially offset witie 4.5% Senior Notes due 2022 (2022 Notes) issufiscal
2012.

« Loss on early extinguishment of debt includesl dmount paid exceeding the par value of debt, ortéamad discount and unamortized debt issuances cektted to the
full extinguishment of the 2014 Notes.

» Losses on notes repurchased during fiscal 20dlilded the amount paid exceeding the carryingevafithe notes repurchased, which primarily inctuthee
repurchases of the 8.25% Notes due October 201111 (R@tes) and the 6.60% Senior Notes due April 22086 Notes).

« Non-cash interest expense primarily included interelstted to the amortization of debt issuance castsdiscounts/premiums on note issuances. Thisdesldebt
issuance costs incurred on our revolving creditifgcthe 2014 Notes and the accretion of the albtount on the 3.25% Convertible Senior Notes2{M3 (2013

Notes).
Other (Income) Expense, net in millions
201z 201z 2011
$ 200 $ 23 % (20)

2013 —Included $19 million related to recognized curretraynslation adjustment gain.
2012 —Included $16 million of equity earnings in jointnteres and $4 million in net foreign currency exay@gains.
2011 —Included $11 million gain related to a sale of iet#s in an equity method investment.
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Effective Tax Rate

201: 201z 2011
32.% 36.4% 31.%

The effective tax rate on continuing operations wgsacted by a number of items which result infeedénce between our effective tax rate and the st&Butory rate of 35%.
The table below reflects significant items impagtthe rate as indicated.

2013 -

« Domestic production activity deduction reduced e 3.2%

« General business credits reduced the rate

« State income taxes increased the rate -

2012 —

« Domestic production activity deduction reducedréte 1.8%

* General business credits reduced the rate !

« State income taxes increased the rate 1

« Foreign rate differences and valuation allowannessiased the rate 1.8
2011 -

« Domestic production activity deduction reduced e 2.3%
¢ General business credits reduced the rate |
¢ State income taxes increased the rate ]

SEGMENT RESULTS

We operate in four segments: Chicken, Beef, PodkRrepared Foods. The following table is a summésgales and operating income (loss), which is h@xmeasure
segment income (loss).

in millions
Sales Operating Income (Loss)

201z 201z 2011 201z 201z 2011

Chicken $ 12,29¢  $ 11,36¢  $ 10,78:  $ 64€ $ 484 3% 16€
Beef 14,40( 13,75¢ 13,54¢ 29¢€ 218 468
Pork 5,40¢ 5,51( 5,46( 33z 417 56C
Prepared Foods 3,322 3,237 3,21t 101 181 117
Other 46 167 127 — (14) (24)
Intersegment Sales (1,09¢) (982) (1,102 — — —
Total $ 34,37:  $ 33,058 $ 32,03: $ 1,37t $ 1,28¢ $ 1,28¢
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Chicken Segment Results in millions

Change 201 Change 201

2012 201z vs. 201: 2011 vs. 201!

Sales $ 12,29¢ $ 11,36¢ $ 92¢& $ 10,78: $ 58t
Sales Volume Change 1.%% 3.5%
Average Sales Price Change 6.1% 9.5%

Operating Income $ 64€ $ 484 % 16z $ 166 $ 31€

Operating Margin 5.2% 4.2% 1.€%

2013 vs. 2012 -

Sales Volume -Sales volumes grew due to increased domestic aehational production driven by stronger demania chicken product

Average Sales Price FThe increase in average sales price was primaun#ytd mix changes and price increases associatadigher input costs. Since many of our
sales contracts are formula based or shorter-temmature, we were able to offset rising input céistsugh improved pricing and mix.

Operating Income —Operating income was positively impacted by incega@verage sales price, improved live performandeoperational execution, as well as
improved performance in our foreign-produced openst These increases were partially offset bydased feed costs of $470 million.

2012 vs. 2011 —

Sales Volume The decrease in sales volumes in fiscal 2012 wiasapity attributable to the impact of domestic pustion cuts we made in late fiscal 2011 and
maintained throughout fiscal 2012, in order to haéour supply with forecasted customer demandsd peoduction cuts reduced our total domestic $igngounds
by approximately 4% in fiscal 2012, but were pdltiaffset by increases in international sales woés and open-market meat purchases.
Average Sales Price Fhe increase in average sales prices is primauniéytd mix changes and price increases associatededuced industry supply and increased
input costs.
Operating Income —The increase in operating income was largely dukeancrease in average sales price and operatiopeovements, partially offset by reduced
sales volumes, increased grain, feed ingrediemt#rer growout costs and losses incurred in owido start-up businesses.
» Feed Costs — Operating results were negativepacted in fiscal 2012 by an increase in feed aafs$820 million and an increase in other growguerating costs
of $50 million.
» Operational Improvements — Operating resultsevpassitively impacted by approximately $115 milliohoperational improvements, primarily attributed
improvements in yield, mix and processing optinicat
» Start-up Businesses — Our foreign stgrtbusinesses in Brazil and China incurred opegdtiases of approximately $70 million in fiscal 2(
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Beef Segment Results in millions
Change 201 Change 201
201z 2012 vs. 201. 2011 vs. 201!
Sales $ 14,400 $ 13,758 % 64E $ 13,54¢ % 20€
Sales Volume Change (1.89% (11.9%
Average Sales Price Change 6.€ % 14.4%
Operating Income $ 29€ % 21¢ $ 78 $ 468 $ (250)
Operating Margin 2.1% 1.€6% 3.5%

2013 vs. 2012 —

« Sales Volume -Sales volume decreased due to less outside trintedlod/ purchases, partially offset by increaseabpiction volume:

« Average Sales Price Average sales price increased due to lower domaséiability of fed cattle supplies, which drove livestock cost:

« Operating Income —Operating income increased due to improved operatiexecution, less volatile live cattle marketd anproved export markets, partially offset
by increased operating costs.

2012 vs. 2011 —
¢ Sales and Operating Income —
» Average sales price increased due to price &se® associated with increased livestock costss Salume decreased due to a reduction in livéegatbcessed and
outside tallow purchases. Operating income decdedse to higher fed cattle costs and periods aiged demand for beef products, which made it diffito pas:
along increased input costs, as well as lower salksnes and increased employee related operatisi.c

Pork Segment Results in millions
Change 201 Change 201
201z 201z vs. 201 2011 vs. 201:
Sales $ 540¢ $ 551C % (102 % 546( $ 50
Sales Volume Change (3.©% 2.4%
Average Sales Price Change 1.C% (1.5%
Operating Income $ 33z $ 417 % 85 $ 56C $ (24%)
Operating Margin 6.1% 7.€% 10.2%

2013 vs. 2012 —

« Sales Volume -Sales volume decreased as a result of balancingupyly with customer demand and reduced exj

« Average Sales Price Bemand for pork products improved, which drove ugrage sales price and livestock cost despiteghtshicrease in live hog suppli

« Operating Income —While reduced compared to prior year, operatingrme remained strong in fiscal 2013 despite briefoges of imbalance in industry supply and
customer demand. We were able to maintain stroegatipg margins by maximizing our revenues relativthe live hog markets, partially due to openagicand mix
performance.

« Derivative Activities — Operating results included net losses of $15 mnilliofiscal 2013, compared to net gains of $66iailin fiscal 2012 for commodity risk
management activities related to futures contrddtese amounts exclude the impact from relatedipalysale and purchase transactions, which impacent and
future period operating results.

2012 vs. 2011 —
¢ Sales and Operating Income —

* Average sales price decreased due to increasadslic availability of pork products, which drdever live hog costs. Operating income decreasedtou
compressed pork margins caused by the excess doraesilability of pork products. We were able taintain strong operating margins by maximizing our
revenues relative to the live hog markets, paytidlle to strong export sales and operational axdperiformance.

» Derivative Activities — Operating results inckdinet gains of $66 million in fiscal 2012, compmhte net losses of $32 million in fiscal 2011 frammmodity risk
management activities related to futures contrddtese amounts exclude the impact from relatedipalysale and purchase transactions, which impatent anc
future period operating results.
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Prepared Foods Segment Results in millions
Change 201 Change 201
2012 201z vs. 201: 2011 vs. 201!
Sales $ 3,322 $ 3231 % 85 $ 3,21% $ 22
Sales Volume Change 1.%% (0.9%
Average Sales Price Change 0.7% 1.€%
Operating Income $ 101§ 181 $ 80) $ 117 $ 64
Operating Margin 3.(% 5.€% 3.6%

2013 vs. 2012 —

« Sales Volume -Sales volume increased as a result of improved dérfoa our prepared products and incremental vokifram the purchase of two businesses in f
2013.

« Average Sales Price Average sales price increased due to price incseassociated with higher input co

« Operating Income —Operating income decreased, despite increasetem walumes and average sales price, as the mfdoltreased raw material and other input
costs of approximately $110 million and additionae$ts incurred as we invested in our lunchmeatiessiand growth platforms. Because many of ous saletracts
are formula based or shorter-term in nature, weyguieally able to offset rising input costs thréugricing. However, there is a lag time for prinerieases to take
effect.

2012 vs. 2011 —

« Sales and Operating Income -©Operating margins were positively impacted by lovweav material costs of $75 million and increaseerage sales prices, which were
partially offset by lower volumes and increasedraepienal costs of approximately $30 million, largelue to costs related to revamping our lunchmesiniess and the
start-up of a new pepperoni plant. Because mamyp§ales contracts are formula based or shonteritenature, we typically offset changing inpustothrough
pricing. However, there is a lag time for price mbes to take effect, which is what we experienagihd fiscal 2011.
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FISCAL 2014 OUTLOOK

In fiscal 2014, we expect overall domestic protgioduction (chicken, beef, pork and turkey) to @ase approximately 1% from fiscal 2013 levels. Ggaipplies are expected
to increase in fiscal 2014, which should resulbimer input costs. The following is a summary d fiscal 2014 outlook for each of our segmentsyelsas an outlook on
sales, capital expenditures, net interest expeled®,and liquidity, share repurchases and dividends

« Chicken— We expect domestic chicken production to increadeo in fiscal 2014 compared to fiscal 2013. Basedurrent futures prices, we expect lower feesto
in fiscal 2014 compared to fiscal 2013 of approxeha$500 million. Many of our sales contracts Bmenula based or shorter-term in nature, whichvedlais to adjust
pricing when input costs fluctuate. However, ther@y be a lag time for price changes to take effemt.fiscal 2014, we believe our Chicken segmetittveiin or
above its normalized range of 5.0%-7.0%.

« Beef- We expect to see a reduction of industry fedecattpplies of 2-3% in fiscal 2014 as comparedsteaf 2013. Although we generally expect adequapgkes in
regions we operate our plants, there may be pedbitsbalance of fed cattle supply and demand.fiseal 2014, we believe our Beef segment's profitstwill be
similar to fiscal 2013, but could be below its natired range of 2.5%-4.5%.

« Pork— We expect industry hog supplies to increase lirfiscal 2014 and exports to improve compareddeal 2013. For fiscal 2014, we believe our Porgnsent
will be in its normalized range of 6.0%-8.0%.

« Prepared FoodsWe expect operational improvements and pricingffget increased raw material costs. Because mmbayr sales contracts are formula based or
shorter-term in nature, we are typically able tiseff rising input costs through increased priciagwe continue to invest heavily in our growth fdamns, we believe
our Prepared Foods segment could be slightly békonormalized range of 4.0%-6.0% for fiscal 2014.

» Sales- We expect fiscal 2014 sales to approximate $Bi6ias we continue to execute our strategy oblrating growth in domestic value-added chickdessa
prepared food sales and international chicken priboiu

« Capital Expenditures We expect fiscal 2014 capital expenditures to agprate $700 millior

« Net Interest Expens—We expect net interest expense will approximated$hdlion for fiscal 2014

» Debt and Liquidity- Total liquidity at September 28, 2013 , was $1llfion , well above our goal to maintain liquidity excess of $1.2 billion. In October 2013, our
2013 notes, with a principal amount of $458 milliamatured and we paid them off using cash on hand.

« Share Repurchases/Ne expect to continue repurchasing shares undesh@re repurchase program. As of September 28 204.2 million shares remain authorized
for repurchases. The timing and extent to whictlreprirchase shares will depend upon, among othegshour working capital needs, market conditidigsijdity
targets, our debt obligations and regulatory res@nts.

« Dividends— On November 14, 2013, the Board of Directorseased the quarterly dividend previously declaredogust 1, 2013, to $0.075 per share on our Class A
common stock and $0.0675 per share on our ClagsrBnon stock. The increased quarterly dividend j@pke on December 13, 2013, to shareholders of dexithe
close of business on November 29, 2013. The Bdaaoddeclared a quarterly dividend of $0.075 perelwa our Class A common stock and $0.0675 peesbraour
Class B common stock, payable on March 14, 201dh#&weholders of record at the close of businedsebruary 28, 2014.
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LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital expeemes, growth opportunities, the repurchases dbsemwtes and share repurchases are expectedmebeith current cash ¢
hand, cash flows provided by operating activit@sshortterm borrowings. Based on our current expectatimesbelieve our liquidity and capital resourced W sufficient tc
operate our business. However, we may take advaotagpportunities to generate additional liquidityrefinance existing debt through capital matkatsactions. The
amount, nature and timing of any capital marketgeations will depend on our operating performaate other circumstances; our then-current commitsnamd obligations;
the amount, nature and timing of our capital regmients; any limitations imposed by our current gr@adangements; and overall market conditions.

Cash Flows from Operating Activities

in millions
201z 201z 2011
Net income $ 7€ $ 57¢ % 732
Non-cash items in net income:
Depreciation and amortization 51¢ 49¢ 50€
Deferred income taxes (12 14C 86
Loss on early extinguishment of debt — 167 —
Impairment of assets 74 34 18
Other, net 26 18 49
Net changes in working capital (72) (247) (34¢€)
Net cash provided by operating activities $ 1312 $ 1,187 $ 1,04¢€

« Cash flows associated with Loss on early extistyment of debt included the amount paid exceetlingpar value of debt, unamortized discount andnamtized debt
issuance costs related to the full extinguishmétit® 2014 Notes.

« Cash flows associated with changes in working e&
« 2013 -Decreased primarily due to a higher accounts rebéévbalance, partially offset by increases in @edrsalaries, wages and benefits and income taabjey
The higher accounts receivable balance is largedytd significant increases in input costs andepincreases associated with the increased inptg.cos
2012 —Decreased due to the increase in inventory anduatsoeceivable balances, partially offset by tlegeéase in accounts payable. The higher inventudy a
accounts receivable balances were driven by s@arifiincreases in input costs and price increassscated with the increased input costs.
2011 -Decreased due to the increase in inventory anduatsoeceivable balances, partially offset by tteréase in accounts payable. The higher inventudy a
accounts receivable balances were driven by s@gmifiincreases in input costs and price increassscamted with the increased input costs.

Cash Flows from Investing Activities

in millions

2013 2012 2011

Additions to property, plant and equipment $ (55¢) $ (690) $ (643)
Purchases of marketable securities, net (18 (12) (80)
Proceeds from notes receivable — — 51
Acquisitions, net of cash acquired (20€) — —
Other, net 39 41 28
Net cash used for investing activities $ (643 $ (660) $ (644)

« Additions to property, plant and equipment incladguiring new equipment and upgrading our facditie maintain competitive standing and positiofianguture
opportunities. In fiscal 2013, 2012, and 2011, capital spending was primarily for production eiffitcies in our operations and for ongoing develapnoé foreign
operations.

» Capital spending for fiscal 2014 is expected torapimate $700 million, and will include spending our operations for production and labor efficiesciyield
improvements and sales channel flexibility, as vaslexpansion of our foreign operations.

* Purchases of marketable securities included funfiingur deferred compensation ple

« Proceeds from notes receivable totaling $5lianilin fiscal 2011 related to the collection of e®teceivable received in conjunction with the séla business
operation in fiscal 2009.

Acquisitions in fiscal 2013 related to acquiritwgp value-added food businesses as part of oatesgfic expansion initiative which are included ur 8repared Foods
segment.
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Cash Flows from Financing Activities

inm

201z 201z

Payments on debt $ 9y $ (993 $

Net proceeds from borrowings 68 1,11¢

Purchase of redeemable noncontrolling interest — —

Purchases of Tyson Class A common stock (619 (2649)

Dividends (109 (57

Stock options exercised 123 34

Other, net 18 ()]

Net cash used for financing activities $ (600) $ a7y $

¢ Payments on debt included —
* 2013 - 91 million primarily related to borrowings at owréign operation
e 2012 — 885 million for the extinguishment of the 2014 Notnd $103 million related to borrowings at ouefgn operation

e 2011 — $15 million of 2011 Notes; $63 million of 2016 Netes2 million of 7.0% Notes due May 2018 (2018 Nytend $103 million related to borrowings at
foreign operations.

* Net proceeds from borrowings includ-

e 2013 - $68 million primarily from our foreign emations. Total debt related to our foreign operatiwas $60 million at September 28, 2013 ($4Ganilturrent,
$20 million long-term).

» 2012 — We received net proceeds of $995 milfiom the issuance of the 2022 Notes. We used thproeeeds towards the extinguishment of the 2044\
including the payments of accrued interest andedlpremiums, and general corporate purposes. idddlty, our foreign operations received proceed$1d 5
million from borrowings. Total debt related to doreign operations was $102 million at September224.2 ($62 million current, $40 million long-term)

e 2011 - Our foreign operations received proced@®i06 million from borrowings. Total debt relatedour foreign operations was $98 million at Oetoh, 2011
($58 million current, $40 million long-term). Adé@nally, Dynamic Fuels received $9 million in precks from short-term notes in fiscal 2011.

In fiscal 2011, the minority interest partneor 60%ewned Shandong Tyson Xinchang Foods joint ventir€hina exercised put options requiring us to pase it
entire 40% equity interest. The transaction cldediscal 2011 for cash consideration totaling $6@ion.
¢ Purchases of Tyson Class A common stock include

e $50 million, $230 million and $170 million for shes repurchased pursuant to our share repurchageapran fiscal 2013, 2012 and 2011, respectiveig

$64 million, $34 million and $37 million for stes repurchased to fund certain obligations undeequity compensation plans in fiscal 2013, 2014 2011,
respectively.
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Liquidity inm
Qutstanding Letters
Credit under Revolvir

Commitment: Facility Credit Facility (no dra Amount Al
Expiration Date Amouni downs Borrowec Ave
Cash and cash equivalents $
Short-term investments
Revolving credit facility August 2017 $ 1,000 $ 42 $ —
Total liquidity $

« The revolving credit facility supports our shtetm funding needs and letters of credit. Theslstof credit issued under this facility are priityan support of workers
compensation insurance programs and derivativeites.

e Our 2013 Notes matured in October 2013. Uporunitgt we paid the $458 million principal value tvitash on hand, and settled the conversion prerbjuissuing
11.7 million shares of our Class A stock from aablié treasury shares. Simultaneous to the settieofi¢ime conversion premium, we received 11.7 orillshares of
our Class A stock from call options we entered taacurrently with the 2013 Note issuance.

« At September 28, 2013 , approximately 3df6ur cash was held in the international accoohtsur foreign subsidiarie
Generally, we do not rely on the foreign cash asuace of funds to support our ongoing domestiaidiify needs. Rather, we manage our worldwide caghirements
by reviewing available funds among our foreign sdiasies and the cost effectiveness with which éfasxds can be accessed. The repatriation of clahdes from
certain of our subsidiaries could have adversetamsequences or be subject to regulatory capijaimements; however, those balances are genesadlijable without
legal restrictions to fund ordinary business operast Our U.S. income taxes, net of applicableifpréax credits, have not been provided on undisted earnings of
foreign subsidiaries. Our intention is to reinviistse earnings permanently or to repatriate theiregs only when it is tax effective to do so.

¢ Our current ratio was 1.86 to 1 and 1.91 to $eqitember 28, 2013 , and September 29, 28dspectively

Capital Resources

Credit Facility

Cash flows from operating activities and currergttan hand are our primary sources of liquidityftording debt service, capital expenditures, dimieand share
repurchases. We also have a revolving credit faciith a committed maximum capacity of $1.0 lifii to provide additional liquidity for working cipl needs, letters of
credit and a source of financing for growth oppnities. As of September 28, 2013 , we had outstaniditters of credit totaling $42 million issuedden this facility, none of
which were drawn upon, which left $958 million dahle for borrowing. Our revolving credit facilitg funded by a syndicate of 44 banks, with committaeanging from
$0.3 million to $90 million per bank. The syndicateludes bank holding companies that are requodse adequately capitalized under federal banilatgry agency
requirements.

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

capitalization as support for our long-term finargcdecisions. At September 28, 2013, and SepteBther012 , the ratio of our debt-to-total cap#ation was 27.9% and
28.7% , respectively. For the purpose of this datten, debt is defined as the sum of current amgdterm debt. Total capitalization is defined abtdblus Total Shareholders’
Equity.

Warrants

In September 2008, in conjunction with the issuasfosonvertible bonds, we sold warrants in privaéasactions for total proceeds of $44 million. Thearants permit the
purchasers to acquire up to approximately 27 nmilsbares of our Class A stock at the current esengiice of $22.16 per share, subject to adjustriém warrants are
exercisable on various dates from January 2014igiré\pril 2014. A 10% increase in our share pebeve the $22.16 warrant exercise price would tésthe issuance of
2.5 million incremental shares. At $28.60, our irigsshare price on September 28, 2013, the increahshares we would be required to issue upon &seof the warrants
would have resulted in 6.1 million shares.

Credit Ratings

2016 Notes

On February 24, 2011, Standard & Poor's Ratingei&es, a Standard & Poor's Financial Services LuSihess (S&P) upgraded the credit rating of thesesfrom "BB+" to
"BBB-." On March 29, 2011, Moody's Investors Seedclnc. (Moody's) upgraded the credit rating eSthnotes from "Ba2" to "Bal." These upgrades dserkthe interest
rate on the 2016 Notes from 7.35% to 6.85%, effeddeginning with the six-month interest paymerg épril 1, 2011.

On June 7, 2012, Moody's upgraded the credit ratfripese notes from "Bal" to "Baa3." This upgrddereased the interest rate on the 2016 Notes6r8&%6 to 6.60%,
effective beginning with the six-month interest pegnt due October 1, 2012.

28




Table of Contents

On February 11, 2013, S&P upgraded the creditgaifrthe 2016 Notes from "BBB-" to "BBB." This uggte did not impact the interest rate on the 201&do

A one-notch downgrade by Moody's would increasdriterest rates on the 2016 Notes by 0.25%. A tateindowngrade from S&P would increase the intenastss on the
2016 Notes by 0.25%.

Revolving Credit Facility

S&P’s corporate credit rating for Tyson Foods, lisc'BBB." Moody'’s senior, unsecured, subsidianamnteed long-term debt rating for Tyson Foods, imtBaa3." Fitch
Ratings', a wholly owned subsidiary of Fimalac, S®itch), issuer default rating for Tyson Foodx;.lis "BBB." The below table outlines the feesdpai the unused portion
of the facility (Facility Fee Rate) and letter oédit fees (Undrawn Letter of Credit Fee and BoirgiSpread) depending on the rating levels of TySoods, Inc. from S&P,
Moody's and Fitch.

Undrawn Letter ¢

Facility Fet Credit Fee ar
Ratings Level (S&P/Moody's/Fitch) Rate Borrowing Sprea
BBB+/Baal/BBB+ or above 0.15(% 1.12%%
BBB/Baa2/BBB (current level) 0.17%% 1.37%%
BBB-/Baa3/BBB- 0.22%% 1.625%
BB+/Bal/BB+ 0.27%% 1.87%%
BB/Ba2/BB or lower or unrated 0.32t% 2.12%%

In the event the rating levels are split, the aggtile fees and spread will be based upon the ritirgd in effect for two of the rating agencies, iball three rating agencies
have different rating levels, the applicable feed spread will be based upon the rating levelighbetween the rating levels of the other two gatigencies.

Debt Covenants

Our revolving credit facility contains affirmativend negative covenants that, among other thingg,limé or restrict our ability to: create liens@encumbrances; incur debt;
merge, dissolve, liquidate or consolidate; dispafser transfer assets; change the nature of ounéss, engage in certain transactions with aféBatnd enter into
sale/leaseback or hedging transactions, in ea@h sabject to certain qualifications and exceptibmsddition, we are required to maintain minimunterest expense covera
and maximum debt to capitalization ratios.

Our 2022 Notes also contain affirmative and negatiovenants that, among other things, may limiestrict our ability to: create liens; engage ina@i@ sale/leaseback
transactions; and engage in certain consolidatimesgers and sales of assets.

We were in compliance with all debt covenants git&maber 28, 2013 .

OFF-BALANCE SHEET ARRANGEMENTS

We do not have any off-balance sheet arrangemeatisrial to our financial position or results of agons. The offealance sheet arrangements we have are guarahideist
of outside third parties, including a lease andwgnoloans, and residual value guarantees covegrtgin operating leases for various types of eqeipmSee Part Il, Item 8,
Notes to Consolidated Financial Statements, Not€2dhmitments and Contingencies for further disiours:
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CONTRACTUAL OBLIGATIONS
The following table summarizes our contractual gdiions as of September 28, 2013 :

in millions
Payments Due by Period
2019 ani

201 2015201¢ 2017201¢ thereafte Total

Debt and capital lease obligations:
Principal payment® $ 514 $ 657 $ 124 % 1,11¢  $ 2,414
Interest payment® 112 20z 11& 20t 634
Guarantee® 37 37 17 31 122
Operating lease obligatiof$ 97 11F 43 78 333
Purchase obligatior 1,48: 10z 57 74 1,71¢
Capital expenditure® 36¢ 49 — — 418
Other long-term liabilitie§? 6 5 4 38 53
Total contractual commitments $ 2617 $ 1,167 $ 36C $ 1,54t $ 5,68¢

@ In the event of a default on payment, acceleratfathe principal payments could occ

@ Interest payments include interest on all outstagdiebt. Payments are estimated for variable redesariable term debt based on effective ratesptesnber 28, 2013
and expected payment dates.

@  Amounts include guarantees of debt of outside thadties, which consist of a lease and grower loalhsf which are substantially collateralizedthg underlying
assets, as well as residual value guarantees ogvegitain operating leases for various types afgnent. The amounts included are the maximum piaiearmount of
future payments.

@ Amounts include minimum lease payments under lagseement

®  Amounts include agreements to purchase goods vicssithat are enforceable and legally binding spetify all significant terms, including: fixed mrinimum
quantities to be purchased; fixed, minimum or \adgrice provisions; and the approximate timinghef transaction. The purchase obligations amawhtded items,
such as future purchase commitments for grainsstock contracts and fixed grower fees that protédeas that meet the above criteria. For certaaingourchase
commitments with a fixed quantity provision, we baassumed the future obligations under the commitin@sed on available commaodity futures pricesuddighed ir
observable active markets as of September 28, 20&8have excluded future purchase commitmentsdotracts that do not meet these criteria. Purcbedess are
not included in the table, as a purchase ordem sughorization to purchase and is cancelable.r@otstfor goods or services that contain termimatiauses without
penalty have also been excluded.

®  Amounts include estimated amounts to complete mgkland equipment under construction as of Septe2 2013

™ Amounts include items that meet the definition giuachase obligation and are recorded in the Caleted Balance Shee

In addition to the amounts shown above in the takéehave unrecognized tax benefits of $175 milhod related interest and penalties of $63 millibSeptember 28, 2013,
recorded as liabilities.

The maximum contractual obligation associated withcash flow assistance programs at Septemb&043, , based on the estimated fair values of trestock supplier’s net
tangible assets on that date, aggregated to appatedy $340 million , or approximately $296 millioemaining maximum commitment after netting thehcisw assistance
related receivables.

RECENTLY ISSUED/ADOPTED ACCOUNTING PRONOUNCEMENTS
Refer to the discussion under Part Il, Item 8, NateConsolidated Financial Statements, Note lirégs and Summary of Significant Accounting Po$idier recently issued
accounting pronouncements and Note 2: Changeséoukting Principles for recently adopted accounfingnouncements.
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CRITICAL ACCOUNTING ESTIMATES

The preparation of consolidated financial statemesdquires us to make estimates and assumptioese®stimates and assumptions affect the repartedrds of assets and
liabilities and disclosure of contingent assets katullities at the date of the consolidated fin@hstatements and the reported amounts of revesmetexpenses during the
reporting period. Actual results could differ frdhose estimates. The following is a summary ofateraccounting estimates we consider critical.

Description

Judgments and Uncertainties

Effect if Actual Results Differ From
Assumptions

Contingent liabilities

We are subject to lawsuits, investigations androthe
claims related to wage and hour/labor, environnmenta
product, taxing authorities and other matters, aned
required to assess the likelihood of any adverse
judgments or outcomes to these matters, as well as
potential ranges of probable losses.

A determination of the amount of reserves and
disclosures required, if any, for these contingeneire
made after considerable analysis of each individual
issue. We accrue for contingent liabilities when an
assessment of the risk of loss is probable andean
reasonably estimated. We disclose contingent it&sl
when the risk of loss is reasonably possible obabde.

Marketing and advertising costs

We incur advertising, retailer incentive and consum
incentive costs to promote products through manketi
programs. These programs include cooperative
advertising, volume discounts, in-store display
incentives, coupons and other programs.

Marketing and advertising costs are charged in the
period incurred. We accrue costs based on the
estimated performance, historical utilization and
redemption of each program.

Cash consideration given to customers is considered
reduction in the price of our products, thus reedrds

a reduction to sales. The remainder of marketirty an
advertising costs is recorded as a selling, gereel
administrative expense.

Our contingent liabilities contain uncertaintiecaese
the eventual outcome will result from future eventsd
determination of current reserves requires estimatel
judgments related to future changes in facts and
circumstances, differing interpretations of the kwd
assessments of the amount of damages, and the
effectiveness of strategies or other factors beyand
control.

Recognition of the costs related to these programs
contains uncertainties due to judgment required in
estimating the potential performance and redempifon
each program.

These estimates are based on many factors, ingludin
experience of similar promotional programs.
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We have not made any material changes in the
accounting methodology used to establish our cgaetih
liabilities during the past three fiscal years.

We do not believe there is a reasonable likelinihede
will be a material change in the estimates or aggioms
used to calculate our contingent liabilities. Hoeguf
actual results are not consistent with our estimate
assumptions, we may be exposed to gains or lokaes t
could be material.

We have not made any material changes in the
accounting methodology used to establish our miagset
accruals during the past three fiscal years.

We do not believe there is a reasonable likelihibede
will be a material change in the estimates or aggioms
used to calculate our marketing accruals. Howefrer,
actual results are not consistent with our estimate
assumptions, we may be exposed to gains or losaes t
could be material.

A 10% change in our marketing accruals at September
28, 2013, would impact pretax earnings by
approximately $6 million.
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Description

Judgments and Uncertainties

Effect if Actual Results Differ From
Assumptions

Accrued self-insurance

We are self insured for certain losses relatecetdth ~ Our self-insurance liability contains uncertaintikee to
and welfare, workers’ compensation, auto liabidityd = assumptions required and judgment used.

general liability claims.

Costs to settle our obligations, including legad an
We use an independent third-party actuary to assist healthcare costs, could increase or decrease gausin
determining our self-insurance liability. We anéth  estimates of our self-insurance liability to change

actuary consider a number of factors when estirgatin
our self-insurance liability, including claims

other actuarial assumptions.

We periodically review our estimates and assumption
with our third-party actuary to assist us in deteinyg
the adequacy of our self-insurance liability. Oaligy

is to maintain an accrual within the central tothjmpint
of the actuarial range.

Income taxes

We estimate total income tax expense based on Changes in tax laws and rates could affect recorded
statutory tax rates and tax planning opportunities deferred tax assets and liabilities in the future.

available to us in various jurisdictions in whicle warn

income. Changes in projected future earnings could affeet t
recorded valuation allowances in the future.

Federal income tax includes an estimate for tares o

earnings of foreign subsidiaries expected to batteex Our calculations related to income taxes contain

upon remittance to the United States, except for uncertainties due to judgment used to calculate tax
earnings considered to be indefinitely investethn  liabilities in the application of complex tax regtibns
foreign subsidiary. across the tax jurisdictions where we operate.

Deferred income taxes are recognized for the futaxe Our analysis of unrecognized tax benefits contains
effects of temporary differences between finanaial ~ uncertainties based on judgment used to apply tre m
income tax reporting using tax rates in effecttfer likely than not recognition and measurement thriesho

years in which the differences are expected torseve

Valuation allowances are recorded when it is likely
tax benefit will not be realized for a deferred tesset.

We record unrecognized tax benefit liabilities for
known or anticipated tax issues based on our aisalys
of whether, and the extent to which, additionaktax
will be due.

Incident rates, including frequency and severibyld
experience, demographic factors, severity factocs a increase or decrease causing estimates in our self-
insurance liability to change.
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We have not made any material changes in the
accounting methodology used to establish our self-
insurance liability during the past three fiscahsse

We do not believe there is a reasonable likelinihede
will be a material change in the estimates or aggiams
used to calculate our self-insurance liability. Hwer, if
actual results are not consistent with our estimate
assumptions, we may be exposed to gains or loaes t
could be material.

A 10% increase in the actuarial estimate at Septer2®,
2013, would result in an increase in the amount we
recorded for our self-insurance liability of appiroately
$11 million. A 10% decrease in the actuarial estave
September 28, 2013, would result in a decreadeein t
amount we recorded for our self-insurance liabitity
approximately $17 million.

We do not believe there is a reasonable likelihthede
will be a material change in the tax related badasnar
valuation allowances. However, due to the compjendt
some of these uncertainties, the ultimate resaiutiay
result in a payment that is materially differemrfr the
current estimate of the tax liabilities.

To the extent we prevail in matters for which
unrecognized tax benefit liabilities have beenldisthed,
or are required to pay amounts in excess of owrded
unrecognized tax benefit liabilities, our effecthee rate
in a given financial statement period could be miallg
affected. An unfavorable tax settlement would regjui
use of our cash and generally result in an incremaear
effective tax rate in the period of resolution.a&vérable
tax settlement would generally be recognized as a
reduction in our effective tax rate in the peridd o
resolution.
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Description

Judgments and Uncertainties

Effect if Actual Results Differ From
Assumptions

Impairment of long-lived assets
Long-lived assets are evaluated for impairment

Our impairment analysis contains uncertaintiestdue

whenever events or changes in circumstances irdicafjudgment in assumptions and estimates surrounding
the carrying value may not be recoverable. Examplesundiscounted future cash flows of the long-livededs

include a significant adverse change in the extent

including forecasting useful lives of assets ariddiig

manner in which we use a long-lived asset or aghan the discount rate that reflects the risk inherarftiture

in its physical condition.

cash flows to determine fair value.

When evaluating long-lived assets for impairmere, w Our Dynamic Fuels consolidated joint venture began

compare the carrying value of the asset to thet'asse
estimated undiscounted future cash flows. An
impairment is indicated if the estimated futuretcas
flows are less than the carrying value of the ag3et
impairment is the excess of the carrying value ther
fair value of the long-lived asset.

commercial operations in October of 2010 and has
incurred net operating losses of approximately $38
million since then. At September 28, 2013, Dynamic
Fuels had $166 million of total assets, of whicd&1
million was net property, plant and equipment. Pt
has experienced mechanical difficulties, pre-treatim
system performance issues and hydrogen supply

We recorded impairment charges related to longdlive djisruptions, which have contributed to plant dowmet

assets of $74 million, $29 million and $18 millian,
fiscal 2013, 2012 and 2011, respectively.

and higher than expected operational costs. Upgriade
the feedstock préeatment systems and improvement
the mechanical reliability of the plant were contetein
fiscal 2013.

The plant was idled in October 2012 for scheduled

We have not made any material changes in the
accounting methodology used to evaluate the impitm
of long-lived assets during the last three fisedng.

We do not believe there is a reasonable likelihihede
will be a material change in the estimates or aggiams
used to calculate impairments of long-lived assets.
However, if actual results are not consistent with
estimates and assumptions used to calculate estimat
future cash flows, we may be exposed to impairment
losses that could be material.

Additionally, we continue to evaluate our interoatl
operations and strategies, which may expose ustutoef
impairment losses.

maintenance and plant upgrades, which were contplete

in December 2012. Since then, the plant has remaine
idled. An assessment of the recoverability of &sging
value was conducted as of September 28, 2013, for

which it was determined no impairment was necessary

Another assessment of the recoverability of Dynamic
Fuels' long-lived assets to determine whether an
impairment exists may be necessary if the planames
idled longer than expected, plant upgrades fail to
improve operational performance, industry economics
make the plant uneconomical to operate, or strattur
integrity concerns are discovered that adversepaith
the plant operations.

Impairment of goodwill and other indefinite life intangible assets

Description: Goodwill is evaluated for impairment by first perfung a qualitative assessment to determine whetlyrantitative goodwill test is necessary. ISitlieterminec
based on qualitative factors, the fair value ofriygorting unit may be more likely than not lesartitarrying amount or if significant changes to masconomic factors relate
to the reporting unit have occurred that could mallg impact fair value, a quantitative goodwithpairment test would be required. We can elecotgd the qualitative

assessment and perform the quantitative test.

The quantitative goodwill impairment test is penfiad using a two-step process. The first step idemtify if a potential impairment exists by comipay the fair value of a
reporting unit with its carrying amount, includiggodwill. If the fair value of a reporting unit eeeds its carrying amount, goodwill of the reportimgt is not considered to
have a potential impairment and the second stéipeafjuantitative impairment test is not necesddopvever, if the carrying amount of a reporting wniteeds its fair value,
the second step is performed to determine if golbéwimpaired and to measure the amount of impairtoss to recognize, if any.

The second step compares the implied fair valugoofiwill with the carrying amount of goodwill. ifi¢ implied fair value of goodwill exceeds the cargyamount, then
goodwill is not considered impaired. However, i ttarrying amount of goodwill exceeds the impliail ¥alue, an impairment loss is recognized inmouant equal to that

excess.
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The implied fair value of goodwill is determinedthre same manner as the amount of goodwill recegriiz a business combination (i.e., the fair valfithe reporting unit is
allocated to all the assets and liabilities, inalgdany unrecognized intangible assets, as ifépenting unit had been acquired in a business avatibn and the fair value of
the reporting unit was determined as the exit paicearket participant would pay for the same bissipe

For other indefinite life intangible assets, a ifative assessment can also be performed to deterwiiether the existence of events and circumssandeates it is more
likely than not an intangible asset is impairedni&ir to goodwill, we can also elect to forgo theatitative test for indefinite life intangible asseand perform the quantitative
test. Upon performing the quantitative test, if tagrying value of the intangible asset exceedfits/alue, an impairment loss is recognized iraemount equal to that excess.
We elected to forgo the qualitative assessmentsuoimdefinite life intangible assets for the fis2813 impairment test.

We have elected to make the first day of the fogrtarter the annual impairment assessment dagofmwill and other indefinite life intangible assettiowever, we could be
required to evaluate the recoverability of goodwiild other indefinite life intangible assets ptmthe required annual assessment if, among dtivegg, we experience
disruptions to the business, unexpected signifidantines in operating results, divestiture ofgm#icant component of the business or a sustaiteetine in market
capitalization.

Judgments and UncertaintiesWe estimate the fair value of our reporting urgesnerally our operating segments, using variousatedn techniques, with the primary
technique being a discounted cash flow analysisciwhses significant unobservable inputs, or L&vieiputs, as defined by the fair value hierarchyligcounted cash flow
analysis requires us to make various judgmentainaggons about sales, operating margins, growtsrahd discount rates.

We include assumptions about sales, operating maegid growth rates which consider our budgetsnbss plans and economic projections, and areveeli® reflect mark:
participant views which would exist in an exit tsastion. Assumptions are also made for varying gteg growth rates for periods beyond the long-tbusiness plan period.
Generally, we utilize normalized operating marggswamptions based on future expectations and opgnairgins historically realized in the reportingts' industries.

Other indefinite life intangible asset fair valles/e been calculated for trademarks using a royateymethod. Assumptions about royalty rates asedb on the rates at which
similar brands and trademarks are licensed in theketplace.

Our impairment analysis contains uncertaintiestduencontrollable events that could positively egatively impact the anticipated future economid aperating conditions.

Effect if Actual Results Differ From Assumptions:We have not made any material changes in the atogumethodology used to evaluate impairment ofdyat and othel
intangible assets during the last three years ahzer the adoption of the new guidance allowingdhgon to first assess qualitative factors to datee whether it is necessary
to perform the two-step quantitative impairment.tes

The discount rate used in our annual goodwill impant test increased to an average of 8.4% inlf&@H3 from 8.0% in fiscal 2012. There were no gigant changes in the
other key estimates and assumptions.

During fiscal 2013, 2012 and 2011, all of our matereporting units that underwent a quantitatiest passed the first step of the goodwill impairheeralysis and therefore,
the second step was not necessary.

Some of the inherent estimates and assumptionsiniskdermining fair value of the reporting unite autside the control of management, includingrigst rates, cost of
capital, tax rates and our credit ratings. Whilebheéeve we have made reasonable estimates anchpiisns to calculate the fair value of the repartimits and other
indefinite life intangible assets, it is possiblematerial change could occur. If our actual resalesnot consistent with our estimates and assomgptised to calculate fair
value, we may be required to perform the secongl sthich could result in additional material impagnts of our goodwill.

All of our material reporting units' estimated faalue exceeded their carrying value by more tHa# 2t the date of their most recent estimatedvidive determination.
Consequently, we do not currently consider anyusfroaterial reporting units at significant riskfaefling the first step of the annual goodwill impaent test.

Our fiscal other indefinite life intangible assetgairment analysis did not result in an impairmgrarge. A hypothetical 20% decrease in the fauealf intangible assets
would not result in a material impairment.
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ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

Market risk relating to our operations results @ity from changes in commodity prices, interesésaand foreign exchange rates, as well as clislitoncentrations. To
address certain of these risks, we enter into uarderivative transactions as described belowdHdravative instrument is accounted for as a hedgpending on the nature of
the hedge, changes in the fair value of the instntreither will be offset against the change inValue of the hedged assets, liabilities or fimmenitments through earnings,
or be recognized in other comprehensive income)lostil the hedged item is recognized in earnififgie ineffective portion of an instrument’'s chamgéair value is
recognized immediately. Additionally, we hold céntpositions, primarily in grain and livestock fués that either do not meet the criteria for healggunting or are not
designated as hedges. With the exception of nopor@hases and normal sales that are expecteduit irephysical delivery, we record these positiabdair value, and the
unrealized gains and losses are reported in earaingach reporting date. Changes in market vdlderovatives used in our risk management actigitiating to forward
sales contracts are recorded in sales. Changearketvalue of derivatives used in our risk managnactivities surrounding inventories on handrgicgpated purchases of
inventories are recorded in cost of sales.

The sensitivity analyses presented below are tresuores of potential losses of fair value resulfiogn hypothetical changes in market prices relabecommodities.
Sensitivity analyses do not consider the actionsnag take to mitigate our exposure to changesdadhey consider the effects such hypothetical emtvehanges may have
on overall economic activity. Actual changes in ketprices may differ from hypothetical changes.

Commodities Risk: We purchase certain commodities, such as graindiaslock, in the course of normal operations past of our commodity risk management activities,
we use derivative financial instruments, primafijures and options, to reduce the effect of chamgrices and as a mechanism to procure the umdgidpmmodity.
However, as the commaodities underlying our derixafinancial instruments can experience signifigaite fluctuations, any requirement to mark-to-keathe positions that
have not been designated or do not qualify as tedgeld result in volatility in our results of opéions. Contract terms of a hedge instrument cjasédror those of the
hedged item providing a high degree of risk reauctnd correlation. Contracts designated and higfigctive at meeting this risk reduction and clatien criteria are
recorded using hedge accounting. The followingetadtesents a sensitivity analysis resulting fronypothetical change of 10% in market prices asepit@mber 28, 2013anc
September 29, 2012 , on the fair value of opentiposi. The fair value of such positions is a sumomadf the fair values calculated for each commptit valuing each net
position at quoted futures prices. The market eigosure analysis includes hedge and non-hedgeatiee financial instruments.

Effect of 10% change in fair value in millions
201z 201z

Livestock:
Cattle $ 13 % 42
Hogs 35 37
Grain 23 30

Interest Rate Risk: At September 28, 2013 , we had variable rate de$t 83 million with a weighted average intereserat 3.4%. A hypothetical 10% increase in interest
rates effective at September 28, 2013 , and Semtieth 2012 , would have a minimal effect on irgeexpense.

Additionally, changes in interest rates impactftievalue of our fixed-rate debt. At September 2813 , we had fixedate debt of $2.2 billion with a weighted averageies
rate of 6.0%. Market risk for fixed-rate debt isimated as the potential increase in fair valusuiteng from a hypothetical 10% decrease in interates. A hypothetical 10%
decrease in interest rates would have increasefithealue of our fixed-rate debt by approximat®B2 million at September 28, 2013 , and $16 nrild September 29,
2012 . The fair values of our debt were estimatesed on quoted market prices and/or publishedestieates.

Foreign Currency Risk: We have foreign exchange exposure from fluctuatioriereign currency exchange rates primarily assailt of certain receivable and payable
balances. The primary currencies we have exposuaeetthe Brazilian real, the British pound steylithe Canadian dollar, the Chinese renminbi, thfean euro, the Indian
rupee and the Mexican peso. We periodically emterfioreign exchange forward and option contraztisedge some portion of our foreign currency expasil hypothetical
10% change in foreign exchange rates effectiveepte®nber 28, 2013 , and September 29, 20&/ted to the foreign exchange forward and optiontracts would have a $
million and $21 million impact, respectively, orepax income. In the future, we may enter into nforeign exchange forward and option contracts eesalt of our
international growth strategy.
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Concentrations of Credit Risk: Our financial instruments exposed to concentratafrigedit risk consist primarily of cash equivakeand trade receivables. Our cash
equivalents are in high quality securities placéithwajor banks and financial institutions. Concations of credit risk with respect to receivaldes limited due to our large
number of customers and their dispersion acrosgrgpbic areas. We perform periodic credit evalumtiof our customers’ financial condition and geligr@o not require
collateral. At September 28, 2013, and Septem®g2@12 , 17.5% and 17.1% , respectively, of otiraceounts receivable balance was due from Wal-Bfates, Inc. No
other single customer or customer group represegreater than 10% of net accounts receivable.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF INCOME

Three years ended September 28, :
in millions, except per share d

201z 201z 2011

Sales $ 34,37:  $ 33,058 $ 32,03:
Cost of Sales 32,01¢ 30,86¢ 29,83
Gross Profit 2,35¢ 2,19 2,19¢
Selling, General and Administrative 98¢ 904 90€
Operating Income 1,37¢ 1,28¢ 1,28¢
Other (Income) Expense:

Interest income ) (12 (171)

Interest expense 14& 35€ 242

Other, net (20 (23 (20
Total Other (Income) Expense 11¢€ 321 211
Income from Continuing Operations before Incomeekax 1,257 96& 1,07¢
Income Tax Expense 40¢ 351 34C
Income from Continuing Operations 84¢ 614 73¢
Loss from Discontinued Operation, Net of Tax (70 (38 5)
Net Income T7€ 57€ 733
Less: Net Loss Attributable to Noncontrolling Ireets — (@) a7
Net Income Attributable to Tyson $ 77¢ % 58: % 75C
Amounts Attributable to Tyson:

Net Income from Continuing Operations 84¢ 621 752

Net Loss from Discontinued Operation (70 (38 2
Net Income Attributable to Tyson $ 77¢ % 58z $ 75C
Weighted Average Shares Outstanding:

Class A Basic 282 29¢ 302

Class B Basic 70 70 70

Diluted 367 37C 38C
Net Income Per Share from Continuing Operationsgtttable to Tyson:

Class A Basic $ 24€ 3 178 $ 2.0t

Class B Basic $ 22z % 157 $ 1.84

Diluted $ 231 % 168 $ 1.9¢
Net Loss Per Share from Discontinued Operationittable to Tyson:

Class A Basic $ (0200 $ (0.1 $ (0.01)

Class B Basic $ (0.15) $ 0.09 $ —

Diluted $ 019 $ (010 $ (0.03)
Net Income Per Share Attributable to Tyson:

Class A Basic $ 22¢ $ 164 $ 2.04

Class B Basic $ 204 % 148 3 1.84

Diluted $ 21z $ 15¢ $ 1.97
Dividends Declared Per Share:

Class A $ 0.31C $ 0.16C $ 0.16(

Class B $ 0.27¢ $ 0.14¢  $ 0.14¢

See accompanying notes.
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TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

Three years ended September 28, :

in millions
201z 201z 2011
Net Income $ 7€ $ 57¢ $ 738
Other Comprehensive Income (Loss), Net of Taxes:
Derivatives accounted for as cash flow hedges (24 17 ()]
Investments 3 — (8
Currency translation (37) 3 (42)
Postretirement benefits 9 4) ()]
Total Other Comprehensive Income (Loss), Net ofeBax (45) 16 (79
Comprehensive Income 733 592 654
Less: Comprehensive Income (Loss) Attributable émébntrolling Interests — @) ()]
Comprehensive Income Attributable to Tyson $ 73 $ 59¢ $ 671

See accompanying notes.
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TYSON FOODS, INC.
CONSOLIDATED BALANCE SHEETS

September 28, 2013, and September 29,
in millions, except share and per share

201z 201z
Assets
Current Assets:
Cash and cash equivalents $ 1,14¢ 1,071
Accounts receivable, net 1,497 1,37¢
Inventories 2,81 2,80¢
Other current assets 14& 14&
Total Current Assets 5,60¢ 5,40
Net Property, Plant and Equipment 4,05: 4,02z
Goodwill 1,902 1,891
Intangible Assets 13¢€ 12¢
Other Assets 48C 451
Total Assets $ 12,177 11,89¢
Liabilities and Shareholders’ Equity
Current Liabilities:
Current debt $ 51z 51&
Accounts payable 1,35¢ 1,372
Other current liabilities 1,13¢ 943
Total Current Liabilities 3,01 2,83(
Long-Term Debt 1,89t 1,917
Deferred Income Taxes 47¢ 55¢&
Other Liabilities 56( 54¢
Commitments and Contingencies (Note 20)
Shareholders’ Equity:
Common stock ($0.10 par value):
Class A-authorized 900 million shares, issued 32kom shares 32 32
Convertible Class B-authorized 900 million sharesied 70 million shares 7 7
Capital in excess of par value 2,292 2,27¢
Retained earnings 4,99¢ 4,327
Accumulated other comprehensive loss (10§) (63)
Treasury stock, at cost — 48 million shares in 2@t8l 33 million shares in 2012 (1,02)) (56¢)
Total Tyson Shareholders’ Equity 6,201 6,012
Noncontrolling Interests 32 30
Total Shareholders’ Equity 6,23: 6,04z
Total Liabilities and Shareholders’ Equity $ 12,177 11,89¢

See accompanying notes.

39




Table of Contents

TYSON FOODS, INC.

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Three years ended September 28, :

in millions
2012 2011
Share Amount Share Amount Share Amount
Common Stock at beginning and end of year:
Class A 32z 32 32z % 32 32z % 32
Class B 70 7 70 7 70 7
Capital in Excess of Par Value:

Balance at beginning of year 2,27¢ 2,261 2,24
Stock-based compensation 14 17 18

Balance at end of year 2,292 2,27¢ 2,261

Retained Earnings:

Balance at beginning of year 4,327 3,801 3,11:
Net income attributable to Tyson T77€ 588 75C
Dividends (10€) (57) (59
Redeemable noncontrolling interest accretion — — 3

Balance at end of year 4,99¢ 4,327 3,801

Accumulated Other Comprehensive Income (Loss),dll@&gax:

Balance at beginning of year (63) (79 —

Other Comprehensive Income (Loss) (45) 16 (79

Balance at end of year (10§) (63 (79

Treasury Stock:

Balance at beginning of year 33 (56¢) 22 (365) 15 (229)
Purchase of Tyson Class A common stock 24 (614) 14 (264) 12 (207)
Stock-based compensation 9) 162 3 60 5) 71

Balance at end of year 48 (2,02 33 (56¢) 22 (365)

Total Shareholders’ Equity Attributable to Tyson 6,201 $ 6,012 $ 5,657
Equity Attributable to Noncontrolling Interests

Balance at beginning of year 30 $ 28 $ 35
Net loss attributable to noncontrolling intere$ts — ©) (13
Contributions by noncontrolling interest 3 9 8
Net foreign currency translation adjustment aneéoth Q) — 2

Total Equity Attributable to Noncontrolling Intettss 32 $ 30 $ 28
Total Shareholders’ Equity 6,23: $ 6,04z $ 5,68t

See accompanying notes.

@ Excludes net loss related to redeemable noncoimgdhterest of $(4) million for fiscal 2011
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TYSON FOODS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

Three years ended September 28, :

in millions
201z 201z 2011
Cash Flows From Operating Activities:
Net income $ 77¢ % 57¢ $ 732
Adjustments to reconcile net income to cash praviole operating activities:
Depreciation 474 443 432
Amortization 45 56 73
Deferred income taxes 22 14C 86
Loss on early extinguishment of debt — 167 —
Impairment of assets 74 34 18
Other, net 26 18 49
Increase in accounts receivable (12€) (69 (114
(Increase) decrease in inventories 15 (259) (299)
Increase (decrease) in accounts payable 22 10€ 152
Increase (decrease) in income taxes payable/rdieiva 80 8 (73)
Increase (decrease) in interest payable Q) 5 19
Net change in other current assets and liabilities (27) (38) (32)
Cash Provided by Operating Activities 1,314 1,187 1,04¢
Cash Flows From Investing Activities:
Additions to property, plant and equipment (55€) (690C) (643)
Purchases of marketable securities (13%) (58) (14¢€)
Proceeds from sale of marketable securities 117 47 66
Proceeds from notes receivable — — 51
Acquisitions, net of cash acquired (10€) — —
Other, net 39 41 28
Cash Used for Investing Activities (643) (660) (644)
Cash Flows From Financing Activities:
Payments on debt (92) (999) (500)
Net proceeds from borrowings 68 1,11¢ 11E
Purchase of redeemable noncontrolling interest — — (66)
Purchases of Tyson Class A common stock (614) (264) (207)
Dividends (104 (57) (59
Stock options exercised 123 34 51
Other, net 18 ()] 8
Cash Used for Financing Activities (600) (1773) (65€)
Effect of Exchange Rate Change on Cash 3 Q) (6)
Increase (Decrease) in Cash and Cash Equivalents 74 35E (262)
Cash and Cash Equivalents at Beginning of Year 1,071 71€ 97¢
Cash and Cash Equivalents at End of Year $ 1,148 $ 1,071 $ 71€

See accompanying notes.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
TYSON FOODS, INC.

NOTE 1: BUSINESS AND SUMMARY OF SIGNIFICANT ACCOUNT ING POLICIES

Description of BusinessTyson Foods, Inc. (collectively, “Company,” “we,s” or “our”), founded in 1935 with world headqued in Springdale, Arkansas, is one of the
world’s largest meat protein companies and thersé¢argest food production company in thertune500. We produce a wide variety of brand name pmelbeised and
prepared food products marketed in the United Statel approximately 130 countries around the world.

Consolidation: The consolidated financial statements include to®ants of all wholly-owned subsidiaries, as wslhaajority-owned subsidiaries over which we exercis
control and, when applicable, entities for which veee a controlling financial interest or varialiiterest entities for which we are the primary Hery. All significant
intercompany accounts and transactions have béaaimated in consolidation.

Fiscal Year: We utilize a 52- or 53-week accounting period egdin the Saturday closest to September 30. The @aygaccounting cycle resulted in a 52-week year f
fiscal 2013, 2012 and 2011 .

Cash and Cash EquivalentsCash equivalents consist of investments in shontstaighly liquid securities having original mattigs of three months or less, which are made
as part of our cash management activity. The aagryalues of these assets approximate their fhiesaWe primarily utilize a cash management systéim a series of
separate accounts consisting of lockbox accountef®iving cash, concentration accounts wheredamd moved to, and several zero-balance disburgeaneounts for
funding payroll, accounts payable, livestock preconent, grower payments, etc. As a result of oun casnagement system, checks issued, but not peelsenthe banks for
payment, may result in negative book cash balardesse negative book cash balances are includeccimunts payable and other current liabilitiesSAptember 28, 2013 ,
and September 29, 2012 , checks outstanding irsexaferelated book cash balances totaled approaiyn$246 million and $265 million , respectively.

Accounts ReceivableWe record accounts receivable at net realizableevalhis value includes an appropriate allowances$timated uncollectible accounts to reflect any
loss anticipated on the accounts receivable batased charged to the provision for doubtful acceuvite calculate this allowance based on our histbwyrite-offs, level of
past due accounts and relationships with and ecmnstiatus of our customers. At September 28, 2@IRi,September 29, 2012 , our allowance for unctittle accounts was
$46 million and $33 million , respectively. We gealey do not have collateral for our receivablest we do periodically evaluate the credit worthme$our customers.

Inventories: Processed products, livestock and supplies and atkevalued at the lower of cost or market. Cosluides purchased raw materials, live purchases cgstwout
costs (primarily feed, contract grower pay and leaed haul costs), labor and manufacturing andumibeh overhead, which are related to the purchaseproduction of
inventories.

The following table reflects the major componerftswentory at September 28, 2013 , and Septem®e2@12 :

in millions
201z 201z

Processed products:
Weighted-average method — chicken and preparedfood $ 79¢ % 754
First-in, first-out method — beef and pork 624 611
Livestock — first-in, first-out method 1,00z 952
Supplies and other — weighted-average method 392 492
Total inventory $ 2817 $ 2,80¢

Property, Plant and Equipment: Property, plant and equipment are stated at casyanerally depreciated on a straight-line methaet ¢the estimated lives for buildings and
leasehold improvements of 10 to 33 years , machiaed equipment of three to 12 years and land irgrents and other of three to 20 years . Majorirejgad maintenance
costs that significantly extend the useful lifettoé related assets are capitalized. Normal repatisnaintenance costs are charged to operations.

We review the carrying value of long-lived assétsach balance sheet date if indication of impaiesists. Recoverability is assessed using undigtead cash flows based
on historical results and current projections aheas before interest and taxes. We measure imgait as the excess of carrying cost over the fdirevof an asset. The fair
value of an asset is measured using discountedfleashincluding market participant assumptiondutfire operating results and discount rates.
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Goodwill and Other Intangible Assets:Goodwill and indefinite life intangible assets argially recorded at fair value and not amortizedt are reviewed for impairment at
least annually or more frequently if impairmentigedors arise. Our goodwill is allocated by repmgtunit and is evaluated for impairment by firstfpeming a qualitative
assessment to determine whether a quantitativevgthoelst is necessary. If it is determined, basadjualitative factors, the fair value of the rapar unit may be more likely
than not less than carrying amount, or if significehanges to macro-economic factors related toeperting unit have occurred that could materiatipact fair value, a
quantitative goodwill impairment test would be regd. Additionally, we can elect to forgo the qeative assessment and perform the quantitative test

The first step of the quantitative test is to idignif a potential impairment exists by comparifdgtfair value of a reporting unit with its carryiaghount, including goodwill. If
the fair value of a reporting unit exceeds its yiag amount, goodwill of the reporting unit is reainsidered to have a potential impairment and ¢lcersd step of the
quantitative impairment test is not necessary. Hangf the carrying amount of a reporting unit e&ds its fair value, the second step is perforraetttermine if goodwill is
impaired and to measure the amount of impairmes#t fo recognize, if any. The second step compheesriplied fair value of goodwill with the carryirgnount of goodwill.
If the implied fair value of goodwill exceeds tharg/ing amount, then goodwill is not considered aingd. However, if the carrying amount of goodwiiceeds the implied
fair value, an impairment loss is recognized iraerount equal to that excess. The implied fair valugoodwill is determined in the same manner asatimount of goodwiill
recognized in a business combination (i.e., theviaiue of the reporting unit is allocated to &k tassets and liabilities, including any unrecoguiiintangible assets, as if the
reporting unit had been acquired in a business amatibn and the fair value of the reporting unitsaetermined as the exit price a market participantld pay for the same
business). We have elected to make the first dalyeofourth quarter the annual impairment assessdea for goodwill and other indefinite life in@gible assets.

We estimate the fair value of our reporting unigg a discounted cash flow analysis, which usgisfstant unobservable inputs, or Level 3 inputsdafined by the fair valt
hierarchy. This analysis requires us to make varjadgmental estimates and assumptions about sglesting margins, growth rates and discount faadad is believed to
reflect market participant views which would existn exit transaction. Generally, we utilize nolized operating margin assumptions based on figupectations and
operating margins historically realized in the mgjmg units' industries. Some of the inherent eatems and assumptions used in determining fair vafitiee reporting units are
outside the control of management, including irgerates, cost of capital, tax rates and creditgat While we believe we have made reasonablmatts and assumptions to
calculate the fair value of the reporting unitssipossible a material change could occur. Ifamival results are not consistent with our estimatel assumptions used to
calculate fair value, we may be required to perfthiensecond step of the quantitative test in fupas, which could result in material impairmesfteur goodwill.

During fiscal 2013, 2012 and 2011, all of our matereporting units that underwent the quantitatest passed the first step of the goodwill impaimianalysis and therefore,
the second step was not necessary.

For our other indefinite life intangible assetsjualitative assessment can also be performed éordite whether the existence of events and circamess indicates it is more
likely than not an intangible asset is impairedni&ir to goodwill, we can also elect to forgo theatitative test for indefinite life intangible asseand perform the quantitative
test. Upon performing the quantitative test, if taerying value of the intangible asset exceedfits/alue, an impairment loss is recognized iraemount equal to that excess.
The fair value of trademarks is determined usimgyalty rate method based on expected revenuesbgrhark.

Investments: We have investments in joint ventures and othdtiesit We use the cost method of accounting whervoting interests are less than 20 percent. Wehese
equity method of accounting when our voting intesese in excess of 20 percent and we do not haeatsolling interest or a variable interest in wlnive are the primary
beneficiary. Investments in joint ventures and ptreities are reported in the Consolidated BaléBtoeets in Other Assets.

We also have investments in marketable debt sésuiritVe have determined all of our marketable deburities are available-for-sale investments. &egestments are
reported at fair value based on quoted market piaseof the balance sheet date, with unrealizedsgaid losses, net of tax, recorded in other comemsve income. The
amortized cost of debt securities is adjusted foordization of premiums and accretion of discouatmaturity. Such amortization is recorded in iagtrincome. The cost of
securities sold is based on the specific identificamethod. Realized gains and losses on theo$alebt securities and declines in value judgeoetother than temporary are
recorded on a net basis in other income. Intere$tdévidends on securities classified as availdbiesale are recorded in interest income.

Variable Interest Entity: We have an investment in a joint venture, Dynamiel& LLC (Dynamic Fuels), in which we have a 50%nevship interest. Dynamic Fuels
qualifies as a variable interest entity for which eonsolidate as we are the primary beneficianSéjtember 28, 2013 , Dynamic Fuels had $166 mibibtotal assets, of
which $142 million was net property, plant and @quént, and $113 million of total liabilities, of weh $100 million was long-term debt. At Septemb@r 2012 , Dynamic
Fuels had $177 million of total assets, of whicd&mmillion was net property, plant and equipment] 124 million of total liabilities, of which $10@illion was long-term
debt.
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compensation, auto liability and general liabilitgks. Liabilities associated with our risks retadnare estimated, in part, by considering clainpeggnce, demographic factc
severity factors and other actuarial assumptions.

Capital Stock: We have two classes of capital stock, Class A Com8tock, $0.10 par value (Class A stock) and GBa€ommon Stock, $0.10 par value (Class B stock).
Holders of Class B stock may convert such stoak @iass A stock on a share-for-share basis. Holfe®$ass B stock are entitled to 10 votes pereshahile holders of
Class A stock are entitled to one vote per shammatters submitted to shareholders for approvabfA8eptember 28, 2013 , Tyson Limited Partnergthie TLP) owned
99.981% of the outstanding shares of Class B siackthe TLP and members of the Tyson family owirethe aggregate, 2.09% of the outstanding shdr€$ags A stock,
giving them, collectively, control of approximatel2.46% of the total voting power of the outstagdinting stock. Cash dividends cannot be paid tdére of Class B stock
unless they are simultaneously paid to holdersla$<CA stock. The per share amount of the caskeliv paid to holders of Class B stock cannot exe@étl of the cash
dividend simultaneously paid to holders of Classtéck. We pay quarterly cash dividends to Classid @lass B shareholders. On November 14, 201Bdkaed of Directors
increased the quarterly dividend previously dedare August 1, 2013, to $0.0750 per share on oassCA common stock and $0.0675 per share on oss ®@ommon
stock. The increased quarterly dividend is payabl®ecember 13, 2013, to shareholders of recatftkatlose of business on November 29, 2013. We@laisis A dividends
per share of $0.30 and Class B dividends per sifé$8.27 in fiscal 2013 which includes a speciaidind of $0.10 per share for Class A stock an@%@er share for Class B
stock paid on December 14, 2012, to shareholdemscoffd on November 30, 2012. We paid Class A divits per share of $0.16 and Class B dividendstzee ©f $0.144 in
each of fiscal years 2012 and 2011 .

The Class B stock is considered a participatingisicrequiring the use of the two-class methodtfe computation of basic earnings per share. Whectass computation
method for each period reflects the cash dividgradd for each class of stock, plus the amountlotated undistributed earnings (losses) computedjubke participation
percentage, which reflects the dividend rightsaafteclass of stock. Basic earnings per share wenpuated using the two-class method for all perjpdsented. The shares of
Class B stock are considered to be participatimyedible securities since the shares of Clas®Bksare convertible on a share-for-share basissnéwes of Class A stock.
Diluted earnings per share were computed assurhagdnversion of the Class B shares into Classafeshas of the beginning of each period.

On May 11, 2011, we announced our Board of Directeactivated a share repurchase program, whicihdadtivity since fiscal 2005, to repurchase uth®remaining
available 22.5 million shares of Class A commorlstender the program. In May 2012, our Board ofbiors approved an increase of 35 million sharésoazed for
repurchase under our share repurchase progrant. @eptember 28, 2013 , 14.2 millishares remained available for repurchase. The sbpoechase program has no fixe:
scheduled termination date and the timing and ¢xtewhich we repurchase shares will depend upoone other things, our working capital needs, meckeaditions,
liquidity targets, our debt obligations and regaigitrequirements. In addition to the share repwsetgrogram, we purchase shares on the open markatd certain
obligations under our equity compensation plans.

A summary of cumulative share repurchases of oas<CA Stock is as follows:

in millions
September 28, 2013 September 29, 2012 October 1, 2011
Shares Dollars Shares Dollars Shares Dollars
Shares repurchased:
Under share repurchase program 211 $ 55C 128 $ 23C 9.7 $ 17¢C
To fund certain obligations under equity compermsafilans 2.8 64 1.8 34 2.0 37
Total share repurchases 23¢ % 614 14: % 264 117 $ 207
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Financial Instruments: We purchase certain commodities, such as graingiaeslock in the course of normal operations. Ag pf our commodity risk management
activities, we use derivative financial instrumemsmarily futures and options, to reduce our esyre to various market risks related to these @se$, as well as to changes
in foreign currency exchange rates. Contract tesfizsfinancial instrument qualifying as a hedgerinsent closely mirror those of the hedged itenoyjating a high degree of
risk reduction and correlation. Contracts desigmated highly effective at meeting risk reductiom @orrelation criteria are recorded using hedgewacting. If a derivative
instrument is accounted for as a hedge, change ifair value of the instrument will be offsetht against the change in fair value of the hedgpsets, liabilities or firm
commitments through earnings or recognized in otbemprehensive income (loss) until the hedged igeracognized in earnings. The ineffective portddman instrument’s
change in fair value is immediately recognizedaméngs as a component of cost of sales. Instrusneathold as part of our risk management activitias do not meet the
criteria for hedge accounting are marked to falugavith unrealized gains or losses reported ctilgrém earnings. Changes in market value of deivest used in our risk
management activities relating to forward salegreats are recorded in sales, while changes sutingrinventories on hand or anticipated purchas@sventories or supplie
are recorded in cost of sales. We generally ddhadge anticipated transactions beyond 18 months.

Revenue RecognitionWe recognize revenue when title and risk of logsteansferred to customers, which is generally@ivery based on terms of sale. Revenue is
recognized as the net amount estimated to be etaifier deducting estimated amounts for discotr@ide allowances and product terms.

Litigation Reserves:There are a variety of legal proceedings pendinfr@atened against us. Accruals are recorded wieprobable a liability has been incurred anel th
amount of the liability can be reasonably estimdtasled on current law, progress of each case,amgirsind views of legal counsel and other advisensexperience in similar
matters and intended response to the litigatioes€ramounts, which are not discounted and areswxelof claims against third parties, are adjugedodically as assessment
efforts progress or additional information becoraeailable. We expense amounts for administeringigating claims as incurred. Accruals for legabpeedings are included
in Other current liabilities in the Consolidatedi@we Sheets.

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

Advertising and Promotion ExpensesAdvertising and promotion expenses are chargegéoations in the period incurred. Customer incenéimd trade promotion activiti
are recorded as a reduction to sales based on ésmestimated as being due to customers, basedrgyiroa historical utilization and redemption rateghile other advertising
and promotional activities are recorded as selljemeral and administrative expenses. Advertismjmomotion expenses for fiscal 2013 , 2012 arid 2@ere $555 million ,
$496 million and $552 million , respectively.

Research and DevelopmentResearch and development costs are expensed a®thdiesearch and development costs totaled $6mi$43 million and $42 million in
fiscal 2013, 2012 and 2011 , respectively.

Use of EstimatesThe consolidated financial statements are preparednformity with accounting principles generadlgcepted in the United States, which require usake
estimates and assumptions that affect the amoeptsted in the consolidated financial statementseamtompanying notes. Actual results could diffenf those estimates.

Recently Issued Accounting Pronouncements:

In December 2011 and February 2013, the FinanaiabAnting Standards Board (FASB) issued guidanbareing disclosures related to offsetting of certesets and
liabilities. This guidance is effective for annueporting periods beginning on or after JanuargQi,3, and interim periods within those annual pisidWe do not expect the
adoption will have a significant impact on our colidated financial statements.

45




Table of Contents

NOTE 2: CHANGES IN ACCOUNTING PRINCIPLES

In June 2011, the FASB issued guidance regardiagtésentation of comprehensive income. This gaieléeffective for annual periods, and interimiqués within those
years, beginning after December 15, 2011. We addpie guidance in the first quarter of fiscal 20TBe adoption required a separate statement opahrensive income and
additional disclosures on our consolidated findrst@ements.

In February 2013, the FASB issued guidance clarifydisclosures related to amounts reclassifiedbatcumulated other comprehensive income by cormtoiVe adopted
this guidance in the second quarter of fiscal 20t adoption required additional disclosures inamnsolidated financial statements.

In July 2013, the FASB issued guidance to elimirtaéediversity in practice in the presentation ofacognized tax benefits when a net operatingdasyforward, a similar
tax loss, or a tax credit carryforward exists. Unithés guidance, an unrecognized tax benefit, pordion of an unrecognized tax benefit, should tesented in the financial
statements as a reduction to a deferred tax amsetrfet operating loss carryforward, a similarltss, or a tax credit carryforward, except in @ercircumstances. We adop
this guidance in the fourth quarter of fiscal 20IBe adoption did not have a significant impacban consolidated financial statements.

NOTE 3: ACQUISITIONS

During fiscal 2013, we acquired two value-addedifbasinesses as part of our strategic expansibating, which are included in our Prepared Foaetjnsent. The aggregate
purchase price of the acquisitions was $106 milliamich included $50 million for Property, PlamdaEquipment, $41 million allocated to Intangibles&ts and $12 million
allocated to Goodwill.

In fiscal 2011, we paid $66 million to purchase thi@ority partner's 40%quity interest in our Shandong Tyson Xinchang Bosdbsidiaries, pursuant to the minority parti
exercise of put options.

NOTE 4: DISCONTINUED OPERATION

After conducting an assessment during fiscal 2Gidiolong-term business strategy in China, we meiteed our Weifang operation (Weifang), which wastf our Chicken
segment, was no longer core to the execution ofvategy given the capital investment it requikeéxecute our future business plan. Consequemdyconducted an
impairment test and recorded a $56 million impamtreharge. We subsequently sold Weifang which teduh reporting it as a discontinued operatiore Shale was
completed in July 2013 and did not result in aifigant gain or loss as its carrying value approadet the sales proceeds at the time of sale. Wgsfgmior periods results,
including the impairment charge, have been redlagsand presented as a discontinued operationriiConsolidated Statements of Income. The followsng summary of the
discontinued operation's results:

in millions

2013 2012 2011

Sales $ 106 % 22: % 234
Pretax loss 68 38 4
Income tax expense 2 — 1
Loss from discontinued operation, net of tax $ 70 % 38 5
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NOTE 5: PROPERTY, PLANT AND EQUIPMENT

The following table reflects major categories abgerty, plant and equipment and accumulated degtregiat September 28, 2013 , and September 22,:201

in millions
201z 201z
Land $ 0 3 101
Building and leasehold improvements 2,94t 2,86¢
Machinery and equipment 5,504 5,20¢
Land improvements and other 417 40€
Buildings and equipment under construction 23€ 29¢
9,20z 8,88:
Less accumulated depreciation 5,14¢ 4,861
Net property, plant and equipment $ 4,05: $ 4,02z
Approximately $418 million will be required to comepe buildings and equipment under constructioBegitember 28, 2013 .
NOTE 6: GOODWILL AND OTHER INTANGIBLE ASSETS
The following table reflects goodwill activity fdiscal 2013 and 2012 :
in millions
Prepare
Chicker Beef Pork Food: Consolidate
Balance at October 1, 2011
Goodwill $ 97¢ % 1,12 % 317 % 63 $ 2,481
Accumulated impairment losses (29 (560) — — (589)
94¢ 563 317 63 1,892
Fiscal 2012 Activity:
Impairment losses — — — — —
Currency translation and other (0] — — — (@)
Balance at September 29, 2012
Goodwill 977 1,12 317 63 2,48(
Accumulated impairment losses (29 (560) — — (589)
$ 94¢ $ 562 $ 317 $ 63 $ 1,891

Fiscal 2013 Activity:
Acquisition $ — 3 —  $ — 3 12 $ 12
Impairment losses — — — — —
Currency translation and other 0] — — — (€]

Balance at September 28, 2013
Goodwill 97¢€ 1,123 317 75 2,491

Accumulated impairment losses

(29

(560) — — (58¢)

947

$ 562

$

75

1,902
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The following table reflects other intangible asdgy type at September 28, 2013, and Septemb&029,:

in millions
201z 201z

Gross carrying value:
Trademarks $ 85 $ 56
Patents, intellectual property and other 152 142
Land use rights 8 21
Less accumulated amortization 107 90
Total intangible assets $ 136 % 12¢

Beginning with the date benefits are realized, oihtangible assets are generally amortized udiegstraight-line method over their estimated peabbenefit of three to 30
years. Amortization expense of $17 million , $1@lion and $18 million was recognized during fis@al13 , 2012 and 201 Tespectively. We estimate amortization expen:
intangible assets for the next five fiscal yeatssequent to September 28, 2013, will be: 20148-r$iillion ; 2015 - $18 million ; 2016 - $17 million2017 - $14 million 201€
- $13 million .

NOTE 7: OTHER CURRENT LIABILITIES
Other current liabilities at September 28, 2018d September 29, 2012 , include:

in millions
201z 201z
Accrued salaries, wages and benefits $ 41 $ 382
Self-insurance reserves 267 274
Other 452 287
Total other current liabilities $ 1,13¢  $ 943
NOTE 8: DEBT
The following table reflects major components dbtdes of September 28, 2013 , and September 22,:201
in millions
201z 201z
Revolving credit facility $ — 3 —
Senior notes:
3.25% Convertible senior notes due October 20133 2(otes) 45¢ 458
6.60% Senior notes due April 2016 (2016 Notes) 63€ 63¢
7.00% Notes due May 2018 12C 12C
4.50% Senior notes due June 2022 (2022 Notes) 1,00¢ 1,00(¢
7.00% Notes due January 2028 18 18
Discount on senior notes (6) (28)
GO Zone tax-exempt bonds due October 2033 (0.079/2812013) 10C 10C
Other 80 12€
Total debt 2,40¢ 2,43:
Less current debt 51¢ 51&
Total long-term debt $ 1,89t $ 1,917

Annual maturities of debt for the five fiscal yearssequent to September 28, 2013, are: 20144 $lion ; 2015 - $12 million ; 2016 - $645 millo; 2017 - $4 million ;
2018 - $120 million .
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Revolving Credit Facility

We have a $1.0 billion revolving credit facilityahsupports short-term funding needs and lettecsagfit. The facility will mature and the commitntethereunder will
terminate in August 2017 . After reducing the antaurailable by outstanding letters of credit issuader this facility, the amount available for tmwing at September 28,
2013, was $958 million . At September 28, 201% had outstanding letters of credit issued undsrf#itility totaling $42 million , none of which we drawn upon. We had
an additional $146 million of bilateral lettersakdit issued separately from the revolving créatitlity, none of which were drawn upon. Our lestef credit are issued
primarily in support of workers’ compensation insace programs, derivative activities and Dynamiel&uGulf Opportunity Zone tax-exempt bonds.

This facility is unsecured. However, if at any tiftiee Collateral Trigger Date) we shall fail to leaf@) a corporate rating from Moody's Investors/iger Inc. (Moody's) of
"Bal" or better, (b) a corporate rating from Stadd& Poor's Ratings Services, a Standard & Poadnarfeial Services LLC business (S&P), of "BB+" atter, or (c) a
corporate rating from Fitch Ratings, a wholly owrsedbsidiary of Fimalac, S.A. (Fitch), of "BB+" oetter, we, any subsidiary that has guaranteed atgrial indebtedness of
the Company, and substantially all of our other dstic subsidiaries shall be required to securelttigations under the credit agreement and reldtetdiments with a first-
priority perfected security interest in our andtssabsidiary's cash, deposit and securities acspantounts receivable and related assets, inyeamar proceeds of any of the
foregoing (the Collateral Requirement).

If on any date prior to any Collateral Trigger Date shall have (a) a corporate rating from Moody"8aa2" or better, (b) a corporate rating fromFS&f "BBB" or better and
(c) a corporate rating from Fitch of "BBB" or bettan each case with stable or better outlook, tienCollateral Requirement will no longer be efifez

This facility is fully guaranteed by Tyson Fresh atie Inc (TFM Parent), our wholly owned subsidiamtil such date TFM Parent is released from aitoofuarantees of oth
material indebtedness. If in the future any of ollrer subsidiaries shall guarantee any of our rizdiedebtedness, such subsidiary shall also beimed|to guarantee the
indebtedness, obligations and liabilities undes thcility.

2013 Notes

In September 2008, we issued $458 million princgrabunt 3.25% convertible senior unsecured notesaiiiober 15, 2013 , with interest payable semisaliyiin arrears on
April 15 and October 15. The 2013 Notes were oslijnaccounted for as a combined instrument bectheseonversion feature did not meet the requirésienbe accounted
for separately as a derivative financial instrumetgwever, we adopted new accounting guidancedrfitht quarter of fiscal 2010 and applied it repectively to all periods
presented. This new accounting guidance requiread ssparately account for the liability and eqaitywversion features. Upon retrospective adoptian effective interest ra
on the 2013 Notes was determined to be 8.26% ,hwieisulted in the recognition of a $92 million disat to these notes with the offsetting after taroant of $56 million
recorded to capital in excess of par value. Thesalint is being accreted over the five -year tefithe convertible notes at the effective interesér

In connection with the issuance of the 2013 Notgsentered into separate convertible note hedgsdrions with respect to our Class A stock to miné the potential
economic dilution upon conversion of the 2013 NoWe also entered into separate warrant transactidie recorded the purchase of the note hedgeattoss as a reductis
to capital in excess of par value, net of $36 wmillpertaining to the related deferred tax assetwanrecorded the proceeds of the warrant tramsects an increase to capital
in excess of par value. Subsequent changes indhie of these instruments are not recognizederittancial statements as long as the instrumenttrae to meet the crite
for equity classification.

We purchased call options in private transaction$4 million that permit us to acquire up to apgimately 27 million shares of our Class A stockteg current strike price
of $16.78 per share, subject to adjustment. THeopéibns allow us to acquire a number of sharesunfClass A stock initially equal to the numbesbéres of Class A stock
issuable to the holders of the 2013 Notes upon@aion. These call options contractually expirerugie maturity of the 2013 Notes. We sold warram{srivate transactions
for total proceeds of $44 million . The warrantsmit the purchasers to acquire up to approxima2&lynillion shares of our Class A stock at the aurexercise price of
$22.16 per share, subject to adjustment. The wisreae exercisable on various dates from Januat¥ #@ough April 2014 .

The convertible note hedge and warrant transactioreffect, increased the conversion price of28&3 Notes from $16.78 per share to $22.16 peesktiaus reducing the
potential future economic dilution associated veitimversion of the 2013 Notes. If our share prideel®ow $22.16 upon exercise of the warrants, tleen® economic net share
impact. A 10% increase in our share price abové&#2&16 warrant exercise price would result inifseance of 2.5 million incremental shares. At $28.our closing share
price on September 28, 2013, the incremental shegasould be required to issue upon exercise ofvdwants would have resulted in 6.1 million shafidge 2013 Notes and
the warrants have a dilutive effect on our earnimgisshare to the extent the price of our Clas®gksduring a given measurement period exceedeeipective exercise pric
of those instruments. The call options are excludem the calculation of diluted earnings per sheseheir impact is anti-dilutive.

The 2013 Notes matured on October 15, 2013 at wihizh we paid the $458 million principal value withsh on hand, and settled the conversion premjuisshing 11.7
million shares of our Class A stock from availatteasury shares. Simultaneous to the settlemehteafonversion premium, we received 11.7 millioarsk of our Class A
stock from the call options.
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2016 Notes
On February 24, 2011, S&P upgraded the creditgaifrthese notes from "BB+" to "BBB-." On March 2911, Moody's upgraded our credit rating from "B&2"Bal."
These upgrades decreased the interest rate o@1seNbtes from 7.35% to 6.85% , effective beginnirth the six-month interest payment due April 012.

On June 7, 2012, Moody's upgraded the credit ratfripese notes from "Bal" to "Baa3." This upgrddereased the interest rate on the 2016 Notes6r86% to 6.60% |,
effective beginning with the six-month interest pent due October 1, 2012.

2022 Notes

In June 2012, we issued $1.0 billion of senior eosed notes, which will mature in June 2022. Th22Rotes carry a 4.50% interest rate, with intepagtments due semi-
annually on June 15 and December 15. After thar@igssue discount of $5 million , based on anésgrice of 99.458% , we received net proceed985$nillion . In
addition, we incurred offering expenses of $9 il

GO Zone TaxExempt Bonds

In October 2008, Dynamic Fuels received $100 nmillio proceeds from the sale of Gulf Opportunity dax-exempt bonds made available by the feders@menent to the
regions affected by Hurricanes Katrina and Rita005. These floating rate bonds are due Octob2033. We issued a letter of credit to effectiveljaantee the bond
issuance. If any amounts are disbursed relateuig@tiarantee, we would seek recovery of 50% (5tmillion ) from Syntroleum Corporation, ourjpiventure partner, in
accordance with our 2008 warrant agreement withir8lgum Corporation.

Debt Covenants

Our revolving credit facility contains affirmativand negative covenants that, among other thingg,limé or restrict our ability to: create liens@encumbrances; incur debt;
merge, dissolve, liquidate or consolidate; dispafsar transfer assets; change the nature of ouinésss, engage in certain transactions with aféiBatind enter into
sale/leaseback or hedging transactions, in eah sabject to certain qualifications and exceptibmsddition, we are required to maintain minimunterest expense covera
and maximum debt to capitalization ratios.

Our 2022 Notes also contain affirmative and negatiovenants that, among other things, may limiestrict our ability to: create liens; engage ina@ie sale/leaseback
transactions; and engage in certain consolidatimesgers and sales of assets.

We were in compliance with all debt covenants gtt&maber 28, 2013 .
NOTE 9: INCOME TAXES

Detail of the provision for income taxes from cowing operations consists of the following:

in millions
201z 201z 2011
Federal $ 341 % 31C % 32C
State 38 22 21
Foreign 30 19 Q)
$ 40¢ 3 351 $ 34C
Current $ 421  $ 211 % 254
Deferred 22 14C 86
$ 40¢ 3 351 % 34C
The reasons for the difference between the statdiédieral income tax rate and our effective incaeerate from continuing operations are as follows:
201: 201z 2011
Federal income tax rate 35.(% 35.(% 35.C%
State income taxes 24 iLE 1.€
General business credits (1.9 (0.7) (0.9)
Domestic production deduction (3.2) 1.9 (2.9
Foreign rate differences and valuation allowances 0.2 1.€ —
Other (0.6) 0.€ 1.9
32.6% 36.4% 31.€%
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During fiscal 2013, the domestic production deduttnd estimated general business credits decr&asedpense by $40 million and $17 million , restpely.
During fiscal 2012, foreign valuation allowancesrgased tax expense by $10 million , and the doepsiduction deduction decreased tax expense Byn$ilion .
During fiscal 2011, the domestic production dedchtind estimated general business credits decrémsespense by $25 million and $9 million , regpedy.

Approximately $53 million , $2 million and $36 mdh of income from continuing operations beforeome taxes for fiscal 2013, 2012 and 2011 , respaygt were from
operations based in countries other than the UiStates.

We recognize deferred income taxes for the futaxecbnsequences attributable to differences bettveefinancial statement carrying amounts of engsissets and liabilities
and their respective tax bases. Deferred tax aaséttiabilities are measured using tax rates erpeto apply to taxable income in the years in Whhose temporary
differences are expected to be recovered or settled

The tax effects of major items recorded as defearassets and liabilities as of September 2832@hd September 29, 2012 , are as follows:

in millions
2013 2012
Deferred Tax Deferred Tax

Asset: Liabilities Asset: Liabilities
Property, plant and equipment $ — 3 52§ — 3 542
Suspended taxes from conversion to accrual method — 71 — 76
Intangible assets — 29 — 35
Inventory 8 11C 9 10&
Accrued expenses 20¢ — 193 —
Net operating loss and other carryforwards 77 — 101 —
Insurance reserves 22 — 21 —
Other 60 98 69 90
$ 37¢ % 83 $ 39§ 84¢

Valuation allowance $ 77) $ (78)
Net deferred tax liability $ 534 $ 5332

We record deferred tax amounts in Other currerdtas®ther Assets, Other current liabilities andered Income Taxes in the Consolidated BalancetShe

The deferred tax liability for suspended taxes frmomversion to accrual method represents the 188idge from the cash to accrual method of accousatingwill be
recognized by 2027.

At September 28, 2013 , our gross state tax netatipg loss carryforwards approximated $457 millaord expire in fiscal years 2014 through 2033 sGiforeign net
operating loss carryforwards approximated $116iomill of which $27 million expire in fiscal year®27 through 2022 , and the remainder has no eiqiratVe also have tax
credit carryforwards of approximately $22 millidmat expire in fiscal years 2014 through 2027 .

We have accumulated undistributed earnings of dorsubsidiaries aggregating approximately $35lioniland $230 million at September 28, 2013 , anute$eber 29, 2012
respectively. These earnings are expected to leiimigtly reinvested outside of the United Statethose earnings were distributed in the form ivfdkends or otherwise, we
would be subject to federal income taxes (subjeeintadjustment for foreign tax credits), stat@me taxes and withholding taxes payable to theouarforeign countries. It
not currently practicable to estimate the tax ligbthat might be payable on the repatriationkedge foreign earnings.
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The following table summarizes the activity relatesur gross unrecognized tax benefits at Septe@®e2013 , September 29, 2012 , and Octobed1l] 2

in millions

2013 201z 2011

Balance as of the beginning of the year $ 166 % 174 % 184
Increases related to current year tax positions 3 3 4
Increases related to prior year tax positions 15 5 21
Reductions related to prior year tax positions (6) (20 (24)
Reductions related to settlements 2 (0] 9)
Reductions related to expirations of statute ofthtions 3 3 2
Balance as of the end of the year $ 17t $ 16€ $ 174

The amount of unrecognized tax benefits, if recpej that would impact our effective tax rate wa4%million and $154 million at September 28, 2088d September 29,
2012 , respectively. We classify interest and pé&mbn unrecognized tax benefits as income taemsg. At September 28, 2013 , and September 29,,2iHfore tax
benefits, we had $63 million and $64 million , restively, of accrued interest and penalties on cogaized tax benefits.

As of September 28, 2013, we are subject to incaxexaminations for U.S. federal income taxedifmal years 2004 through 2012. We are also stibjeiacome tax
examinations by major state and foreign jurisditdidor fiscal years 2003 through 2012 and 2002uihinc2012, respectively. We estimate that duringnéisd twelve months it

is reasonably possible that unrecognized tax bsnaduld decrease by as much as $44 million prigndtie to expiration of statutes in various jurétitins and settlements
with taxing authorities.

NOTE 10: OTHER INCOME AND CHARGES

During fiscal 2013, we recorded a $19 million caeg translation adjustment gain recognized in coctjion with the receipt of proceeds constituting fimal resolution of our
investment in Canada, which was recorded in thesGlatated Statements of Income in Other, net.

During fiscal 2012, we recorded $16 million of egearnings in joint ventures and $4 million in fatign currency exchange gains, which were rezid the Consolidated
Statements of Income in Other, net.

During fiscal 2011, we recorded an $11 million gagtated to a sale of interests in an equity metheedstment. This gain was recorded in the Conatéd Statements of
Income in Other, net.
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NOTE 11: EARNINGS PER SHARE

The earnings and weighted average common shardsruiee computation of basic and diluted earnipgisshare are as follows:

in millions, except per share d

201z 201z 2011
Numerator:
Income from continuing operations $ 84t % 614 $ 738
Less: Net loss from continuing operations attribigao noncontrolling interests — ) (14)
Net income from continuing operations attributatioldyson 84¢ 621 752
Less dividends declared:
Class A 87 47 49
Class B 19 10 10
Undistributed earnings $ 74z % 564 $ 692
Class A undistributed earnings $ 60€ $ 464 $ 574
Class B undistributed earnings 13€ 10C 11¢
Total undistributed earnings $ 74z $ 564 $ 692
Denominator:
Denominator for basic earnings per share:
Class A weighted average shares 282 293 303
Class B weighted average shares, and shares drodevierted method for diluted earnings per share 70 70 70
Effect of dilutive securities:
Stock options and restricted stock 5 4 6
Convertible 2013 Notes 7 3 1
Warrants 3 — —
Denominator for diluted earnings per share — adflisteighted average shares and assumed conversions 367 37C 38C
Net Income Per Share from Continuing Operationsgtittable to Tyson:
Class A Basic $ 24€ 3 17t $ 2.0t
Class B Basic $ 22z $ 157 $ 1.84
Diluted $ 231 $ 168 $ 1.9¢
Net Income Per Share Attributable to Tyson:
Class A Basic $ 22€¢ $ 164 $ 2.04
Class B Basic $ 204 % 148 3 1.84
Diluted $ 21z % 158 $ 1.97

We had no stock-based compensation shares thatangddutive for fiscal 2013. Approximately 4 mdh of our stock-based compensation shares weidilative for fiscal
2012 and 2011 . These shares were not includdeiditutive earnings per share calculation.

We have two classes of capital stock, Class A stmekClass B stock. Cash dividends cannot be pdiditiers of Class B stock unless they are simediasly paid to holders
of Class A stock. The per share amount of cashleinds paid to holders of Class B stock cannot &k@8@6 of the cash dividends paid to holders of €Rstock.

We allocate undistributed earnings based uponoeD19tratio per share to Class A stock and Clastogk, respectively. We allocate undistributed geysbased on this ratio
due to historical dividend patterns, voting contsbClass B shareholders and contractual limitatiohdividends to Class B stock.
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NOTE 12: DERIVATIVE FINANCIAL INSTRUMENTS

Our business operations give rise to certain maigletxposures mostly due to changes in commaulites, foreign currency exchange rates and irteagss. We manage a
portion of these risks through the use of derivafimancial instruments, primarily futures and ops, to reduce our exposure to commodity price faleign currency risk ar
interest rate risk. Forward contracts on variousmmdities, including grains, livestock and enemy primarily entered into to manage the price aiskociated with forecast
purchases of these inputs used in our productioogsses. Foreign exchange forward contracts aeeeehinto to manage the fluctuations in foreigrrency exchange rates,
primarily as a result of certain receivable andgidg balances. We also periodically utilize interage swaps to manage interest rate risk assdoith our variable-rate
borrowings.

Our risk management programs are periodically meeteby our Board of Directors’ Audit Committee. Beeprograms are monitored by senior managemennagde
revised as market conditions dictate. Our currisktmanagement programs utilize indusstgndard models that take into account the impiwd#t of hedging. Risks associa
with our market risks and those created by derreatistruments and the fair values are strictly iteoed, using Value-at-Risk and stress tests. €rexks associated with our
derivative contracts are not significant as we mime counterparty concentrations, utilize margiocamts or letters of credit, and deal with creditrthy counterparties.
Additionally, our derivative contracts are mosthost-term in duration and we generally do not mage of credit-riskeelated contingent features. No significant coneitns
of credit risk existed at September 28, 2013 .

We recognize all derivative instruments as eittssets or liabilities at fair value in the ConsolethBalance Sheets, with the exception of normathmses and normal sales
expected to result in physical delivery. The actimgnfor changes in the fair value (i.e., gaindasses) of a derivative instrument depends on vérétthas been designated
and qualifies as part of a hedging relationship thedtype of hedging relationship. For those dérreainstruments that are designated and qualifyesiging instruments, we
designate the hedging instrument based upon thesexp being hedged (i.e., cash flow hedge or flirterhedge). We qualify, or designate, a derivdin@ncial instrument as
a hedge when contract terms closely mirror thoseehedged item, providing a high degree of reskuction and correlation. If a derivative instrutisraccounted for as a
hedge, depending on the nature of the hedge, changkee fair value of the instrument either will bffset against the change in fair value of thigee assets, liabilities or
firm commitments through earnings, or be recognireather comprehensive income (loss) (OCI) uimé hedged item is recognized in earnings. Theeéotffe portion of an
instrument’s change in fair value is recognizedannings immediately. We designate certain forveamtracts as follows:

« Cash Flow Hedgesinclude certain commodity forward and option coatseof forecasted purchases (i.e., grains) andioefidreign exchange forward contra
¢ Fair Value Hedgesinclude certain commodity forward contracts of ficammitments (i.e., livestocl

Cash flow hedges

Derivative instruments, such as futures and optiaresdesignated as hedges against changes imthentiof future cash flows related to procuremérntestain commodities
utilized in our production processes. We do nothase forward and option commaodity contracts ireeg®f our physical consumption requirements anergdly do not
hedge forecasted transactions beyond 18 months oBjective of these hedges is to reduce the vilityatf cash flows associated with the forecagpedchase of those
commodities. For the derivative instruments we gleste and qualify as a cash flow hedge, the effegtortion of the gain or loss on the derivativeeigorted as a component
of OCI and reclassified into earnings in the samgogl or periods during which the hedged transactifects earnings. Gains and losses represengidgehineffectiveness are
recognized in earnings in the current period. keef’eness related to our cash flow hedges wasigoificant during fiscal 2013 , 2012 and 2011 .

We had the following aggregated notional valuesuistanding forward and option contracts accoufaeds cash flow hedges:

in millions, except soy meal ta

Metric September 28, 20 September 29, 20

Commodity:
Corn Bushels 5 12
Soy Meal Tons 96,80( 164,70(
Foreign Currency United States dolle $ 60 $ 80

As of September 28, 2013, the net amounts expéatied reclassified into earnings within the nextrlonths are pretax losses of $7 millrefated to grain and pretax gain:
$1 million related to foreign currency. During @013 , 2012 and 2011 , we did not reclassifpifitant pretax gains/losses into earnings as @tre§the discontinuance of
cash flow hedges due to the probability the origioesecasted transaction would not occur by the @frithe originally specified time period or withihe additional period of
time allowed by generally accepted accounting fipies.
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The following table sets forth the pretax impacta$h flow hedge derivative instruments in the @bdated Statements of Income:

in millions
Gain/(Loss Consolidate« Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
on Derivative Classificatior OCI to Earning
201z 201z 2011 201z 201z 2011

Cash Flow Hedge — Derivatives designated as hedging

instruments:

Commodity contracts $ 29 $ 24  $ 5) Costof Sale $ B $ (16) $ 25
Foreign exchange contracts 2) 8) 9 Other Income/Expent 4) 4 —
Total $ B s 16 $ 4 $ 9 $ 12 s 25

Fair value hedges
We designate certain futures contracts as fairevakdges of firm commitments to purchase livestocklaughter. Our objective of these hedges mitimize the risk of

changes in fair value created by fluctuations imowdity prices associated with fixed price livegtfiem commitments. We had the following aggregatetional values of
outstanding forward contracts entered into to hdfgecommitments which are accounted for as avalue hedge:

in millions
Metric September 28, 20 September 29, 20

Commodity:
Live Cattle Pounds 20¢ 232
Lean Hogs Pounds 384 23¢

For these derivative instruments we designate atifg as a fair value hedge, the gain or losshenderivative, as well as the offsetting gain @slon the hedged item
attributable to the hedged risk, are recognizegbimings in the same period. We include the galosson the hedged items (i.e., livestock purcfiasecommitments) in the
same line item, Cost of Sales, as the offsetting galoss on the related livestock forward positio

in millions
Consolidate«
Statements of Incon
Classificatior 201z 201z 2011
Gain/(Loss) on forwards Costof Sale $ 21 % 47 % (78)
Gain/(Loss) on purchase contract Cost of Sale (22) 47) 78

Ineffectiveness related to our fair value hedges mat significant during fiscal 2013 , 2012 and 201

Undesignated positions
In addition to our designated positions, we alsldl ierward and option contracts for which we do apply hedge accounting. These include certairvdvie instruments

related to commodities price risk, including grailgestock, energy and foreign currency risk. Warkthese positions to fair value through earniigsach reporting date. \
generally do not enter into undesignated positm®nd 18 months.

The objective of our undesignated grains, livestac#t energy commodity positions is to reduce thiabdity of cash flows associated with the foretealspurchase of certain
grains, energy and livestock inputs to our producprocesses. We also enter into certain forwdes s boxed beef and boxed pork and forward puebaf cattle and hogs
at fixed prices. The fixed price sales contract lim the proceeds from a future sale and the foattle and hog purchases lock in the cost. Howekercost of the livestock
and the related boxed beef and boxed pork markeggat the time of the sale or purchase could fram this fixed price. As we enter into fixed foavd sales of boxed beef
and boxed pork and forward purchases of cattlehmgd, we also enter into the appropriate numbévestock options and futures positions to mitigateortion of this risk.
Changes in market value of the open livestock ogtind futures positions are marked to market epdrted in earnings at each reporting date, evamgththe economic
impact of our fixed prices being above or belowthezrket price is only realized at the time of sal@urchase. These positions generally do not fyuali hedge treatment di
to location basis differences between the commaaihanges and the actual locations when we puedhascommodities.
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We have a foreign currency cash flow hedging prograhedge portions of forecasted transactionsmérated in foreign currencies, primarily with fomdaand option
contracts, to protect against the reduction in eafiforecasted foreign currency cash flows. Outasignated foreign currency positions generally idiouialify for cash flow

hedge accounting. However, to reduce earningsilglatve normally will not elect hedge accountitrgatment when the position provides an offseh&underlying related
transaction that impacts current earnings.

We had the following aggregate outstanding notieaslies related to our undesignated positions:

in millions, except soy meal to

Metric September 28, 20 September 29, 20
Commodity:
Corn Bushels 69 19
Soy Meal Tons 204,60( 1,20(C
Soy Ol Pounds 11 17
Live Cattle Pounds 60 68
Lean Hogs Pounds 15¢ 10¢€
Foreign Currency United States dollai $ 9% 3 165
The following table sets forth the pretax impactteff undesignated derivative instruments in thesGlitated Statements of Income:
in millions
Consolidate« Gain/(Loss
Statements of Incon Recognize
Classificatior in Earning:
201z 201z 2011
Derivatives not designated as hedging instruments:
Commodity contracts Sales $ 10 $ 10 $ 20
Commodity contracts Cost of Sale (249) 51 2
Foreign exchange contracts Other Income/Expen: 2 — 3
Total $ 32 $ 41 3 15
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The following table sets forth the fair value of &rivative instruments outstanding in the Cordattied Balance Sheets:

in millions
Fair Value
September 28, 20 September 29, 20
Derivative Assets:
Derivatives designated as hedging instruments:
Commodity contracts $ 4 3 32
Foreign exchange contracts 1 —
Total derivative assets — designated 5 32
Derivatives not designated as hedging instruments:
Commodity contracts 25 21
Foreign exchange contracts 2 1
Total derivative assets — not designated 27 22
Total derivative assets $ 32 % 54
Derivative Liabilities:
Derivatives designated as hedging instruments:
Commodity contracts $ 29 % 6
Foreign exchange contracts — 1
Total derivative liabilities — designated 29 7
Derivatives not designated as hedging instruments:
Commodity contracts 72 96
Foreign exchange contracts 1 2
Total derivative liabilities — not designated 73 98
Total derivative liabilities $ 102 $ 10&

Our derivative assets and liabilities are preseirtenir Consolidated Balance Sheets on a net BAgimet derivative assets and liabilities, inclgdaash collateral when a
legally enforceable master netting arrangement®kistween the counterparty to a derivative cohtiad us. See Note 13: Fair Value Measurements feconciliation to
amounts reported in the Consolidated Balance Sihe€@ther current assets and Other current lidgdslit

NOTE 13: FAIR VALUE MEASUREMENTS
Fair value is defined as the price that would leeireed to sell an asset or paid to transfer alitglfan exit price) in the principal or most advageous market for the asset or
liability in an orderly transaction between margatticipants on the measurement date. The fairevhierarchy contains three levels as follows:

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

Level 2— Other observable inputs available at the measeméntate, other than quoted prices included in Léyeither directly or indirectly, including:
* Quoted prices for similar assets or liabilitiesagtive market:
* Quoted prices for identical or similar assetsam-active market:
« Inputs other than quoted prices that are obsenfablbe asset or liability; ai
« Inputs derived principally from or corroborated dther observable market dz

Level 3—Unobservable inputs that cannot be corroboratedhisgrvable market data and reflect the use offgignt management judgment. These values are dgnera
determined using pricing models for which the agstions utilize management’s estimates of markeiggpant assumptions.
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Assets and Liabilities Measured at Fair Value é&eaurring Basis

The fair value hierarchy requires the use of oteglermarket data when available. In instances wieranputs used to measure fair value fall inféedent levels of the fair
value hierarchy, the fair value measurement has betermined based on the lowest level input sicanit to the fair value measurement in its entir€yr assessment of the
significance of a particular item to the fair valweasurement in its entirety requires judgmentuiting the consideration of inputs specific to #sset or liability.

The following tables set forth by level within tfer value hierarchy our financial assets and liiles accounted for at fair value on a recurriragis according to the valuation
techniques we used to determine their fair values:

in millions

September 28, 2013 Level 1 Level z Level & Netting (a Total
Assets:
Commodity Derivatives $ — 8 29 % — % 21y $ 8
Foreign Exchange Forward Contracts — 3 — Q) 2
Available for Sale Securities:

Current — 1 — — 1

Non-current 4 24 65 — 93
Deferred Compensation Assets 23 191 — — 214
Total Assets $ 27 % 248 % 65 $ 22 $ 318
Liabilities:
Commodity Derivatives $ — 8 101 % — 8 (101) $ —
Foreign Exchange Forward Contracts — 1 — — 1
Total Liabilities $ — 3 10z % — 3 (10) $ 1
September 29, 2012 Level 1 Level z Level & Netting (a Total
Assets:
Commodity Derivatives $ — 3 53 $ — 3 40 $ 13
Foreign Exchange Forward Contracts — 1 — 0] —
Available for Sale Securities:

Current — 3 — — 3

Non-current 6 25 86 — 117
Deferred Compensation Assets 31 14¢ — — 18C
Total Assets $ 37 % 231 % 86 $ 41) % 313
Liabilities:
Commodity Derivatives $ — 3 10z $ — 3 (100) $ 2
Foreign Exchange Forward Contracts — 3 — — 3
Total Liabilities $ — % 108 % — % (100) $ 5

(a) Our derivative assets and liabilities are @nésd in our Consolidated Balance Sheets on aas&t.BVe net derivative assets and liabilitieduisiog cash collateral,
when a legally enforceable master netting arrangéedsts between the counterparty to a derivatorgract and us. At September 28, 2013 , and Séte?, 2012 ,
we had posted with various counterparties $79 amlind $59 million , respectively, of cash collatemd held no cash collateral.
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The following table provides a reconciliation beamethe beginning and ending balance of debt séuriteasured at fair value on a recurring badisértable above that used
significant unobservable inputs (Level 3):

in millions
September 28, 20 September 29, 20
Balance at beginning of year $ 86 $ 83
Total realized and unrealized gains (losses):
Included in earnings 1 1
Included in other comprehensive income (loss) — —
Purchases 19 28
Issuances — —
Settlements (42) (26)
Balance at end of year $ 65 $ 86
Total gains (losses) for the periods included imiggs attributable to the change in unrealizesg#osses)
relating to assets and liabilities still held atef year $ — $ =

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

Derivative Assets and Liabilities:Our commodities and foreign exchange forward catgrarimarily include exchange-traded and overdbenter contracts which are furt
described in Note 12: Derivative Financial Instrumse We record our commodity derivatives at falueausing quoted market prices adjusted for cradit non-performance
risk and internal models that use as their basidieobservable market inputs including currerd &orward commodity market prices. Our foreign expe forward contrac
are recorded at fair value based on quoted priceéspot and forward currency prices adjusted feditrand non-performance risk. We classify thes&iments in Level 2
when quoted market prices can be corroborateaintjiobservable current and forward commodity miapkiees on active exchanges or observable mar&esactions of spot
currency rates and forward currency prices.

Available for Sale Securities:Our investments in marketable debt securities kassified as available-for-sale and are reportddiavalue based on pricing models and
quoted market prices adjusted for credit and nafep@ance risk. Short-term investments with matesiof less than 12 months are included in Otheeat assets in the
Consolidated Balance Sheets and primarily incluatéficates of deposit and commercial paper. Alestmarketable debt securities are included in QAlssets in the
Consolidated Balance Sheets and have maturitiegnguup to 35 years. We classify our investmentd.i®. government, U.S. agency, certificates of dg@md commercial
paper debt securities as Level 2 as fair valueigeglly estimated using discounted cash flow methelt are primarily industry-standard models toaisider various
assumptions, including time value and yield cursevell as other readily available relevant econaoméasures. We classify certain corporate, asséebdaand other debt
securities as Level 3 as there is limited activityess observable inputs into valuation modeldpiing current interest rates and estimated preeay, default and recovery
rates on the underlying portfolio or structureddastment vehicle. We also classified privately heldeemable preferred stock securities as LeveltBess was limited activity
or less observable inputs into valuation modeldpiing interest rates and credit worthiness ofuthéerlying private issuer. As of September 28,30the privately held
redeemable preferred stock had been fully redee8igdificant changes to assumptions or unobseniaplés in the valuation of our Level 3 instrumewtsuld not have a
significant impact to our consolidated financiatstnents.

Additionally, we have 0.8 million shares of Syn&ein Corporation common stock and 0.4 million watsawhich expire in June 2015, to purchase an edgiiv amount of
Syntroleum Corporation common stock at an averaige pf $28.70 . We record the shares and wariar@her Assets in the Consolidated Balance Shatdtsr value based
on quoted market prices. We classify the sharéew®sl 1 as the fair value is based on unadjustedegiprices available in active markets. We clgsbié warrants as Level 2
as fair value can be corroborated based on obderazdrket data.
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in millions
September 28, 2013 September 29, 2012
Amortizec Fair Unrealize( Amortizec Fair Unrealize(
Cost Basi Value Gain/(Loss Cost Basi Value Gain/(Loss
Available for Sale Securities:
Debt Securities:
U.S. Treasury and Agency $ 25 % 25 % — % 26 % 27 % 1
Corporate and Asset-Backed (a) 64 65 1 64 66 2
Redeemable Preferred Stock — — — 20 20 —
Equity Securities:
Common Stock and Warrants 9 4 5) 9 7 2

(a) At September 28, 2013, and September 29, 20i2amortized cost basis for Corporate and ABaeked debt securities had been reduced by aceteaubther than
temporary impairments of $1 million and $2 milliprespectively.

Unrealized holding gains (losses), net of tax,ex@uded from earnings and reported in OCI ungl skcurity is settled or sold. On a quarterly hagésevaluate whether loss
related to our available-for-sale securities anegterary in nature. Losses on equity securities@zegnized in earnings if the decline in valuauiged to be other than
temporary. If losses related to our debt securiiesdetermined to be other than temporary, ttevarild be recognized in earnings if we intendnore likely than not will b
required, to sell the security prior to recovergr Bebt securities in which we have the intent abitlty to hold until maturity, losses determinedde other than temporary
would remain in OCI, other than expected credisésswhich are recognized in earnings. We consi@&ryrfactors in determining whether a loss is terapgrincluding the
length of time and extent to which the fair val@es ibeen below cost, the financial condition and-teran prospects of the issuer and our ability aweint to hold the
investment for a period of time sufficient to allder any anticipated recovery. During fiscal 202012 and 2011 , we recognized no other than teamp@mpairments in
earnings. No other than temporary losses were idefén OCI| as of September 28, 2013 , and Septe@the2012 .

Deferred Compensation AssetsWe maintain non-qualified deferred compensatiomplf@r certain executives and other highly compttsamployees. Investments are
maintained within a trust and include money mafigatls, mutual funds and life insurance policiese Thsh surrender value of the life insurance pedics invested primarily
in mutual funds. The investments are recordediavédue based on quoted market prices and araded in Other Assets in the Consolidated Balanee8hWe classify the
investments which have observable market pricestive markets in Level 1 as these are generalyjigly-traded mutual funds. The remaining defercethpensation assets
are classified in Level 2, as fair value can bealmorated based on observable market data. Reamdnrealized gains (losses) on deferred compensae included in
earnings.

Assets and Liabilities Measured at Fair Value dfparecurring Basis

In addition to assets and liabilities that are rded at fair value on a recurring basis, we reeasskts and liabilities at fair value on a nonrengrbasis. Generally, assets are
recorded at fair value on a nonrecurring basisra@salt of impairment charges. During fiscal 204/8,recorded a $56 million impairment charge relatedur Weifang
operation in China. The impairment charge resuiteich the completion of an assessment of our lomgrfeusiness strategy in China, in which we deteethiweifang was no
longer core to the execution of our future busirn@as. Our valuation of these assets incorporatedbservable Level 3 inputs. We did not have angrosignificant
measurements of assets or liabilities at fair valu@ nonrecurring basis subsequent to their imggigognition.

Other Financial Instruments
Fair value of our debt is principally estimatedngsLevel 2 inputs based on quoted prices for tlwwsgmilar instruments. Fair value and carryinguealor our debt are as
follows:

in millions
September 28, 2013 September 29, 2012
Fair Carrying Fair Carrying
Value Value Value Value
Total Debt $ 2541 $ 2,40¢ $ 259% $ 2,43z
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Concentrations of Credit Risk

Our financial instruments exposed to concentratafreredit risk consist primarily of cash and casjuivalents and accounts receivable. Our cash algmits are in high quali
securities placed with major banks and financiafiiantions. Concentrations of credit risk with respto receivables are limited due to the large memof customers and their
dispersion across geographic areas. We performgiercredit evaluations of our customers’ financiahdition and generally do not require collatefdlSeptember 28, 2013
and September 29, 2012, 17.5% and 17.1% , resphgtof our net accounts receivable balance wasfthm Wal-Mart Stores, Inc. No other single custoror customer
group represented greater than 10% of net accoecgsvable.

NOTE 14: STOCK-BASED COMPENSATION

We issue shares under our stock-based compengdaios by issuing Class A stock from treasury. Tteltnumber of shares available for future grarttasrthe Tyson Foods,
Inc. 2000 Stock Incentive Plan (Incentive Plan) ®&s865,400 at September 28, 2013 .

Stock Options
Shareholders approved the Incentive Plan in Jar2@0¢. The Incentive Plan is administered by then@@ensation and Leadership Development CommittéleeoBoard of

Directors (Compensation Committee). The Incentilahcludes provisions for granting incentive &toptions for shares of Class A stock at a priceless than the fair
value at the date of grant. Nonqualified stockapdimay be granted at a price equal to or moretti@fair value of Class A stock on the date thiéoogs granted. Stock
options under the Incentive Plan generally becoxegotsable ratably over three years from the datgant and must be exercised within 10 years frloendate of grant. Our
policy is to recognize compensation expense onaégst-line basis over the requisite service pefardhe entire award.

Weighted Averag

Weightec Remaining Aggregat

Shares Undi Average Exercis Contractual Life Intrinsic Value

Optior Price Per Sha (in Years) (in millions)
Outstanding, September 29, 2012 19,067,360 $ 14.82
Exercised (8,778,02) 13.9¢
Canceled (177,14, 16.0¢
Granted 3,799,98! 19.3¢€

Outstanding, September 28, 2013 13,912,16 16.5¢ 6.8 $ 167

Exercisable, September 28, 2013 6,423,28 $ 14.87 49 $ 88

We generally grant stock options once a year. Thighted average grant-date fair value of optiormstgd in fiscal 2013 , 2012 and 2011 was $6.449%6énd $6.19 ,
respectively. The fair value of each option grargstablished on the date of grant using a bindatigdte method. We use historical volatility fopariod of time comparable
the expected life of the option to determine vétgtassumptions. Expected life is calculated bamedhe contractual term of each grant and takesaccount the historical
exercise and termination behavior of participaRisk-free interest rates are based on the five-Yezasury bond rate. Assumptions as of the graetulsed in the fair value
calculation of each year’s grants are outlinechinfbllowing table.

2013 2012 2011
Expected life (in years) 6.2 6.7 6.7
Risk-free interest rate 0.7% 0.% 1.5%
Expected volatility 36.8% 36.€% 38.8%
Expected dividend yield 1.C% 1.C% 1.C%

We recognized stock-based compensation expensedétastock options, net of income taxes, of $1lan , $15 million and $12 million for fiscal 2L, 2012 and 2011 ,
respectively. The related tax benefit for fiscal2Q 2012 and 2011 was $9 million , $10 million &¥dmillion , respectively. We had 3.9 million 43nillion and 3.8 million
options vest in fiscal 2013 , 2012 and 2011 , reipely, with a grant date fair value of $22 miltio $17 million and $16 million , respectively.

In fiscal 2013 , 2012 and 2011 , we received cd$$123 million , $34 million and $51 million , resgtively, for the exercise of stock options. Shamsissued from treasury
for stock option exercises. The related tax bemeétized from stock options exercised during fi&@13 , 2012 and 2011 , was $35 million , $7 roiiland $10 million ,
respectively. The total intrinsic value of optiameercised in fiscal 2013 , 2012 and 2011 , wasr#ion , $21 million and $26 million , respectiyelCash flows resulting
from tax deductions in excess of the compensatish af those options (excess tax deductions) assifled as financing cash flows. We realized $18an , $3 million and
$5 million related to excess tax deductions dufisgal 2013 , 2012 and 2011 , respectively.
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As of September 28, 2013, we had $25 million ¢ditanrecognized compensation cost related to siptkn plans that will be recognized over a wedgh@verage period of
1.2 years.

Restricted Stock
We issue restricted stock at the market value aélseoflate of grant, with restrictions expiring operiods through fiscal 2016. Unearned compensdiogcognized over the
vesting period for the particular grant using aigtnt-line method.

Weightec Weighted Averag

Average Grant- Remaining Aggregat

Date Fair Valu Contractual Life Intrinsic Value

Number of Share Per Shar (in Years) (in millions)
Nonvested, September 29, 2012 2,371,570 $ 15.2¢
Granted 185,80+ 20.6¢
Dividends 21,01( 24.6¢
Vested (1,368,83) 14.7¢
Forfeited (70,85)) 17.4%

Nonvested, September 28, 2013 1,138,69° $ 16.8¢€ 10 $ 33

As of September 28, 2013 , we had $8 million c@ltonrecognized compensation cost related to céstristock awards that will be recognized over mhted average period
of 1.0 year.

We recognized stock-based compensation expendedétarestricted stock, net of income taxes, ofrfifion , $7 million and $7 million for fiscal 2L, 2012 and 2011 ,
respectively. The related tax benefit for fiscal2Q 2012 and 2011 was $3 million , $4 million &%million , respectively. We had 1.4 million , Inflllion and 0.9 million
restricted stock awards vest in fiscal 2013 , 284@ 2011 , respectively, with a grant date faiueadf $20 million , $17 million and $14 millionespectively.

PerformanceéBased Shares

We award performance-based shares of our Classck & certain senior executives. These awardsypieally granted once a year. Performance-basatesh/est based
upon the passage of time and the achievement fafrpeance or market performance criteria, ranginognfi0% to 200% , as determined by the Compensationndttee prior
to the date of the award. Vesting periods for tteserds are generally thrgears. We review progress toward the attainmetti@performance criteria each quarter during
vesting period. When it is probable the minimumf@enance criteria for an award will be achieved,begin recognizing the expense equal to the prigpate share of the
total fair value of the Class A stock price on ginant date. The total expense recognized overutetidn of performance awards will equal the Clasgock price on the date
of grant multiplied by the number of shares ultiehatawarded based on the level of attainment opdréormance criteria. For grants with market perfance criteria, the tot
expense recognized over the duration of the awdtéqual the fair value as determined on the gdaie, regardless if the market performance caitiermet.

The following table summarizes the performance-Babares at the maximum award amounts based upargpective performance share agreements. Adtassthat will
vest depend on the level of attainment of the perémce-based criteria.

Weightec Weighted Averag

Average Grant- Remaining

Date Fair Valu Contractual Life

Number of Share Per Shar (in Years)
Nonvested, September 29, 2012 174,06: $ 14.2¢
Granted 924,65 21.3¢
Vested (32,46%) 12.3¢
Forfeited (64,93%) 12.3¢

Nonvested, September 28, 2013 1,001,311 $ 20.9¢ 2.0

We recognized stock-based compensation expendedétaperformance shares, net of income taxe®2 @f million , $0.2 million and $0.3 million fordeal 2013 , 2012 and
2011 , respectively. The related tax benefit fecdi 2013 , 2012 and 2011 was $1.5 million , $0llian and $0.2 million , respectively. As of Septber 28, 2013 , we had
$10 million of total unrecognized compensation lasgon our progress toward the attainment of daiteslated to performandeased share awards that will be recognized
a weighted average period of 2.0 years .
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NOTE 15: PENSIONS AND OTHER POSTRETIREMENT BENEFITS

At September 28, 2013 , we had four noncontributtEfined benefit pension plans consisting of tHueeled qualified plans and one unfunded non-qedlifilan. All three of
our qualified plans are frozen and provide benéf@sed on a formula using years of service anaeifpd benefit rate. Effective January 1, 2004,implemented a non-
qualified defined benefit plan for certain conteatbfficers that uses a formula based on yearsrofce and final average salary. We also have gibstretirement benefit
plans for which substantially all of our employ@esy receive benefits if they satisfy applicablgiéility criteria. The postretirement healthcaren are contributory with
participants’ contributions adjusted when deemezkssary.

We have defined contribution retirement progranmrsséoious groups of employees. We recognized exgeeat$50 million , $47 million and $45 million fiscal 2013 , 2012
and 2011 , respectively.

We use a fiscal year end measurement date forefimed benefit plans and other postretirement pldfesrecognize the effect of actuarial gains arsdés into earnings
immediately for other postretirement plans rathantamortizing the effect over future periods.

Other postretirement benefits include postretiremegdical costs and life insurance.

Benefit Obligations And Funded Status
The following table provides a reconciliation oétbhanges in the plans’ benefit obligations, assetdsfunded status at September 28, 2013 , an@@bpt 29, 2012 :

in millions
Pension Benefits Other Postretirement
Qualified Non-Qualified Benefits
201z 201z 201z 201z 201z 201z
Change in benefit obligation
Benefit obligation at beginning of year $ 101 $ 99 % 81 % 62 $ 64 $ 44
Service cost — — 5 5 2 1
Interest cost 4 4 3 3 2 2
Plan participants’ contributions — — — — 1 1
Actuarial (gain)/loss 9) 5 ) 13 7 25
Benefits paid (10 ) 2 2 (5) 9)
Benefit obligation at end of year 86 101 85 81 71 64
Change in plan assets
Fair value of plan assets at beginning of year 86 74 — — — —
Actual return on plan assets 3 13 — — — —
Employer contributions 6 6 2 2 4 8
Plan participants’ contributions — — — — 1 1
Benefits paid (10 (7) 2 2 (5) 9)
Fair value of plan assets at end of year 85 86 — — — —
Funded status $ 2 $ a5 $ 85 $ 81y $ 7)) $ (64)
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Amounts recognized in the Consolidated Balance Stemsist of:

in millions
Pension Benefits Other Postretirement
Qualified Non-Qualified Benefits

201z 201z 201z 201z 201z 201z

Accrued benefit liability $ 1 s 15 $ 85 $ 81y $ 7)) $ (64)
Accumulated other comprehensive (income)/loss:

Unrecognized actuarial loss 30 39 23 29 — —

Unrecognized prior service (cost)/credit — — — 1 3 4

Net amount recognized $ 29 % 24 % 62 $ 51 $ 74) $ (68)

At September 28, 2013 , three pension plans hatewmmulated benefit obligation in excess of plaets At September 29, 2012 , all pension planshaatcumulated
benefit obligation in excess of plan assets. Plattsaccumulated benefit obligations in excesslahmssets are as follows:

in millions
Pension Benefits
Qualified Non-Qualified
201z 201z 201z 201z
Projected benefit obligation $ 27 % 101 $ 85 % 81
Accumulated benefit obligation 27 101 72 69
Fair value of plan assets 26 86 — —
The accumulated benefit obligation for all qualtifigension plans was $86 million and $101 millioiseptember 28, 2013 , and September 29, 2012eatagly.
Net Periodic Benefit Cost
Components of net periodic benefit cost for pensiod postretirement benefit plans recognized irCtbesolidated Statements of Income are as follows:
in millions
Pension Benefits Other Postretirement
Qualified Non-Qualified Benefits
201z 201z 2011 201z 201z 2011 201z 201z 2011
Service cost $ — % — % — % 5 % 5 % 3 % 2 3 1 3 —
Interest cost 4 4 5 3 3 2 2 2 2
Expected return on plan assets 5) (6) (6) — — — — — —
Amortization of prior service cost — — — 1 1 1 Q) Q) (D)
Recognized actuarial loss, net 4 3 3 3 1 — 7 24 1
Net periodic benefit cost $ 3 8 1 3 2 3 12 $ 10 $ 6 $ 10 $ 26 $ 2

As of September 28, 2013 , the amounts expectbd teclassified into earnings within the next 12hthe related to net periodic benefit cost for thalified and norgualified
pensions are $2 million and $2 million , respedtive
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Assumptions
Weighted average assumptions are as follows:

Pension Benefits Other Postretirement

Qualified Non-Qualified Benefits
201z 201z 2011 201: 201z 2011 201: 201z 2011
Discount rate to determine net periodic benefit
cost 4.02% 4.5%% 5.06% 4.22% 4.7%% 5.5(% 3.66% 4.0<% 4.5(%
Discount rate to determine benefit obligation A4.77% 4.02% 4.52% 5.09% 4.22% 4.7%% 4.48% 3.6€% 4.0<%
Rate of compensation increase N/A N/A N/A 3.5(% 3.5(% 3.5(% N/A N/A N/A
Expected return on plan assets 5.44% 6.37% 7.7% N/A N/A N/A N/A N/A N/A

To determine the expected return on plan assetsng®n, we first examined historical rates of ratfor the various asset classes. We then detech@ieng-term projected
rate-of-return based on expected returns overé¢hkefive to 10 years.

Our discount rate assumptions used to accountefiasipn and other postretirement benefit plansaeflee rates at which the benefit obligations cdwddeffectively settled.

These were determined using a cash flow matchiftnique whereby the rates of a yield curve, devaddpom high-quality debt securities, were apptiethe benefit
obligations to determine the appropriate discoate.r

We have three other postretirement benefit plarisiwére all healthcare related. Two of these plaitsch benefit obligations totaled $23 million agember 28, 2013 , were
not impacted by healthcare cost trend rates asabesist of fixed annual payments. The remainirag pihich benefit obligation was $48 million at &spber 28, 2013,
covers retirees who do not yet qualify for Medicanel utilized an assumed healthcare cost trendbfatg% . A onegpercentage point increase in assumed healthcarérend

rate would have a $9 million impact on the posteatient benefit obligation. A one-percentage poetrdase in assumed healthcare cost trend rate Wwauéla $5 million
impact on the postretirement benefit obligation.

Plan Assets

The fair value of plan assets for domestic penbrmefit plans was $71 million and $69 million asSejptember 28, 2013 , and September 29, 2012ectsgly. The
following table sets forth the actual and targeeasllocation for pension plan assets:

Target Asse
201z 201z Allocation
Cash 1.€6% 1.€6% —%
Fixed Income Securities 79.1 46.C 83.C
U.S. Stock Funds 4.2 23.t 5.1
International Stock Funds 7.2 23.t 5.1
Real Estate 3.6 5.C 3.4
Alternatives 3. 0.4 34
Total 100.(% 100.(% 100.(%

A foreign subsidiary pension plan had $14 millied&217 million in plan assets at September 28, 2Gt®i September 29, 2012 , respectively. All &f fiian’s assets are he
in an insurance contract consistent with its taagset allocation.

The plan trustees have established a set of inesdtabjectives related to the assets of the dompstision plans and regularly monitor the perforceant the funds and
portfolio managers. Objectives for the pension @saee (i) to provide growth of capital and incortig,to achieve a target weighted average anratal of return competitive

with other funds with similar investment objectivaawd (iii) to diversify to reduce risk. The investnt objectives and target asset allocation werendetefor fiscal 2013.
Alternative investments may include, but are nwitiéd to, hedge funds, private equity funds anddiincome funds.
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The following table shows the categories of pengiam assets and the level under which fair valuere determined in the fair value hierarchy, whiHescribed in Note 13:
Fair Value Measurements.

in millions
September 28, 2013

Level 1 Level 2 (a Level 3 (b Total

Cash and cash equivalents $ 1 3 — 3 — 3 1

Fixed Income Securities Bond Fund — 56 — 56
Equity Securities:

U.S. stock funds — 3 — 3

International stock funds — 5 — 5

Global real estate funds — 3 — 3

Total equity securities — 11 — 11

Alternative Funds — — 3 3

Insurance Contract — — 14 14

Total plan assets $ 1 3 67 $ 17 % 85

(a) Valued using the net asset value (NAV) providedh®ytrustee, which is a practical expedient tanestiing fair value. The NAV is based on the fairueabf the underlyin
investments within the funds and is determinedydail

(b) Valued using the plan’s own assumptions aliweiassumptions market participants would useiginy the assets based on the best informatioradlaj such as
investment manager pricing.

A reconciliation of the change in the fair valueaserement of the defined benefit plans’ consollatesets using significant unobservable inputs€L8yis as follows:

in millions

Alternative fund Insurance contra Total

Balance at September 29, 2012 $ — 3 17 $ 17
Actual return on plan assets:

Assets still held at reporting date — 1 1

Assets sold during the period — — —

Purchases, sales and settlements, net 3 (4) (D)

Transfers in and/or out of Level 3 — — —

Balance at September 28, 2013 $ 3 8 14 3 17

We believe there are no significant concentratimfiésk within our plan assets as of Septembe2P83 .

Contributions

Our policy is to fund at least the minimum conttiba required to meet applicable federal employessiit and local tax laws. In our sole discretioe, may from time to time
fund additional amounts. Expected contributionpeasion plans for fiscal 2014 are approximatelyrdon . For fiscal 2013 , 2012 and 2011 , we fadds8 million , $8
million and $7 million , respectively, to pensiolaps.
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Estimated Future Benefit Payments
The following benefit payments are expected to d&ie:p

in millions
Pension Benefits Other Postretireme
Qualifiec Non-Qualifiec Benefite
2014 $ 6 $ 2 $ 6
2015 7 3 6
2016 5 3 6
2017 5 3 5
2018 6 4 5
2019-2023 27 27 29
The above benefit payments for other postretirerhenefit plans are not expected to be offset byibéed Part D subsidies in 2013 or thereafter.
NOTE 16: COMPREHENSIVE INCOME (LOSS)
The components of accumulated other comprehenssgedre as follows:
in millions
2013 201z
Accumulated other comprehensive income (loss)phttxes:
Unrealized net hedging gain (loss) $ 4 $ 10
Unrealized net gain (loss) on investments 2) 1
Currency translation adjustment (69 32
Postretirement benefits reserve adjustments (33 (42
Total accumulated other comprehensive loss $ (108 $ (63)
The before and after tax changes in the comporémtther comprehensive income (loss) are as folows
in millions
2013 2012 2011
Before
Before Tax Tax  After Tax Tax Tax After Tax Before Tax Tax After Tax
Derivatives accounted for as cash flow hedges:
(Gain) loss reclassified to Cost of Sales $ 5% 2 $ 3 $ 16 % 7 $ 9 % 25 $ 10 $ (19
(Gain) loss reclassified to Other Income/Expense 4 2) 2 (4) 2 2) — — —
Unrealized gain (loss) (32) 12 (29 16 (6) 10 4 (6) 2
Investments:
Gain reclassified to Other Income/Expense Q) — Q) — — — — — —
Unrealized gain (loss) (4) 2 2 — — — (12 4 (8)
Currency translation:
Translation gain reclassified to Other Income/Exgaen (29 Q) (20 — — — — — —
Translation adjustment (20) 3 a7 2 1 3 (42) 1 (41)
Postretirement benefits (Note 15) 15 (6) 9 (6) 2 (4) (22) 8 (23
Total Other Comprehensive Income (Loss) $ (51) $ 6 $ (45 $ 24 $ 8) $ 16 $ (96) $ 17 $ (79
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NOTE 17: SEGMENT REPORTING

We operate in four segments: Chicken, Beef, PodkRrepared Foods. We measure segment profit aatopgeincome (loss).

Chicken: Chicken operations include breeding and raisinglahis, as well as processing live chickens intshfrérozen and value-added chicken products aridticg
operations to move products through the supplyrch&ioducts are marketed domestically to food lergifoodservice distributors, restaurant opesatootel chains and
noncommercial foodservice establishments suchtamos; healthcare facilities, the military and otf@d processors, as well as to international ®istit also includes sales
from allied products and our chicken breeding stuaisidiary.

Beef: Beef operations include processing live fed cattid fabricating dressed beef carcasses into panbkub-primal meat cuts and case-ready produlsis sEgment also
includes sales from allied products such as hidesvariety meats, as well as logistics operation®éve products through the supply chain. Prodai@snarketed
domestically to food retailers, foodservice disitilrs, restaurant operators, hotel chains and momzycial foodservice establishments such as schieeddthcare facilities, tt
military and other food processors, as well asiternational markets.

Pork: Pork operations include processing live market regsfabricating pork carcasses into primal andmirbal cuts and case-ready products. This segalsatincludes
our live swine group, related allied product presieg activities and logistics operations to movedupicts through the supply chain. Products are niedkéiomestically to food
retailers, foodservice distributors, restaurantragmes, hotel chains and noncommercial foodsermatablishments such as schools, healthcare fasilifie military and other
food processors, as well as to international market

Prepared Foods:Prepared Foods operations include manufacturingraaréteting frozen and refrigerated food products lagistics operations to move products through the
supply chain. Products include pepperoni, bacoef &ed pork pizza toppings, pizza crusts, flour eoih tortilla products, appetizers, prepared mesdhmic foods, soups,
sauces, side dishes, meat dishes and processesl Pieatucts are marketed domestically to foodlegtifoodservice distributors, restaurant opegtootel chains and
noncommercial foodservice establishments suchtasots, healthcare facilities, the military and atf@d processors, as well as to international stk

The results from Dynamic Fuels are included in @the
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in millions
Prepare Intersegmer
Chicker Beel Pork Food: Othel Sale: Consolidate
Fiscal year ended September 28, 2013
Sales $ 1229 $ 14400 $ 540¢ $ 332: $ 46 $ (1,09¢) $ 34,37¢
Operating Income 64€ 29€ 332 101 — 1,37%
Total Other (Income) Expense 11¢
Income from Continuing Operations before Incomeeka: 1,257
Depreciation 291 87 30 61 5 474
Total Assets 5,82( 2,79¢ 931 1,17¢ 1,452 12,17:
Additions to property, plant and equipment 311 10E 22 87 33 55¢
Fiscal year ended September 29, 2012
Sales $ 11,36¢ $ 13,758 $ 551C $ 3231 $ 167 $ 982) $ 33,05¢
Operating Income (Loss) 484 21¢ 417 181 (14 1,28¢
Total Other (Income) Expense 321
Income from Continuing Operations before IncomeeBax 96E
Depreciation 26€ 86 30 54 5 443
Total Assets 5,90z 2,63¢ 89t 96(C 1,50% 11,89¢
Additions to property, plant and equipment 451 10C 32 99 8 69C
Fiscal year ended October 1, 2011
Sales $ 10,78 $ 1354¢ $ 546( $ 321f  $ 127 $ (1,109 $ 32,03:
Operating Income (Loss) 16¢€ 46€& 56C 117 (24) 1,28¢
Total Other (Income) Expense 211
Income from Continuing Operations before Incomeeka: 1,07¢
Depreciation 25¢ 84 28 58 4 432
Total Assets 5,412 2,61( 96( 945 1,14¢€ 11,07
Additions to property, plant and equipment 464 88 27 58 6 643

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

The Pork segment had sales of $872 million , $7#tlomand $816 million for fiscal 2013 , 2012 a@811 , respectively, from transactions with otheerating segments. The
Beef segment had sales of $226 million , $211 amlind $286 million for fiscal 2013 , 2012 and 2Qéspectively, from transactions with other ofiatgpsegments.

Our largest customer, Wal-Mart Stores, Inc., actedifor 13.0% , 13.8% and 13.3% of consolidatedssal fiscal 2013 , 2012 and 2011 , respectivedyesSto Wal-Mart
Stores, Inc. were included in the Chicken, BeefkRmd Prepared Foods segments. Any extended disaance of sales to this customer could, if nptaeed, have a mater
impact on our operations.

The majority of our operations are domiciled in tted States. Approximately 96% , 95% and 96%abés to external customers for fiscal 2013 , 21?2011 ,
respectively, were sourced from the United StaAgproximately $6.1 billion and $5.9 billion of loryed assets were located in the United Stat&eptember 28, 2013, and
September 29, 2012 , respectively. ApproximatelgSsdillion and $564 million of long-lived assetsredocated in foreign countries, primarily Brafihina, Mexico and
India, at September 28, 2013, and September 22, 2@espectively.

We sell certain products in foreign markets, priftgaBrazil, Canada, Central America, China, the @ean Union, Japan, Mexico, the Middle East, S#&aitea, Taiwan, and
Vietnam. Our export sales from the United Statésléd $4.2 billion , $4.0 billion and $4.1 billidar fiscal 2013 , 2012 and 2011 , respectively. Samtially all of our export
sales are facilitated through unaffiliated brokensrketing associations and foreign sales staéflesSof products produced in a country other thanunited States were less
than 10% of consolidated sales for each of fis6a32, 2012 and 2011 .
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NOTE 18: SUPPLEMENTAL CASH FLOWS INFORMATION

The following table summarizes cash payments farést and income taxes:

in millions

201z 201z 2011

Interest, net of amounts capitalized $ 114 % 2714 $ 174
Income taxes, net of refunds 31C 187 311

NOTE 19: TRANSACTIONS WITH RELATED PARTIES

We have operating leases for twastewater facilities with an entity owned by thenld J. Tyson Revocable Trust (for which Mr. Jdlyson, Chairman of the Company, i
trustee), Berry Street Waste Water Treatment Plah{, 90% of which is owned by Tyson Limited Parsigp (“TLP”)), and the sisters of Mr. Tyson. Tofsyments of
approximately $1 million in each of fiscal 2013012 and 2011 were paid to such entity.

In fiscal 2012 and 2011 , we had an aircraft lemgeement with Tyson Family Aviation, LLC, of whitlr. Don Tyson (then our Senior Chairman), Mr. Jdlyson and the
Randal W. Tyson Testamentary Trust were membergnWfr. Don Tyson’s death on January 6, 2011, himbership interest passed to a trust in which MainJbyson is a
trustee. During fiscal 2012, Tyson Family Aviatidri,C sold the aircraft to a non-related party arelemtered into an aircraft lease agreement witméweowner. Total
payments to Tyson Family Aviation, LLC of approxiralg $0.4 million and $1 million were paid in fidc2012 and 2011 , respectively.

As part of the Company's previously approved stegikirchase plan, on September 11, 2013, we purdtwasemillion shares of Class A common stock froem Tyson
Limited Partnership for $29.85 million or $29.85 phare. The Tyson Limited Partnership, of whichrnd®@yson and director Barbara Tyson are generah@is, owns 70
million shares, or 99.981% of Class B Common Sttt 2 million shares of Class A common stock, @jvtrcontrol of approximately 72.46% of the totalting power of our
outstanding voting stock.

NOTE 20: COMMITMENTS AND CONTINGENCIES

Commitments

We lease equipment, properties and certain farmwliech total rentals approximated $200 million198 million and $183 million , in fiscal 2013 , 2D&and 2011 ,
respectively. Most leases have initial terms ofaipeven years, some with varying renewal peridtls. most significant obligations assumed undetehas of the leases are
the upkeep of the facilities and payments of insoeaand property taxes.

Minimum lease commitments under non-cancelableskeas September 28, 2013 , were:

in millions
2014 $ 97
2015 69
2016 46
2017 27
2018 16
2019 and beyond 78
Total $ 332

We guarantee obligations of certain outside thatdips, which consists of a lease and grower loahef which are substantially collateralized e tunderlying assets. Terms
of the underlying debt cover periods up to ten geand the maximum potential amount of future paymnas of September 28, 2013 , was $64 million .&l¥e maintain
operating leases for various types of equipmemhesof which contain residual value guaranteestfembarket value of the underlying leased asseteand of the term of tl
lease. The remaining terms of the lease matudbesr periods over the next seven years. The maripatential amount of the residual value guarante&58 million , of
which $52 million would be recoverable through was recourse provisions and an additional undetexiohe recoverable amount based on the fair valtieeofinderlying
leased assets. The likelihood of material paymender these guarantees is not considered prob&b8eptember 28, 2013 , and September 29, 201 2naterial liabilities

for guarantees were recorded.
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We have cash flow assistance programs in whickicelivestock suppliers participate. Under thessgpams, we pay an amount for livestock equivalerat standard cost to
grow such livestock during periods of low markdesgrices. The amounts of such payments thahaggdess of the market sales price are recordestas/ables and accrue
interest. Participating suppliers are obligatedetfeay these receivables balances when marketmétes exceed this standard cost, or upon ternoinati the agreement. Our
maximum obligation associated with these progranisnited to the fair value of each participatingektock supplier’s net tangible assets. The p@kmaximum obligation

as of September 28, 2013 , was approximately $34i@m. The total receivables under these progravese $44 million and $25 million at September 2813 , and
September 29, 2012 , respectively, and are inclugettbf allowance for uncollectible amounts, incAgnts Receivable in our Consolidated Balance Sh&sen though these
programs are limited to the net tangible asseth@participating livestock suppliers, we also nggna portion of our credit risk associated witrsthprograms by obtaining
security interests in livestock suppliers’ assafter analyzing residual credit risks and generatket conditions, we have recorded an allowancéhfese programs’ estimated
uncollectible receivables of $15 million and $10limn at September 28, 2013 , and September 22 26dspectively.

Additionally, we enter into future purchase comnetits for various items, such as grains, livestagkracts and fixed grower fees. At September 28320Qhese
commitments totaled:

in millions
2014 $ 1,482
2015 54
2016 48
2017 33
2018 24
2019 and beyond 74
Total $ 1,71¢

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

losses, to the extent losses are reasonably esénWke record accruals for such matters to thengxteat we conclude a loss is probable and thenéiighimpact, should an
adverse outcome occur, is reasonably estimabldn &rruals are reflected in the Company’s Constai&inancial Statements. In our opinion, we haaelenappropriate and
adequate accruals for these matters and belieyardihability of a material loss beyond the amowattsrued to be remote; however, the ultimate ligbitr these matters is
uncertain, and if accruals are not adequate, aaragwutcome could have a material effect on theawlated financial condition or results of operas. Listed below are
certain claims made against the Company and/oswbsidiaries for which the potential exposure issidered material to the Company’s Consolidateddral Statements.
We believe we have substantial defenses to thmslaiade and intend to vigorously defend these msatte

We have pending against us a lawsuit styled DeAsencTyson Foods, Inc. (E.D. Pennsylvania, Aug@a&t2000) in which the plaintiffs allege that wédd to compensate
certain poultry plant employees for the time itdsko engage in pre- and post-shift activities sashhanging into and out of protective and sanitlothing and walking to
and from the changing area, work areas and bresgsan violation of the Fair Labor Standards Adt§R). They seek back wages, liquidated damages g posjudgment
interest, and attorney&es. Plaintiffs appealed a jury verdict and fijpsalgment entered in our favor on June 22, 2006S@ptember 7, 2007, the U.S. Court of Appeals fe
Third Circuit reversed the jury verdict and remathtiee case to the District Court for further pratiags. We sought rehearing en banc, which was désehe Court of
Appeals on October 5, 2007. The United States Supi@ourt denied our petition for a writ of certioran June 9, 2008. On October 4, 2013, the Dis@murt ordered the
parties to provide a status report within ten daythe case would be dismissed without prejudiagthér party made such a filing, so the case wsmidsed without prejudic
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We have pending eleven separate wage and hounadtieolving Tyson Fresh Meats Inc.’s plants loddteGarden City, Kansas (Garcia, et al. v. Tysoods, Inc., Tyson
Fresh Meats, Inc., D. Kansas, May 15, 2006); Stoake, lowa (Bouaphakeo (f/k/a Sharp), et al. v.ofyEoods, Inc., N.D. lowa, February 6, 2007); CdbusiJunction, lowa
(Guyton (f/k/a Robinson), et al. v. Tyson Foods,. Jm.b.a Tyson Fresh Meats, Inc., S.D. lowa, Seber 12, 2007); Madison, Nebraska (Acosta, et @yson Foods, Inc.
d.b.a Tyson Fresh Meats, Inc., D. Nebraska, Fepr2@r2008); Dakota City, Nebraska (Gomez, et al.yson Foods, Inc., D. Nebraska, January 16, 200&yy and
Waterloo, lowa (Edwards, et al. v. Tyson Foods, thb.a Tyson Fresh Meats, Inc., S.D. lowa, Maf@h2D08); Logansport, Indiana (Carter, et al. vsdry Foods, Inc. and
Tyson Fresh Meats, Inc., N.D. Indiana, April 2908)) Goodlettsville, Tennessee (Abadeer v. TysaodSpInc., and Tyson Fresh Meats, Inc., M.D. TeseesFebruary 6,
2009); Emporia, Kansas (Abdiaziz, et al. v. Tysoods, Inc., Tyson Fresh Meats, Inc., D. Kansaste®aper 30, 2011); and Joslin, lllinois (Murrayaétv. Tyson Foods, In
C.D. lllinois, January 2, 2008; and DeVoss v. TyS@ods, Inc. d.b.a. Tyson Fresh Meats, C.D. llsndarch 2, 2011). The actions allege we failedap employees for all
hours worked, including overtime compensation far time it takes to change into protective worlfamns, safety equipment and other sanitary anceptive clothing worn
by employees, and for walking to and from the clg@rea, work areas and break areas in violatisgheoFLSA and analogous state laws. The plainsiffsk back wages,
liquidated damages, pre- and post-judgment inteattsirneys’ fees and costs. Each case is procgédits jurisdiction.

« After atrial in the Garcia case involving ouai@den City, Kansas facility, a jury verdict in fanaf the plaintiffs was entered on March 17, 20Bfclusive of pre- and
post-judgment interest, attorneys’ fees and cdisésjury found violations of federal and state |darspre- and post-shift work activities and awatdiamages in the
amount of $503,011 . Plaintiffs’ counsel filed gphcation for attorneys’ fees and expenses whietcantested. On December 7, 2012, the court granhdgutiffs’
counsel's application and awarded a total of $3/&. We filed an appeal with the Tenth Circuiv@mf Appeals on December 27, 2012. Oral argurigent
scheduled for November 18, 2013.

« Ajury trial was held in the Bouaphakeo case, whiistolves our Storm Lake, lowa pork plant, whickuked in a jury verdict in favor of the plaintiffsr violations of
federal and state laws for pre- and post-shift wamrtivities. The trial court also awarded the pi#fmliquidated damages, resulting in total dansmgearded in the
amount of $5,784,758 . We have appealed the jueytiict and trial court's award. The plaintiffsuosel has also filed an application for attornégss and expenses
in the amount of $2,692,145 .

e Ajury trial was held in the Guyton case, whinkiolves our Columbus Junction, lowa pork plantjehtresulted in a jury verdict in favor of Tyson April 25, 2012.
The plaintiffs have appealed to the Eighth Cir@ourt of Appeals.

« A bench trial was held in the Acosta case, wiittolves our Madison, Nebraska pork plant, in &ag2013. In May 2013 the trial court awarded thanpiffs
$5,733,943 for unpaid overtime wages. Subsequeth#ycourt ordered the class of plaintiffs expanded the plaintiffs submitted an updated calcataof
$6,258,492 for unpaid overtime wages as reflecyepdyroll data through the date of its order expagdhe class. A judgment has not yet been entered.

« Ajury trial in the Gomez case, which involvas @akota City, Nebraska beef plant, was held,thedury found in favor of the plaintiffs on Ap@l, 2013. On
October 2, 2013, the trial court denied the pdrpest-trial motions and entered judgment awardingaid overtime wages, liquidated damages, andlfiestotaling
$4,960,787 . We filed a notice of appeal on Novenilze 2013.

« The trial court in the Edwards case, which imeslthe Perry and Waterloo, lowa facilities, defied the state law class and granted other peg4tnotions that
resulted in judgment in our favor with respecttte plaintiffs’ claims.

* The parties in the Carter case, which involvesslaxgansport, Indiana pork plant, agreed to settlelaims for $950,000 . The parties filed a jfaimotion for approval
of the settlement, but the plaintiffs subsequefiliyl a motion to certify a class of plaintiffs vidithe joint motion for approval of the settlemersts pending. On
October 30, 2013 we filed a motion with the coaorenforce the settlement.

« The trial court in the Abadeer case, which imeslthe Goodlettsville, Tennessee plant, grantegldintiffs’ motion for summary judgment in part, finding thattain
pre- and post-shift activities were compensable@mndhon-payment for those activities was willfaldanot in good faith. The trial for the remainisgues, including
damages, is scheduled to begin April 15, 2014.

We have pending one wage and hour action involeingTyson Prepared Foods plant located in JeffeMtsconsin (Weissman, et al. v. Tyson Preparedispinc.,
Jefferson County (Wisconsin) Circuit Court, OctoB8r 2010). The plaintiffs allege that employeesusth be paid for the time it takes to engage in prel posshift activities
such as changing into and out of protective andagrclothing and the associated time it takewatk to and from their workstations post-donningl ame-doffing of
protective and sanitary clothing. Six named pléf&teek to act as state law class representasivéehalf of all current and former employees whawenallegedly not paid for
time worked and seek back wages, liquidated damagesand post-judgment interest, and attornegess fand costs. On May 16, 2011, the plaintiffglfdemotion to certify a
state law class of all hourly employees who havekea at the Jefferson plant from October 20, 2608he present. We filed motions for summary judgteeeking dismissal
of the claims, or, in the alternative, to limit tbiaims made for non-compensable clothes changitigities. The court granted summary judgment wofeof Tyson on August
31, 2012, and the plaintiffs filed a notice of agpen October 5, 2012. On August 1, 2013, the dppEaurt reversed and remanded the case to theatiat, concluding that
the applicable activities at this plant are compéies subject to certain defenses. We have petitiche Wisconsin Supreme Court for further review.
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On June 19, 2005, the Attorney General and theeBegrof the Environment of the State of Oklahorfelfa complaint in the U.S. District Court for tNerthern District of
Oklahoma against us, three of our subsidiariessanother poultry integrators. The complaint, which wadsequently amended, asserts a number of sthfederal causes
action including, but not limited to, counts un@mprehensive Environmental Response, Compensatiohl, iability Act (CERCLA), Resource Conservatimd Recovery
Act (RCRA), and state-law public nuisance theoridse amended complaint asserts that defendantseatain contract growers who are not named in theraled complaint
polluted the surface waters, groundwater and aatatdrinking water supplies of the lllinois Riwatershed (IRW) through the land application oflpguitter. Oklahoma
asserts that this alleged pollution has also caastghsive injury to the environment (includingls@ind sediments) of the IRW and that the defersdaate been unjustly
enriched. Oklahoma'’s claims cover the entire IRWicl encompasses more than one million acres dfdad the natural resources (including lakes artdmways) contained
therein. Oklahoma seeks wide-ranging relief, intigdnjunctive relief, compensatory damages in egagf $800 million , an unspecified amount in pueidamages and
attorneys’ fees. We and the other defendants henied liability, asserted various defenses, armdifd third-party complaint that asserts claimsragaither persons and
entities whose activities may have contributecheollution alleged in the amended complaint. disérict court has stayed proceedings on the théndy complaint pending
resolution of Oklahoma' claims against the defendants. On October 318,288 defendants filed a motion to dismiss folufai to join the Cherokee Nation as a requiredyt
or, in the alternative, for judgment as a matteiaof based on the plaintiffs’ lack of standing. §hiotion was granted in part and denied in paduiyn 22, 2009. In its ruling,
the district court dismissed Oklahoma’s claimsdost recovery and for natural resources damagesr @ERCLA and for unjust enrichment under Oklah@mamon law.
This ruling also narrowed the scope of Oklahomarsaining claims by dismissing all damage claimseuiits causes of action for Oklahoma common lavsanie, federal
common law nuisance, and Oklahoma common law tsssf@aving only its claims for injunctive relifrftrial. On August 18, 2009, the Court grantediphsummary
judgment in favor of the defendants on Oklah’s claims for violations of the Oklahoma RegisteRalltry Feeding Operations Act. Oklahoma lateuwatdrily dismissed the
remainder of this claim. On September 2, 2009 Gherokee Nation filed a motion to intervene in l@suit. Its motion to intervene was denied on 8efiter 15, 2009, and
the Cherokee Nation filed a notice of appeal of thling in the Tenth Circuit Court of Appeals oafember 17, 2009. A non-jury trial of the casedmegn September 24,
2009. At the close of Oklahoma'’s case-in-chief, Gleairt granted the defendants’ motions to dismlsisns based on RCRA, nuisance per se, and heakb melated to
bacteria. The defense rested its case on Januag018, and closing arguments were held on Febrlr010. On September 21, 2010, the Court of Alspaffirmed the
district court’s denial of the Cherokee Nation’stmn to intervene. On October 6, 2010, the Cherdketon and the State of Oklahoma filed a petifemrehearing oen ban«
review seeking reconsideration of this ruling. Tmurt of Appeals denied this petition. The distdotirt has not yet rendered its decision from tia, tvhich ended in
February 2010.
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NOTE 21: QUARTERLY FINANCIAL DATA (UNAUDITED)

in millions, except per share d

First Secon Third Fourtt
Quarte Quarte Quarte Quarte
2013
Sales $ 8,36¢ $ 8,38: % 8,731 % 8,89¢
Gross profit 53¢ 46€ 682 66¢
Operating income 304 23€ 41¢ 41€
Net income 16€ 10€ 24E 25¢
Amounts attributable to Tyson:
Net income from continuing operations 177 157 252 261
Net loss from discontinued operation 4) (62) 4) —
Net income attributable to Tyson 172 95 24¢ 261
Net income per share from continuing operationgbaitable to Tyson:
Class A Basic $ 051 $ 0.4t $ 0.7¢  $ 0.77
Class B Basic $ 0.4¢ $ 04C $ 0.6 $ 0.7¢C
Diluted $ 0.4¢ $ 04: $ 0.6 $ 0.7C
Net loss per share from discontinued operatioibatgble to Tyson:
Class A Basic $ 0.0 $ (0.15) $ (001 $ —
Class B Basic $ (0.0)) $ (0.15) $ (0.02) $ =
Diluted $ (0.0 $ 017 $ (0.0 $ —
Net income per share attributable to Tyson:
Class A Basic $ 05C $ 027 $ 0.7z $ 0.77
Class B Basic $ 0.4t $ 028 % 064 $ 0.7¢C
Diluted $ 0.4¢ $ 0.2¢ $ 0.6 $ 0.7¢C
2012
Sales $ 8,25¢ % 8,221 % 8,261 $ 8,31¢
Gross profit 497 537 56€ 59C
Operating income 284 30¢€ 342 354
Net income 15€ 16€ 73 181
Amounts attributable to Tyson:
Net income from continuing operations 162 17¢ 82 207
Net loss from discontinued operation (6) 4) (6) (22
Net income attributable to Tyson 15€ 16€ 76 18t
Net income per share from continuing operationsbaitable to Tyson:
Class A Basic $ 0.4t $ 0.4¢ $ 02: $ 0.5¢
Class B Basic $ 041 $ 04: $ 02C $ 0.5¢
Diluted $ 04: $ 0.4¢ $ 02z $ 0.57
Net loss per share from discontinued operatioibatgble to Tyson:
Class A Basic $ 0.0 $ 0.0) $ 0.0 $ (0.06)
Class B Basic $ (0.02) $ (0.07) $ (0.01) $ (0.05)

Diluted $ (0.0 $ (009 $ (0.0 $ (0.06)
Net income per share attributable to Tyson:

Class A Basic $ 04: $ 047 $ 021 $ 0.5¢

Class B Basic $ 03¢ $ 04z $ 0.1¢ % 0.4¢

Diluted $ 04z $ 044 $ 021 $ 0.51
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Second quarter fiscal 2013 net income included@rillion currency translation adjustment gain rguiaed in conjunction with the receipt of proceedsstituting the final
resolution of our investment in Canada and inclua@®6 million non-cash charge, reported as a dismeed operation, related to the impairment of fafeg.

Third quarter fiscal 2012 net income included a%f#llion pretax charge related to the early extisgment of debt. Fourth quarter fiscal 2012 nebime included a $15
million non-cash charge related to the impairmdndeifang.

NOTE 22: CONDENSED CONSOLIDATING FINANCIAL STATEMEN TS

TFM Parent, our wholly-owned subsidiary, has fdlyd unconditionally guaranteed the 2016 Notes. #atthlly, TFM Parent has fully and unconditionadjyaranteed the
2022 Notes until such date TFM Parent has beeagetkof its guarantee of both (i) Tyson's $1.0dnilfevolving credit facility and (ii) the 2016 Nest, at which time TFM
Parent's guarantee of the 2022 Notes is permaneitigsed. The following financial information peass condensed consolidating financial statemaerttish include Tyson
Foods, Inc. (TFI Parent); TFM Parent; the Non-GotraSubsidiaries (Non-Guarantors) on a combinesisb¢éhe elimination entries necessary to constdid&| Parent, TFM
Parent and the Non-Guarantors; and Tyson Foodspina consolidated basis, and is provided astamative to providing separate financial staterménit the guarantor.

Condensed Consolidating Statement of Income andpBmensive Income for the year ended Septemb&@@3 in millions
TFI TFM Non-
Paren Paren Guarantor Eliminations Total
Sales $ 431 $ 19,24 $ 16,12( $ (1420 $ 34,37«
Cost of Sales 40 18,464 14,93: (1,420 32,01¢
Gross Profit 391 77¢ 1,18¢ — 2,35¢
Selling, General and Administrative 68 201 714 — 98¢
Operating Income 322 57¢ 474 — 1,37¢
Other (Income) Expense:
Interest expense, net 36 62 40 = 13¢
Other, net 4 @ (239 — (20
Equity in net earnings of subsidiaries (582 (40) — 622 =
Total Other (Income) Expense (542) 21 17 622 11€
Income from Continuing Operations before IncomeeBax 865 557 457 (622) 1,257
Income Tax Expense 87 172 15C — 40¢
Income from Continuing Operations 77¢ 38E 307 (622) 84¢
Loss from Discontinued Operation, Net of Tax — — (70 — (70
Net Income 77€ 38E 237 (622) 77€
Less: Net Loss Attributable to Noncontrolling Irgsts — — — — —
Net Income Attributable to Tyson $ 77¢ $ 38t $ 237 $ 622 $ 7€
Comprehensive Income (Loss) $ 73:$ 38C $ 21z $ (592 $ 732

Less: Comprehensive Income (Loss) Attributable ém®ontrolling Interest _ _ _ _ _

Comprehensive Income (Loss) Attributable to Tyson $ 73z $ 38C $ 212 $ (592 $ 73¢
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Condensed Consolidating Statement of Income andpBmensive Income for the year ended Septemb&@@2, in millions
TFI TFM Non-
Paren Paren Guarantor Eliminations Total
Sales $ 352 18,83: 15,15: (1,28) $ 33,05¢
Cost of Sales (4) 18,08¢ 14,061 (1,280 30,86¢
Gross Profit 35€ 744 1,091 ()] 2,19C
Selling, General and Administrative 59 20& 641 @) 904
Operating Income 297 53¢ 45C — 1,28¢
Other (Income) Expense:
Interest expense, net 49 145 152 = 344
Other, net 1 — (24 — (23
Equity in net earnings of subsidiaries (427) (43 — 47C —
Total Other (Income) Expense 377) 10C 12¢ 47C 321
Income from Continuing Operations before IncomeeBax 674 43¢ 322 (470 96E
Income Tax Expense 91 13C 13C — 351
Income from Continuing Operations 582 30¢ 192 (470 614
Loss from Discontinued Operation, Net of Tax — — (39 — (39
Net Income 582 30¢ 154 470 57€
Less: Net Loss Attributable to Noncontrolling Irdsts — — ) — (7)
Net Income Attributable to Tyson $ 582 30¢ 161 470 3% 538
Comprehensive Income (Loss) $ 59¢ 324 16€ 497 $ 592
Less: Comprehensive Income (Loss) Attributable em®bntrolling Interests — — 0 — ©
Comprehensive Income (Loss) Attributable to Tyson $ 59¢ 324 172 497 $ 59¢
Condensed Consolidating Statement of Income andp@gmensive Income for the year ended October 11 201 in millions
TFI TFM Non-
Paren Paren Guarantor Eliminations Total
Sales $ 157 18,63¢ 14,46¢ (1227 $ 32,03:
Cost of Sales 29 17,46 13,57« (1,229 29,831
Gross Profit 12¢ 1,17¢ 89z — 2,19¢
Selling, General and Administrative 52 21E 63¢ — 90€
Operating Income 76 96( 252 — 1,28¢
Other (Income) Expense:
Interest expense, net (26) 14¢ 10¢ — 231
Other, net 9) — (1) — (20
Equity in net earnings of subsidiaries 679 (115 — 78¢ —
Total Other (Income) Expense (708) 33 98 78¢ 211
Income from Continuing Operations before Incomeekax 784 927 158 (78¢) 1,07¢
Income Tax Expense 34 272 34 — 34C
Income from Continuing Operations 75C 655 121 (78¢€) 73¢
Loss from Discontinued Operation, Net of Tax — — (5) — (5)
Net Income 75C 65E 11€ (78¢) 73
Less: Net Loss Attributable to Noncontrolling Irdsts — — 17 — 17
Net Income Attributable to Tyson $ 75C 655 132 (788 $ 75C
Comprehensive Income (Loss) $ 671 60€ 77 (700) $ 654
Less: Comprehensive Income (Loss) Attributable em®bntrolling Interests — — 17 — @an
Comprehensive Income (Loss) Attributable to Tyson $ 671 60€ 94 7o) % 671
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Condensed Consolidating Balance Sheet as of Septe28b2013 in millions
TFI TFM Non-
Paren Paren Guarantor Eliminations Total
Assets
Current Assets:
Cash and cash equivalents — 21 1,124 — 1,14¢
Accounts receivable, net = 571 92€ = 1,497
Inventories — 1,03¢ 1,77¢ — 2,81i
Other current assets 351 88 117 (411) 14E
Total Current Assets 351 1,71¢ 3,94¢ (41)) 5,60¢
Net Property, Plant and Equipment 32 891 3,13C = 4,052
Goodwiill — 881 1,021 — 1,90z
Intangible Assets — 21 117 = 13¢
Other Assets 89t 162 244 (821) 48C
Investment in Subsidiaries 11,97¢ 2,03 — (14,010 =
Total Assets 13,25¢ 5,70¢ 8,457 (15,247 12,177
Liabilities and Shareholders’ Equity
Current Liabilities:
Current debt 457 132 251 (327) bilkd
Accounts payable 27 57¢ 757 — 1,35¢
Other current liabilities 4,62¢ 20C 901 (4,58¢) 1,13¢
Total Current Liabilities 5,10¢ 907 1,90¢ (4,915 3,01
Long-Term Debt 1,77C 67¢ 241 (795) 1,89¢
Deferred Income Taxes 24 93 362 — 47¢
Other Liabilities 14¢ 15E 282 (26) 56C
Total Tyson Shareholders’ Equity 6,201 3,87¢ 5,631 (9,506 6,201
Noncontrolling Interests — — 32 — 32
Total Shareholders’ Equity 6,201 3,87t 5,662 (9,506) 6,23
Total Liabilities and Shareholders’ Equity 13,25: 5,70¢ 8,457 (15,247) 12,171
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Condensed Consolidating Balance Sheet as of Septe?8h2012 in millions
TFI TFM Non-
Paren Paren Guarantor Elimination: Total
Assets
Current Assets:
Cash and cash equivalents $ 1 9 1,061 — $ 1,071
Accounts receivable, net 1 49¢ 87¢ — 1,37¢
Inventories — 95C 1,85¢ — 2,80¢
Other current assets 13¢ 10C 90 (184 14¢
Total Current Assets 141 1,55¢ 3,88¢ (184) 5,402
Net Property, Plant and Equipment 31 872 3,11¢ — 4,022
Goodwill — 881 1,01¢ — 1,891
Intangible Assets — 26 102 — 12¢
Other Assets 1,257 151 251 (1,20¢) 451
Investment in Subsidiaries 11,84¢ 2,00¢ — (13,859 =
Total Assets $ 13,27¢ 5,49¢ 8,37( (15,249 $ 11,89¢
Liabilities and Shareholders’ Equity
Current Liabilities:
Current debt $ 43¢ — 167 ©1) $ 51F
Accounts payable 10 55¢ 804 — 1,372
Other current liabilities 4,887 144 76€ (4,859 942
Total Current Liabilities 5,33¢ 702 1,737 (4,945) 2,83(
Long-Term Debt 1,774 80¢ 48€ (1,152 1,917
Deferred Income Taxes — 13¢ 432 9) 55¢
Other Liabilities 15€ 14€ 294 (47) 54¢
Total Tyson Shareholders’ Equity 6,012 3,702 5,391 (9,099 6,012
Noncontrolling Interests — — 30 — 30
Total Shareholders’ Equity 6,012 3,702 5,421 (9,099 6,042
Total Liabilities and Shareholders’ Equity $ 13,27¢ 5,49/ 8,37( (15,246 $ 11,89¢
Condensed Consolidating Statement of Cash Flowthéoyear ended September 28, 2013 in millions
TFI TFM Non-
Paren Paren Guarantor Elimination: Total
Cash Provided by (Used for) Operating Activities $ 294 337 69€ 1) $ 1,314
Cash Flows from Investing Activities:
Additions to property, plant and equipment (4) 119 (447) — (55¢)
(Purchases of)/Proceeds from marketable secunités, — (13 (5) — (18)
Proceeds from notes receivable — — — — —
Acquisitions, net of cash acquired — — (106) — (10€)
Other, net — 3] 36 — 39
Cash Provided by (Used for) Investing Activities (4) (123 (516) — (643)
Cash Flows from Financing Activities:
Net change in debt 5 — (28) — (23
Purchase of redeemable noncontrolling interest — — — — —
Purchases of Tyson Class A common stock (614) — - — (614)
Dividends (104 — 13 13 (104
Stock options exercised 125 — — — 12¢
Other, net 18 — — — 18
Net change in intercompany balances 281 (202) (79 — —
Cash Provided by (Used for) Financing Activities (291 (202) (120 13 (600)
Effect of Exchange Rate Change on Cash — — 3 — 3
Increase (Decrease) in Cash and Cash Equivalents @ 12 63 — 74
Cash and Cash Equivalents at Beginning of Year 1 9 1,061 = 1,071
Cash and Cash Equivalents at End of Year $ _ 21 1,12¢ — $ 1,14¢
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Condensed Consolidating Statement of Cash Flowthéoyear ended September 29, 2012 in millions
TFI TFM Non-
Paren Paren Guarantor Elimination: Total
Cash Provided by (Used for) Operating Activities $ 312 43¢ 447 @ $ 1,187
Cash Flows from Investing Activities:
Additions to property, plant and equipment @) (104) (585) — (690)
(Purchases of)/Proceeds from marketable secunités, — 0 ) — (11
Proceeds from notes receivable — — — — —
Acquisitions, net of cash acquired — — — — —
Other, net 1 5 35 — 41
Cash Provided by (Used for) Investing Activities _ (10€) (554 — (660)
Cash Flows from Financing Activities:
Net change in debt 107 — 16 = 122
Purchase of redeemable noncontrolling interest _ _ _ _ _
Purchases of Tyson Class A common stock (264 — — — (264
Dividends (57 — (10 10 (57)
Stock options exercised 34 — — — 34
Other, net ®) — 1 — 7
Net change in intercompany balances (124 (324) A4€ — =
Cash Provided by (Used for) Financing Activities (312) (324 45¢E 10 a7
Effect of Exchange Rate Change on Cash — — @) — @
Increase (Decrease) in Cash and Cash Equivalents _ 8 347 — 358
Cash and Cash Equivalents at Beginning of Year 1 1 714 — 71€
Cash and Cash Equivalents at End of Year $ 1 9 1,061 — $ 1,071
Condensed Consolidating Statement of Cash Flowshéyear ended October 1, 2011 in millions
TFI TFM Non-
Paren Paren Guarantor Elimination: Total
Cash Provided by (Used for) Operating Activities $ 31 564 471 (20 $ 1,04¢
Cash Flows from Investing Activities:
Additions to property, plant and equipment @) (107) (535) — (64%)
(Purchases of)/Proceeds from marketable secunités, — (57) (23 — (80)
Proceeds from notes receivable — — 51 — 51
Acquisitions, net of cash acquired _ _ _ _ _
Other, net 23 — 5 — 28
Cash Provided by (Used for) Investing Activities 22 (164) (502) — (644)
Cash Flows from Financing Activities:
Net change in debt (391) (6) 12 = (388)
Purchase of redeemable noncontrolling interest — _ (66) — (66)
Purchases of Tyson Class A common stock (207) — — — (207)
Dividends (59 — (20) 20 (59
Stock options exercised 51 — — — 51
Other, net ) — 10 — 8
Net change in intercompany balances 554 (395) (159) — =
Cash Provided by (Used for) Financing Activities (54) (401) (223 20 (65€)
Effect of Exchange Rate Change on Cash — — (6) — (6)
Increase (Decrease) in Cash and Cash Equivalents ) 1) (260) — (262)
Cash and Cash Equivalents at Beginning of Year 2 2 974 — 97¢
Cash and Cash Equivalents at End of Year $ 1 1 714 — $ 71€
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Report of Independent Registered Public Accountindrirm

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

In our opinion, the accompanying consolidated badasheets and the related consolidated statenfeintsome, comprehensive income, shareholders’ gqguit cash
flows present fairly, in all material respects, fimancial position of Tyson Foods, Inc. and itbsidiaries at September 28, 2013 and Septemb@022, and the results of
their operations and their cash flows for eacthefthree years in the period ended September 28, iBGconformity with accounting principles genéralccepted in the
United States of America. In addition, in our opimj the financial statement schedule listed intdex appearing under Item 15(a) presents fainlyli material respects, the
information set forth therein when read in conjimeiwith the related consolidated financial statataeAlso in our opinion, the Company maintainedali material respects,
effective internal control over financial reportiag of September 28, 2013, based on criteria ésiedl ininternal Control - Integrated Framework (1998fsued by the
Committee of Sponsoring Organizations of the Tremd@ommission (COSO). The Company's managemeasgonsible for these financial statements and dia&n
statement schedule, for maintaining effective ma¢rcontrol over financial reporting and for itsassment of the effectiveness of internal contvel dinancial reporting,
included in Management's Annual Report on Inte@ahtrol over Financial Reporting appearing undemi©A. Our responsibility is to express opinionglmese financial
statements, on the financial statement scheduteparthe Company's internal control over finanoigorting based on our integrated audits. We caedunur audits in
accordance with the standards of the Public Compaapunting Oversight Board (United States). Thetsmdards require that we plan and perform thestmiobtain
reasonable assurance about whether the finanatehsénts are free of material misstatement andheheffective internal control over financial refiog was maintained in
all material respects. Our audits of the finanstatements included examining, on a test basideaee supporting the amounts and disclosures ifirthecial statements,
assessing the accounting principles used and &igntfestimates made by management, and evaluagnoverall financial statement presentation. Quditeof internal control
over financial reporting included obtaining an ursiiending of internal control over financial repogt assessing the risk that a material weakndssseand testing and
evaluating the design and operating effectivenégsternal control based on the assessed risk.adits also included performing such other proceslas we considered
necessary in the circumstances. We believe thatadits provide a reasonable basis for our opinions

A company’s internal control over financial repogiis a process designed to provide reasonablessssuregarding the reliability of financial repog and the
preparation of financial statements for externappses in accordance with generally accepted atioguprinciples. A company'’s internal control ovfgrancial reporting
includes those policies and procedures that (fapeto the maintenance of records that, in reaslerdetail, accurately and fairly reflect the tractsons and dispositions of the
assets of the company; (ii) provide reasonablerassa that transactions are recorded as necesspeyrhit preparation of financial statements inoadance with generally
accepted accounting principles, and that receipdsexpenditures of the company are being madeiordgcordance with authorizations of managementdaedtors of the
company; and (iii) provide reasonable assurancardagg prevention or timely detection of unauthedzacquisition, use, or disposition of the compamgsets that could ha
a material effect on the financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or detaisstatements. Also, projections of any evatuatf effectiveness t
future periods are subject to the risk that costrohy become inadequate because of changes irtioasdbr that the degree of compliance with thiécpes or procedures me
deteriorate.

/sl PricewaterhouseCoopers LLP

Fayetteville, AR
November 18, 201
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ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

An evaluation was performed, under the superviaiwth with the participation of management, including Chief Executive Officer (CEO) and the Chiefidicial Officer
(CFO), of the effectiveness of the design and dfmeraf our disclosure controls and proceduregddéimed in Rule 13a-15(e) under the Securities Brge Act of 1934, as
amended (the 1934 Act)). Based on that evaluat@magement, including the CEO and CFO, has condltidg, as of September 28, 2013 , our disclosomérals and
procedures were effective.

Changes in Internal Control Over Financial Reporting
In the quarter ended September 28, 2013, there been no changes in the Company’s internal coatred financial reporting that have materially afé, or are reasonably
likely to materially affect, the Company'’s interraintrol over financial reporting.

Management’s Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and taiaimg adequate internal control over financiglaking, as defined in Rule 13a-15(f) of the Se@siExchange Act of
1934. Our internal control over financial reportings designed to provide reasonable assurancaliegahe reliability of financial reporting and tpeeparation of financial
statements for external purposes in accordanceasitbunting principles generally accepted in théddnStates of America. Because of its inherenitditions, internal contrc
over financial reporting may not prevent or detaitstatements. Also, projections of any evaluatibeffectiveness to future periods are subjecheorisk that controls may
become inadequate because of changes in conditiotise degree of compliance with the policies mrcpdures may deteriorate.

Management conducted an evaluation of the effemtise of our internal control over financial repugtas of September 28, 2013 . In making this asssss we used criteria
set forth by the Committee of Sponsoring Organietiof the Treadway Commission (COSO])riternal Control — Integrated Framework (1992)

Based on this evaluation under the frameworktarnal Control — Integrated Framework (1998%ued by COSO, Management concluded the Compamigrnal control ove
financial reporting was effective as of Septemtr2013 .

The Company’s independent registered public acaogifirm, PricewaterhouseCoopers LLP, who has addihe fiscal 2013 financial statements includethis Form 10-K
has also audited the Company'’s internal controf émancial reporting. Their report appears in Raritem 8.

ITEM 9B. OTHER INFORMATION

On November 15, 2013, we entered into new employmgreements with Donnie King and Noel White purgue their appointments to the positions of Prestdf Prepare
Foods, Customer and Consumer Solutions and Presifl@®oultry, respectively. These contracts repkaeeprevious contracts for these officers entaresleffective
November 14, 201Z

Mr. King's agreement provides for an annual basargaf $800,000. Mr. White's agreement providesdn annual base salary of $725,000. Both agreenpeatide
eligibility for participation in the Company’s analuperformance incentive plan and supplementalikerretirement plan, as well as any benefit proggs generally
applicable to employees of the Company. In additMn King and Mr. White are eligible to receive) such dates specified by the Company consistehttive Company’s
treatment of similarly-situated employees, perfanoeand stock incentive awards under the Comgangentive plans then in effect (if any), subjiecthe discretion of senit
management.

Mr. King and Mr. White are also entitled to the udeertain Company-owned assets, including aitéaafup to 25 hours annually, provided that susk does not interfere
with the Company'’s use of such assets and is densiwith the Company’s then existing policiesatidition, the Company will reimburse and grogsany and all income tz
liability of Mr. King or Mr. White in connection wh the use of such Company-owned assets.

Both Mr. King and Mr. White may terminate their eiaymment under the agreement, subject to confidityt@nd non-compete obligations contained therepon thirty (30)
days’ prior written notice to the Company. The Camp has the right to terminate the agreement atiemg/upon written notice to either Mr. King or Mithite. Any such
termination without cause is subject to the Com{mabligation to continue to pay base salary fpeaod of time following termination consistent iwthe Company’s
severance policy for similarly-situated officergdasubject to provisions relating to the early vegnf stock options, restricted stock and perforoesstock awards.

Upon the occurrence of a change in control (asddfin the agreement), all previously granted ieett stock, performance stock and stock optionrdsvavill be treated in
accordance with the applicable award agreement.

Copies of these agreements are filed as Exhibits71énd 10.19 to this Form 10-K.
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On November 18, 2013, James V. Lochner, the Conip&yief Operating Officer, announced that he waelife on September 20, 2014. In connection wigh h
announcement, the Company and Mr. Lochner entetecan amendment to Mr. Lochner's November 14, 2&hployment agreement which provides that his eympémnt
agreement will terminate on September 20, 2014tlaatche and the Company will enter into an advismgreement effective September 21, 2014 to furaishsory and
consulting services to the Company for three years.

Under the advisory agreement, the Company will$38,611 to Mr. Lochner annually, as well as previdr. Lochner and his spouse coverage under thep@oy’s health
care plan at the same cost paid by similarly-sédatarticipants. Mr. Lochner will also be entittedannual payments under the Company’s supplemerégiutive retirement
plan beginning in 2015 in the amount of $561,389slany required tax withholdings. The advisorgagrent also contains certain confidentiality, nompetition, and non-
solicitation provisions in favor of the Company.

A copy of this amendment is filed as Exhibit 10té2his Form 10-K.
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PART Il

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

See information set forth under the captions “Htecof Directors” and “Section 16(a) Beneficial Ogvship Reporting Compliance” in the Company’s défia Proxy
Statement for the Company’s Annual Meeting of Shalders to be held January 31, 2014 (the “Proxyegtant”), which information is incorporated herbinreference.
Pursuant to general instruction G(3) of Annual Repa Form 10-K, certain information concerning executive officers is included under the captiBmécutive Officers of
the Company” in Part | of this Report.

We have a code of ethics as defined in Item 4@8egfulation SK, which code applies to all of our directors amapéoyees, including our principal executive offiseprincipa
financial officer, principal accounting officer oontroller, and persons performing similar functiohis code of ethics, titled “Tyson Foods, Inod€ of Conduct,” is
available, free of charge on our website at hitgyson.com.

ITEM 11. EXECUTIVE COMPENSATION

See the information set forth under the captionsetiitive Compensation,” “Director Compensation Fisical 2013 ,” “Compensation Discussion and AnalysReport of
the Compensation and Leadership Development Coemyiitand “Compensation and Leadership Developmenir@ittee Interlocks and Insider Participation” fire tProxy
Statement, which information is incorporated hetgimeference. However, pursuant to instructionkeim 407(e)(5) of the Securities and Exchange Ciasion Regulation S-
K, the material appearing under the sub-headingtiReof the Compensation and Leadership Developi@enimittee” shall not be deemed to be “filedth the Commissior
other than as provided in this Iltem 11.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT AND RELATED STOCKHOLDER MATTER S
See the information included under the captionst@y Ownership of Certain Beneficial Owners” di8curity Ownership of Management” in the Proxyt&taent, which
information is incorporated herein by reference.

Securities Authorized for Issuance Under Equity Corpensation Plans
The following information reflects certain infornian about our equity compensation plans as of Sapée 28, 2013 :

Equity Compensation Plan Information

@ (b) (c)

Number o Number of Securitie

Securities to k Weightec remaining available fq

issued upo averag future issuance unc

exercise ¢ exercise pric equity compensation pla

outstandin of outstandin (excluding Securitie

options options reflected in column (a

Equity compensation plans approved by security érsld 13,912,16 $ 16.5¢ 61,280,04
Equity compensation plans not approved by sechntgiers — — —
Total 13,912,16 % 16.5¢ 61,280,04

(a) Outstanding options granted by the Company
(b) Weighted average price of outstanding options

(c) Shares available for future issuance as ofedeiper 28, 2013, under the Stock Incentive PlaifB8g5400), the
Employee Stock Purchase Plan (18,267,039) and etieeRent Savings Plan (7,647,608)

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS, AND DIRECTOR INDEPENDENCE
See the information included under the captiongtibn of Directors” and “Certain Transactions'tire Proxy Statement, which information is incorpedsherein by
reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES
See the information included under the captionsdifBees,” “Audit-Related Fees,” “Tax Fees,” “Alttker Fees,” and “Audit Committee Pre-Approval Pglim the Proxy
Statement, which information is incorporated helsjinmeference.
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PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a) The following documents are filed as a part of teisort

Consolidated Statements of Income

for the three years ended September 28, 2013
Consolidated Statements of Comprehensive Income
for the three years ended September 28, 2013
Consolidated Balance Sheets at

September 28, 2013 , and September 29, 2012
Consolidated Statements of Shareholders’ Equity

for the three years ended September 28, 2013
Consolidated Statements of Cash Flows

for the three years ended September 28, 2013
Notes to Consolidated Financial Statements
Report of Independent Registered Public Accournfiimm

Financial Statement Schedule - Schedule 1l Valnatiod Qualifying
Accounts for the three years ended September 28 20

All other schedules are omitted because they atkareapplicable nor required.
The exhibits filed with this report are listed hretExhibit Index at the end of Item 15.
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EXHIBIT INDEX
Exhibit No.
3.1 Restated Certificate of Incorporation of the Compgareviously filed as Exhibit 3.1 to the Compangsnual Report on Form 10-K for the fiscal

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

10.1

10.2

10.3

10.4

10.5

year ended October 3, 1998, Commission File No-DOA04, and incorporated herein by reference).

Fifth Amended and Restated By-laws of the Compgngviously filed as Exhibit 3.2 to the Company’sagterly Report on Form 10-Q filed for the
period ended June 29, 2013, Commission File No-18YD4, and incorporated herein by reference).

Indenture dated June 1, 1995 between the Compahylee Chase Manhattan Bank, N.A., as Trustee @waripany Indenture”) (previously filed as
Exhibit 4 to Registration Statement on Form S{&dfiwith the Commission on December 18, 1997, Regisn No. 333-42525, and incorporated
herein by reference).

Form of 7.0% Note due January 15, 2028 issued uhée€Company Indenture (previously filed as Exhibi to the Company’s Quarterly Report on
Form 10-Q for the period ended December 27, 199M@Bission File No. 001-14704, and incorporated indvg reference).

Form of 7.0% Note due May 1, 2018 issued undeCthipany Indenture (previously filed as Exhibit tbthe Company’s Quarterly Report on
Form 10-Q for the period ended March 28, 1998, Casion File No. 001-14704, and incorporated hebgimeference).

Form of 6.60% Senior Notes due April 1, 2016 issurder the Company Indenture (previously filed akiBit 4.1 to the Company’s Current Report
on Form 8-K filed March 22, 2006, Commission File.Nd01-14704, and incorporated herein by reference)

Supplemental Indenture among the Company, TysoshHAvkeats, Inc. and JPMorgan Chase Bank, Nationsb@ation, dated as of September 18,
2006, supplementing the Company Indenture (prelydiled as Exhibit 10.1 to the Company’s Currerg@®rt on Form 8-K filed September 19,
2006, Commission File No. 001-14704, and incorpatdterein by reference).

Supplemental Indenture dated as of September 08, 2@tween the Company and The Bank of New Yorkdviel'rust Company, National
Association (as successor to JPMorgan Chase BaAk,(fdrmerly The Chase Manhattan Bank, N.A.))Tagstee (including the form of 3.25%
Convertible Senior Notes due 2013), supplementiegdompany Indenture (previously filed as Exhibk % the Company’s Current Report on
Form 8-K filed September 15, 2008, Commission Rite 001-14704, and incorporated herein by reference

Supplemental Indenture dated as of June 13, 2@t&elen the Company and The Bank of New York Mellamst Company, National Association
(as successor to JPMorgan Chase Bank, N.A. (foynTért Chase Manhattan Bank, N.A.)), as Trusteeplsapenting the Company Indenture
(previously filed as Exhibit 4.1 to the Companyls@nt Report on Form 8-K filed June 13, 2012, Cassion File No. 0014704, and incorporate
herein by reference).

Form of 4.50% Senior Note due 2022 (previouslydfies Exhibit 4.2 and included in Exhibit 4.1 to thempany's Current Report on Forrk8filed
June 13, 2012, Commission File No. 824704, and incorporated herein by reference).

Credit Agreement, dated as of August 9, 2012, antbegompany, JPMorgan Chase Bank, N.A., as theididirative Agent, and certain other
lenders party thereto (previously filed as Exhitfitl to the Company's Current Report on Form 8lddfAugust 13, 2012, Commission File No.
001-14704, and incorporated herein by reference).

Convertible note hedge transaction confirmatiotedas of September 9, 2008, by and between JPM&base Bank, National Association and
the Company (previously filed as Exhibit 10.1 te thompany’s Current Report on Form 8-K filed Sefterm5, 2008, Commission File No. 001-
14704, and incorporated herein by reference).

Warrant transaction confirmation, dated as of Septr 9, 2008, by and between JPMorgan Chase Batlgridl Association and the Company
(previously filed as Exhibit 10.2 to the Compangsrrent Report on Form 8-K filed September 15, 2@&mmission File No. 001-14704, and
incorporated herein by reference).

Letter Agreement, dated as of September 9, 2008nHdybetween JPMorgan Chase Bank, National Asgmtiahd the Company (previously filed as
Exhibit 10.3 to the Company’s Current Report onnr&K filed September 15, 2008, Commission File 8@1-14704, and incorporated herein by
reference).

Convertible note hedge transaction confirmatioedas of September 9, 2008, by and between Meyiith Financial Markets, Inc. and the
Company (previously filed as Exhibit 10.4 to then@frany’s Current Report on Form 8-K filed Septeni®r2008, Commission File No. 001-
14704, and incorporated herein by reference).
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Warrant transaction confirmation, dated as of Septr 9, 2008, by and between Merrill Lynch Finahblarkets, Inc. and the Company (previot
filed as Exhibit 10.5 to the Company’s Current Rejpm Form 8-K filed September 15, 2008, Commisgida No. 001-14704, and incorporated
herein by reference).

Letter Agreement, dated as September 9, 2008, dypeatween Merrill Lynch Financial Markets, Inc. ahé Company (previously filed as Exhibit
10.6 to the Company’s Current Report on Form 8ldfiSeptember 15, 2008, Commission File No. 001844@nd incorporated herein by
reference).

Employment Agreement, dated as of November 25, 20( 2nd between the Company and John Tyson (prslyidiled as Exhibit 10.1 to the
Company’s Quarterly Report on Form 10-Q for thdqebended December 29, 2012, Commission File N&-B0704, and incorporated herein by
reference).

Employment Agreement, dated August 27, 2012, bytstdeen the Company and Curt T. Calaway (prewdiilsd as Exhibit 10.11 to the
Company's Annual Report on Form 10-K for the fisedr ended September 29, 2012, Commission Fil@0b-14704, and incorporated herein by
reference).

Employment Agreement, dated November 14, 2012 nioybeetween the Company and Donald J. Smith (prelyidiled as Exhibit 10.12 to the
Company's Annual Report on Form 10-K for the fisedr ended September 29, 2012, Commission Fil@0b-14704, and incorporated herein by
reference).

Employment Agreement, dated November 14, 2012 nidyteetween the Company and James V. Lochner (prslyidiled as Exhibit 10.13 to the
Company's Annual Report on Form 10-K for the fisedr ended September 29, 2012, Commission Filé®0Btb.14704, and incorporated herein by
reference).

Employment Agreement, dated NovembeRQ%3, by and between the Company and James V. kochn

Employment Agreement, dated November 14, 2012 nioyteetween the Company and David Van Bebber (pusiydiled as Exhibit 10.14 to the
Company's Annual Report on Form 10-K for the fis@dr ended September 29, 2012, Commission Fil@0b-14704, and incorporated herein by
reference).

Employment Agreement, dated November 14, 2012 nioybeetween the Company and Dennis Leatherby (pushksidiled as Exhibit 10.15 to the
Company's Annual Report on Form 10-K for the fisedr ended September 29, 2012, Commission Fil@0b-14704, and incorporated herein by
reference).

Employment Agreement, dated November 14, 2012 nioybeetween the Company and Kenneth J. Kimbro (pusly filed as Exhibit 10.16 to the
Company's Annual Report on Form 10-K for the fisedr ended September 29, 2012, Commission Filé®0Btb.14704, and incorporated herein by
reference).

Employment Agreement, dated November 14, 2012 nioybeetween the Company and Donnie D. King (preWofiled as Exhibit 10.17 to the
Company's Annual Report on Form 10-K for the fisedr ended September 29, 2012, Commission Fil@0b-14704, and incorporated herein by
reference).

Employment Agreement, dated NovembeR@%3, by and between the Company and Donnie D..King

Employment Agreement, dated November 14, 2012 noybeetween the Company and Noel W. White (previofildd as Exhibit 10.18 to the
Company's Annual Report on Form 10-K for the fisedr ended September 29, 2012, Commission Fil@0b-14704, and incorporated herein by
reference).

Employment Agreement, dated NovembeRQ%3, by and between the Company and Noel W. White.
Employment Agreement, dated NovembeRQ%3, by and between the Company and Howell P.e2arp
Employment Agreement, dated NovembeRQ23, by and between the Company and Stephen Bff&to

Indemnity Agreement, dated as of September 28, 28&tWween the Company and John Tyson (previouslg &is Exhibit 10.2 to the Company’s
Current Report on Form 8-K filed September 28, 2@ammission File No. 001-14704, and incorporatetim by reference).

Form of Indemnity Agreement between Tyson Foods, &nd its directors and certain executive offi¢previously filed as Exhibit 10(t) to the
Company’s Annual Report on Form 10-K for the fisgahr ended September 30, 1995, Commission Filé®¥400, and incorporated herein by
reference).

Tyson Foods, Inc. Annual Incentive Compensatiom Rba Senior Executives adopted February 4, 2008,raapproved February 5, 2010
(previously filed as Exhibit 10.34 to the Companiisnual Report on Form 10-K for the fiscal year etidctober 1, 2005, Commission File No.
001-14704, and incorporated herein by reference).

Amended and Restated Tyson Foods, Inc. Employesk $torchase Plan, effective as of February 1, Zpdeviously filed as Exhibit 99.2 to
Registration Statement on Form S-8, filed with @@nmission on February 22, 2013, Registration 8-886797, and incorporated herein by
reference).

First Amendment to the Tyson Foods, Employee Stock Purchase Plan, effective FebruaPp13.
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Amended and Restated Executive Savirags¢fITyson Foods, Inc. effective January 1, 2013.

Amended and Restated Tyson Foods, Inc. 2000 Stmantive Plan effective February 1, 2013 (previptigéd as Exhibit 99.1 to Registration
Statement on Form S-8, filed with the CommissiorFebruary 22, 2013, Registration No. 333-18679d,in0orporated herein by reference).

First Amendment to the Tyson Foods, 2000 Stock Incentive Plan effective May 1, 2013.
Amended and Restated Tyson Foods, Impl8mental Executive Retirement and Life Insuraeemium Plan effective November 14, 2013.

Retirement Savings Plan of Tyson Foods, Inc. dffectanuary 1, 2011 (previously filed as Exhibit3®to the Company's Annual Report on Form
10-K for the fiscal year ended October 1, 2011, @ission File No. 001-14704, and incorporated hebgineference).

First Amendment to the Retirement SaviPigs of Tyson Foods, Inc., as Amended and Resteted January 1, 2011.

Amended and Restated Retirement Income Plan ofit@Peffective August 1, 2000, and Amendment teeZe the Retirement Income Plan of IBP,
inc. effective December 31, 2002 (previously filesiExhibit 10.46 to the Company’s Annual ReporfForm 10-K for the fiscal year ended
September 27, 2008, Commission File No. 001-14@6d,incorporated herein by reference).

Form of Restricted Stock Agreement pursuant to Wwhésstricted stock awards were granted under tise{oods, Inc. 2000 Stock Incentive Plan
prior to July 31, 2009 (previously filed as ExhibD.48 to the Company’s Annual Report on Form 1ftikthe fiscal year ended October 2, 2004,
Commission File No. 001-14704, and incorporateineby reference).

Form of Restricted Stock Agreement pursuant to twhéstricted stock awards are granted under theriTsods, Inc. 2000 Stock Incentive Plan
effective July 31, 2009 (previously filed as Exhibd.41 to the Company’s Annual Report on Form 1fbikthe fiscal year ended October 3, 2009,
Commission File No. 001-14704, and incorporateeineby reference).

Form of Restricted Stock Agreement pursuant to twhéstricted stock awards are granted under therTsods, Inc. 2000 Stock Incentive Plan
effective January 1, 2010 (previously filed as Bith10.41 to the Company’s Annual Report on ForrKlfdr the fiscal year ended October 2, 2010,
Commission File No. 001-14704, and incorporatectiney reference).

Form of Stock Incentive Agreement with key emplayead contracted employees at band level 3-9 porsoavhich restricted stock awards are
granted under the Tyson Foods, Inc. 2000 Stockninee Plan effective October 26, 2012 (previoudled as Exhibit 10.38 to the Company's
Annual Report on Form 10-K for the fiscal year em@&eptember 29, 2012, Commission File No. 001-14d0d incorporated herein by reference).

Form of Stock Incentive Agreement with the remajn@ontracted employees pursuant to which restristeck awards are granted under the Tyson
Foods, Inc. 2000 Stock Incentive Plan effectivedbet 26, 2012 (previously filed as Exhibit 10.33te Company's Annual Report on Form 10-K
for the fiscal year ended September 29, 2012, Casion File No. 001-14704, and incorporated hergirefference).

Form of Stock Option Grant Agreement pursuant tictvistock option awards were granted under the ymds, Inc. 2000 Stock Incentive Plan
prior to July 31, 2009 (previously filed as ExhibD.49 to the Company’s Annual Report on Form 1ftikthe fiscal year ended October 2, 2004,
Commission File No. 001-14704, and incorporatectiney reference).

Form of Stock Option Grant Agreement pursuant tactvistock option awards are granted under the T¥sms, Inc. 2000 Stock Incentive Plan
effective July 31, 2009 through February 3, 20I@\jusly filed as Exhibit 10.43 to the Company’snial Report on Form 10-K for the fiscal year
ended October 2, 2010, Commission File No. 001-24@0d incorporated herein by reference).

Form of Stock Option Grant Agreement pursuant tictvistock option awards are granted under the T¥sms, Inc. 2000 Stock Incentive Plan
effective February 4, 2010 (previously filed as bith10.44 to the Company’s Annual Report on Foi@rKlLfor the fiscal year ended October 2,
2010, Commission File No. 001-14704, and incorpatdterein by reference).

Form of Stock Option Grant Agreement with non-caoted employees pursuant to which stock option dsvare granted under the Tyson Foods,
Inc. 2000 Stock Incentive Plan effective Novemb&r2010 (previously filed as Exhibit 10.40 to then@pany's Annual Report on Form KOfor the
fiscal year ended October 1, 2011, Commission ¥de001-14704, and incorporated herein by reference

Form of Stock Option Grant Agreement with contrdatenployees at band level 1-5 pursuant to whictkstgption awards are granted under the
Tyson Foods, Inc. 2000 Stock Incentive Plan efiechlovember 29, 2010 (previously filed as Exhilfit4ll to the Company's Annual Report on
Form 10-K for the fiscal year ended October 1, 2@dmmission File No. 001-14704, and incorporatectim by reference).
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Form of Stock Option Grant Agreement with key ernyples and contracted employees at band level 6sipnt to which stock option awards are
granted under the Tyson Foods, Inc. 2000 Stockntinee Plan effective November 29, 2010 (previodsgd as Exhibit 10.42 to the Company's
Annual Report on Form 10-K for the fiscal year es@xtober 1, 2011, Commission File No. 001-1470d, iacorporated herein by reference).

Form of Stock Option Grant Agreement with non-caoted employees pursuant to which stock option dsvare granted under the Tyson Foods,
Inc. 2000 Stock Incentive Plan effective Novemb&r2011 (previously filed as Exhibit 10.46 to then@pany's Annual Report on Form KGfor the
fiscal year ended September 29, 2012, CommissienN&. 001-14704, and incorporated herein by refesg

Form of Stock Option Grant Agreement with contrdatenployees at band level 1-5 pursuant to whictkstption awards are granted under the
Tyson Foods, Inc. 2000 Stock Incentive Plan efiechlovember 28, 2011 (previously filed as Exhilfit4l7 to the Company's Annual Report on
Form 10-K for the fiscal year ended September 222 Commission File No. 001-14704, and incorpat#terein by reference).

Form of Stock Option Grant Agreement with key enyples and contracted employees at band level 6sipnt to which stock option awards are
granted under the Tyson Foods, Inc. 2000 Stockntinee Plan effective November 28, 2011 (previodsgd as Exhibit 10.48 to the Company's
Annual Report on Form 10-K for the fiscal year em@&eptember 29, 2012, Commission File No. 001-14d0d incorporated herein by reference).

Form of Stock Incentive Agreement pursuant to wisitdtk options are granted to contracted employeder the Tyson Foods, Inc. 2000 Stock
Incentive Plan effective October 26, 2012 (previptited as Exhibit 10.49 to the Company's Annu&jpRrt on Form 10-K for the fiscal year ended
September 29, 2012, Commission File No. 001-14@6d,incorporated herein by reference).

Form of Stock Incentive Agreement pursuant to wisititk options are granted to noontracted employees under the Tyson Foods, I S@ock
Incentive Plan effective October 26, 2012 (previptited as Exhibit 10.50 to the Company's AnnuajpRrt on Form 10-K for the fiscal year ended
September 29, 2012, Commission File No. 001-14@6d,incorporated herein by reference).

Form of Performance Stock Award Agreement purst@amathich performance stock awards are granted uthéefyson Foods, Inc. 2000 Stock
Incentive Plan effective October 4, 2010 (previgd#éd as Exhibit 10.44 to the Company's Annuap& on Form 10-K for the fiscal year ended
October 1, 2011, Commission File No. 001-14704,iandrporated herein by reference).

Form of Performance Stock Award Agreement purst@mmthich performance stock awards are granted uth@efyson Foods, Inc. 2000 Stock
Incentive Plan effective October 3, 2011 (previgd#éd as Exhibit 10.52 to the Company's Annuap& on Form 10-K for the fiscal year ended
September 29, 2012, Commission File No. 001-14@6d,incorporated herein by reference).

Form of Stock Incentive Agreement pursuant to wigelformance stock awards are granted under thenTlysods, Inc. 2000 Stock Incentive Plan
effective October 26, 2012 (previously filed as Bih10.53 to the Company's Annual Report on Fofi¥Klfor the fiscal year ended September 29,
2012, Commission File No. 001-14704, and incorpatdterein by reference).

Tyson Foods, Inc. Severance Pay Plan for Contrdeteployees, effective October 31, 2012 (previotitdgl as Exhibit 10.54 to the Company's
Annual Report on Form 10-K for the fiscal year esh@eptember 29, 2012, Commission File No. 001-14&0d incorporated herein by reference).

Calculation of Ratio of Earnings to Fixédarges.
Code of Conduct of the Company.
Subsidiaries of the Company.

Consent of PricewaterhouseCoopers, LLP.

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

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

Certification of Chief Executive Officenysuant to 18 U.S.C. Section 1350, as adopted antga Section 906 of the Sarbanes-Oxley Act 02200

Certification of Chief Financial Officensuant to 18 U.S.C. Section 1350, as adopted pntga Section 906 of the Sarbanes-Oxley Act 0f2200
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101 The following financial information from our AnnuBeport on Form 10-K for the year ended SeptemBeg2@13, formatted in XBRL (eXtensible

Business Reporting Language): (i) ConsolidatedeBiants of Income, (ii) Consolidated Statementsahfrehensive Income, (iii) Consolidated

Balance Sheets, (iv) Consolidated Statements afeBblders' Equity, (v) Consolidated StatementsagtCFlows, (vi) the Notes to Consolidated
Financial Statements, and (vii) Financial Staten8aitedule.
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SIGNATURES

Pursuant to requirements of Section 13 or 15(dh@fSecurities Exchange Act of 1934, the registhastduly caused this report to be signed on halbéy the
undersigned, thereunto duly authorized.

TYSON FOODS, INC.

By: /s/ Dennis Leatherby November 18, 201
Dennis Leatherby

Executive Vice President and Chief
Financial Officer
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Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed belpthe following persons on behalf of the registrand in the

capacities and on the date indicated.

/sl Kathleen M. Bader Director November 18, 201
Kathleen M. Bader

/sl Guardie E. Banister Jr. Director November 18, 201
Gaurdie E. Banister Jr.

/sl Curt T. Calaway Senior Vice President, Controller and November 18, 201
Curt T. Calaway Chief Accounting Officer

/sl Jim Kever Director November 18, 201
Jim Kever

/s/ Dennis Leatherby Executive Vice President and Chief Financiali€zff November 18, 201

Dennis Leatherby

/sl Kevin M. McNamara Director November 18, 201
Kevin M. McNamara

/sl Brad T. Sauer Director November 18, 201
Brad T. Sauer

/s/ Donnie Smith President and Chief Executive Officer November 18, 201
Donnie Smith

/sl Robert C. Thurber Director November 18, 201
Robert C. Thurber

/s/ Barbara A. Tyson Director November 18, 201
Barbara A. Tyson

/s/ John Tyson Chairman of the Board of Directors November 18, 201
John Tyson
/s/ Albert C. Zapanta Director November 18, 201

Albert C. Zapanta
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FINANCIAL STATEMENT SCHEDULE

TYSON FOODS, INC.
SCHEDULE Il

VALUATION AND QUALIFYING ACCOUNTS

Three Years EndeSeptember 28, 20

in millions
Additions
Balance ¢ Charged t
Beginning Costs an Charged t Balance at Er
of Perioc Expense Other Account (Deductions of Perioc
Allowance for Doubtful Accounts:
2013 33 ¢ 17 $ — 4 s 46
2012 31 7 — (5) 33
2011 32 3 — 4 31
Inventory Lower of Cost or Market
Allowance:
2013 24 % 49 3 = 57 $ 16
2012 6 52 — (34) 24
2011 2 12 — (8) 6
Valuation Allowance on Deferred
Tax Assets:
2013 78 % 8 $ — 9 $ 77
2012 92 16 — (30) 78
2011 96 16 — (20) 92
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Exhibit 10.12

AMENDMENT TO EMPLOYMENT AGREEMENT
(2013 Amendment)

This Amendment to the Employment Agreement (“20t8efsdment”), effective as of the 15th day of NovemB613, is made by and

between Tyson Foods, Inc., a Delaware corporatimployer”), and James V. Lochner, Persn XXXXXX (fployee”).

WITNESSETH:
WHEREAS, Employer and Employee entered into an Bympent Agreement (the “Agreement”) effective Novemib4, 2012, wherein

Employee agreed to perform the duties of Chief @jireg Officer in exchange for certain, specifiedisideration;

WHEREAS, the parties desire to modify the Agreemant,

WHEREAS, the parties now desire to modify and antbedAgreement, subject to the supplemental temdscanditions set forth herein,

by entering into this 2013 Amendment;

NOW THEREFORE Employer and Employee, in consideratif the terms and conditions stated herein, agsdellows:

1. The Agreement is amended and modified as statedvbeffective November 15, 20:

2. The Term of Employment under the Agreement! fleamodified by continued employment, through $egier 20, 2014 (thererm ol
Employment”), while Employee remains in his currpasition of Chief Operating Officer and transitsonto the position of Special
Assistant to the President & CEO, in exchangeHeradditional consideration set forth below.

3. Employer will pay to Employee FIVE THOUSAND ANRO/100 DOLLARS ($5,000.00), less all legally remai withholdings and

authorized deductions, as soon as practical dfeesigning of this 2013 Amendment.




4. On September 21, 2014, Employer and Employee wiliranto a subsequent agreement wherein Emplojletimish advisory and/c
consulting services on a part-time basis to Emplapen the terms, provisions and conditions aggtat an Advisory Agreement,
attached hereto and incorporated herein by referaad&xhibit A to this 2013 Amendment.

5. Notwithstanding the modification and amendment am&d herein, the remaining portions of the Agreginsiall continue in full forc

and effect.

November 15, 2013 /s/ Jim Lochner
DATE JAMES V. LOCHNER

November 15, 2013 /s/ Ken Kimbro
DATE TYSON FOODS, INC.

Print Name:__Ken Kimbro

Title: __EVP CHRO




ADVISORY AGREEMENT

THIS ADVISORYAGREEMENT (“Agreement’dated September 21, 2014, is made by and betweS&ONYFOODS, INC., a corporati
organized under the laws of Delaware (“Tyson”), dathes V. Lochner (“Advisor”).

RECITALS

WHEREAS, Tyson wishes to retain Advisor's servieesl access to Advisar'experience and knowledge after Advisor is no éoray
executive employee of Tyson; and

WHEREAS, the Advisor wishes to furnish advisory fandonsulting services on a pértie basis to Tyson upon the terms, provisions
conditions herein provided,;

NOW, THEREFORE, in consideration of the above thdipes hereby agree as follows;

1. Unless terminated earlier pursuant to thalitimms of this Agreement, the term of this Agreatn@he “Term”)shall begin on September
2014, and end on the earlier of (i) September @172(ii) the Advisor’s death, or (iii) such earliermination by Tyson or Advisor.

2. During the Term, Advisor will, upon reasorebgquest, provide advisory services to the Tysodioliows:

(@  Services hereunder shall be provided as an adwisbyson




(b)  Advisor may be required to devote up to twenty (28)rs per mont

(c) Advisor may perform advisory services hereundearat location but may be required to be at a Tysificeoupon reasonak
notice; and

(d)  Advisor shall not be obligated to render servicedeun this Agreement during any period when he deum Disability. For purpos
of this Agreement, “Disability” has the same megnas provided in the longrm disability plan or policy maintained or
applicable, most recently maintained, by Tyson.

3. During the Term, the Tyson shall pay Advia following:

€)) Except as otherwise provided, Tyson will pavisor the sum of $438,611.00 per year, payableaordance with Tysos’payrol
practices commencing immediately upon the Advistssparation from service™w(thin the meaning of Section 409A of
Internal Revenue Code) as an employee of Tysowiged, however, that the payments that are otherpég/able to the Advis
within the first six (6) months following the effidéee date of his separation from service shall iipsnded and paid to the Advi
as a lump sum within thirty (30) days following teied of such sixaonth period. If Advisor dies prior to the end béffirst six (6
months following the effective date of his sepanatfrom service, Tyson will make the six (6) monthenp sum payment to t
Advisor’'s spouse, if surviving, or to Advisor’s atd.

(b) In addition, Advisor shall be eligible to réee benefit payments under TysenSupplemental Executive Retirement and
Insurance Premium Plan (the “SERRY).accordance with the terms of the SERP, takitg &tcount those provisions requirir
temporary delay in the commencement of SERP paysreglicable to certain participants, which mayude Advisor, the firs
annual payment of SERP benefits to Advisor willniede in April 2015. The annual payment made to savunder the SERP w
be $561,389.00 less any required tax withholditigthe Advisor dies prior to the end of the Ternysdn will have no furthe
obligations to make SERP payments under this Se8(lb) of the Agreement.

4. Tyson will provide Advisor and/or his spouwsi¢h access to health care coverage. Tyson magsehim provide the health care coverage
through any of the following programs or planstte extent those programs or plans remain in effieate permitted by existing law (hereinafter
“Health Care Coverage”): (i) Tyson Group HealthrPGOBRA Continuation coverage; or (ii) one of twmtions in Tyson Foods’ Group Retiree
Plan; and (iii) participation in Tyson’'s ExecutiMedical Reimbursement Program (“EMRP”). The He&ltlre Coverage will provide Advisor
and/or his spouse with coverage that is substngahilar to the health care, hospitalization, neatl and other similar insurance coverage and
benefits provided to similarly




situated participants at a monthly cost to Advised/or his spouse that is equal to the monthly prentost paid by other similarly situated
participants. In the event of the Advisor's de#tyisor’'s spouse may elect to continue the He@lihe Coverage until age 65 provided that all
other eligibility requirements are met. In the mivef death by both Advisor and his spouse, alllthe@are Coverage benefits under this
Agreement shall cease. During the Term, Advisdirivat be eligible to participate in any other pragns of Tyson, including without limitation,
long-term disability or life insurance programs.

5. Advisor shall not divulge to anyone, excepttihe regular course of Tysan(including its subsidiaries) business, any carfichl ol
proprietary information regarding Tyson’s (inclugiits subsidiaries) records, plans or any otheeetspof Tysors business which it consid
confidential or proprietary.

6. Advisor agrees that during the Term, andafperiod of one (1) year after the expiration & Trerm, Advisor will not, directly or indirectlyn
the United States, participate in any PositiondeBned below) in any business which is in Directn@etition (as defined below) with &
business of the Tyson or its subsidiaries. The t&asition" shall include, without limitation, a gaer, director, or holder of more than 5% of
outstanding voting shares, or a principal, exeeytidvisor, manager or any other employment or wdting position. The term Direct
Competition,”as used in this Agreement, shall mean any busthasslirectly competes against any line of busimesghich Advisor was active
engaged during Advisor's employment with Tyson.

7. Advisor agrees that during the Term, anddqperiod of three (3) years after the expirationthaf Term, Advisor shall not, directly
indirectly, solicit or contact any Advisor or ageot Tyson (including its subsidiaries), with a vigdw or for the purposes of inducing
encouraging such Advisor or agent to leave the eynpf Tyson (including its subsidiaries), for tharpose of being hirethy Advisor, an'
employer affiliated with Advisor, or any Direct Cpetitor of Tyson (including its subsidiaries).

8. The Advisor expressly acknowledges that tiigations of Sections 5, 6 and 7 are intendeditwige the expiration of the Term. Advisor ¢
Tyson agree that the covenants contained in SectipB and 7 are reasonable under the circumstaacédurther agree that if in the opinior
any court of competent jurisdiction such restraars not reasonable in any respect, such court Istnat the right, power and authority to ex
or modify such provision or provisions of these




covenants as to the court shall appear unreasoaatléo enforce the remainder of the covenants asoglified. Advisor agrees that any breac
the covenants contained in Sections 5, 6 or 7 wiotdgarably injure Tyson. Accordingly, Advisor ags that Tyson may, in addition to pursi
any other remedies it may have in law or in equisase making any payments otherwise required ibyAilreement and obtain an injunct
against Advisor from any court having jurisdictiover the matter restraining any further violatidritis Agreement by Advisor.

9. This Agreement shall terminate (i) immediatel the event Advisor accepts a Position from agy Direct Competition with Tyson or
subsidiaries, or (ii) in the event Advisor breachag material term of this Agreement and fails woecsuch breach within thirty (30) daysdtice
by Tyson. In the event this Agreement is termingdedsuant to this Section 9, as of the terminatiate, Tyson will have no further obligatic
under the terms of this Agreement, including, withémitation, the payment of fees under Sectioar®l providing insurance coverage
benefits under Section 4.

10. The right of the Advisor or any other beaigfiy under this Agreement to receive payments matybe assigned, pledged or encumbi
except by will or by the laws of descent and disttion, without the written permission of Tyson whiiit may withhold in its sole and absol
discretion.

11. This Agreement represents the complete agreebetween Tyson and Advisor concerning the stipjatter hereof and supersedes all |
employment or benefits agreements or understandiviysther written or oral. No attempted modificatmr waiver of any of the provisions her
shall be binding on either party unless in writargd signed by both Advisor and Tyson.

12. It is the intention of the parties heretattlll questions with respect to the constructiod @erformance of this Agreement shal
determined in accordance with the laws of the Siff@elaware. The courts of Washington County, Adas, shall have exclusive jurisdiction
be the venue of all disputes between the Advisdr Byson, whether such disputes arise from this &ment or otherwise. In addition, Advi:
expressly waives any right Advisor may have to @ube sued in the county of Advissresidence and consents to venue in Washingtontg,
Arkansas.

13. If, for any reason, any one or more of phevisions contained in this Agreement are heldeoinvalid, illegal or unenforceable in ¢
respect, such invalidity, illegality or unenforcédeyp




shall not affect any other provision hereof, and #hgreement shall be construed as if such invédlegal or unenforceable provision had ne
been contained herein.

14. ADVISOR ACKNOWLEDGES ADVISOR HAS COMPLETELY READ TH E ABOVE, HAS BEEN ADVISED TO CONSIDER
THIS AGREEMENT CAREFULLY, AND HAS BEEN FURTHER ADVI SED TO REVIEW IT WITH LEGAL COUNSEL OF
ADVISOR'S CHOOSING BEFORE SIGNING. ADVISOR FURTHER ACKNOWLE DGES ADVISOR IS SIGNING THIS
AGREEMENT VOLUNTARILY, AND WITHOUT DURESS, COERCION , OR UNDUE INFLUENCE AND THEREBY AGREES TO
ALL OF THE TERMS AND CONDITIONS CONTAINED HEREIN BY  SIGNING BELOW.

IN WITNESS WHEREOF, the parties hereto have exettitis Agreement effective as of the day and yiestr dbove written.

James V. Lochner Tyson Foods, Inc.

By:_

Date: Title:

Date:



Exhibit 10.17
EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), effeetthe_15thday of November 2013 (the “Effective Date"}y and between Tys
Foods, Inc., a Delaware corporation, and any dutssidiaries and affiliates (hereinafter colleetyreferred to as “Tyson”), arldonnie D King

Persn XXXXX (hereinafter referred to as “you”).
WITNESSETH:

WHEREAS, Tyson is engaged in a very competitiverriess, where the development and retention of eikterconfidential informatio

trade secrets and proprietary information as wetiisstomer relationships and goodwill are crittoduture business success; and

WHEREAS, by virtue of your employment with Tysorgwyare involved in the development of, and havees&t¢o, Tysors confidentie
information, trade secrets and proprietary infoiorgtand, if such information were to get into tmends of competitors of Tyson, it could

substantial business harm to Tyson; and

WHEREAS, you will not be provided with or given ass to Tyson’s customers and goodwill or Tysaronfidential information, tra

secrets and proprietary information unless you ebeethis Agreement; and

WHEREAS, you and Tyson previously entered into greement which became effective November 14, 3 "20_12Agreement")

whereby you provided certain services to the Compand
WHEREAS, you and Tyson desire to enter into a neypleyment agreement and terminate the 2@.dteement;

WHEREAS, Tyson has advised you that agreementeideims of this Agreement, and specifically the-nompete and noselicitatior
sections, is an integral part of this Agreement] you acknowledge the importance of the non-comaetenonsolicitation sections, and havi

reviewed the Agreement as a whole, are willingammit to the restrictions set forth herein;

NOW, THEREFORE, Tyson and you hereby mutually agiellows:




1. Employment.

(@) Consideration. In consideration of the above and other good aldable consideration, you are expressly beingn
employment, continued employment, a relationshifh Wiyson, certain monies, benefits, severancekste@rds, training and/or access to t
secrets and confidential information of Tyson aisdcustomers, suppliers, vendors or affiliates hictv you would not have access but for y

relationship with Tyson in exchange for you agrgdmthe terms of this Agreement.

(b) Duties. Tyson hereby agrees to employ you and you hesiebgpt employment with Tyson. The duties and sesviequire
to be performed by you shall be consistent withrymasition, as assigned by Tyson in its sole dismmefrom time to time, and shall be consis
with the level and responsibility of the duties a®ivices performed by other employees in your l{&dnd”). At Tyson’s sole discretion, ba
your position and Band are subject to change duyimgr term of employment. You agree to devote sufiglly all of your working time
attention and energies to the business of Tyson.fay make and manage personal investments (pubsigieh investments in other activities
not violate, in any material respect, the provisiof Section 6 of this Agreement), be involved latable and professional activities, and,
the prior written consent of TysaGeneral Counsel or Chief Human Resources Offssgke on boards of other for profit entities, pded sucl
activities do not materially interfere with the fl@mance of your duties hereunder. You agree theahg your employment with Tyson, you v
not engage in any (i) competitive outside busirstivities, (ii) outside business that providesdpor services to Tyson, or (iii) outside busil
that buys products from Tyson, other than with Tys@rior written approval. You will devote your bedtorts to the performance of your du
and the advancement of Tyson and shall not engagey other employment, profitable activities, ¢lhey pursuits which would cause yol
disclose or utilize Confidential Information (asfided in Section 6(a)), or reflect adversely on diysThis obligation shall include, but is
limited to, obtaining Tysors consent prior to performing tasks for business@ates of Tyson outside of your customary duteg yson, giving
speeches or writing articles, blogs, or posts, agson’s business, improperly using Tysomame or identifying your association or posi
with Tyson in a manner that reflects unfavorablpm@yson. You further agree that you will not useprporate, or otherwise create any busi
entity or organization or domain name using any @aonfusingly similar to the name of Tyson or tlaene of any affiliate of Tyson or any ot

name under which any such entities do business.




(c) Term of Employment Your employment under this Agreement will commeoa the Effective Date above and end ol

date your employment terminates pursuant to Segtigthe “Period of Employment”).

2. Compensation

(a) Base Salary For the services to be performed hereunder duhiegPeriod of Employment, Tyson shall pay you éiasa
salary of $.800,000.00which may be adjusted by Tyson from time to tiwithin the range paid to other employees in youndaSuch ba:s

salary shall be paid in accordance with Tyson'splapractice.

(b) Performance Incentive Eligibility You may receive performance incentive awards uAgeson’s annual and longgrr

incentive plans then in effect (if any), on ternmzlan amounts consistent with those provided teo#mployees in your Band, subject to

discretion of the senior management of Tyson.

(c) Stock Grants You may receive stock awards under an equitynitioe compensation plan of Tyson then in effectfif), ot

terms and in amounts consistent with those providexther employees in your Band, subject to tiserdtion of the senior management of Ty:

(d) Benefit Plans, Vacation and Reimbursement Progravfmui shall be entitled to participate in any bénglans of Tyson ¢

adopted or amended from time to time on terms arahiounts consistent with those generally appleablother employees in your Band. *
will be entitled to an annual paid vacation in ademce with Tysors applicable vacation policy, as in effect fromdito time. Tyson will pay
reimburse you for all reasonable expenses actuadlyrred or paid by you in the performance of yservices to Tyson, subject to anc

accordance with applicable expense reimbursemehtedated policies and procedures as in effect fiome to time.

(e) Review. Base salary, performance incentive compensagiogk grant levels, and plan participation willdagject to revie
annually (or from time to time at Tysandiscretion), when compensation of other offiard managers of Tyson are reviewed for conside

of adjustments thereof.




(f)  PerquisitesDuring the Period of Employment, Tyson shall makeilable to you the use of Tysawned assets, includi
use of Tyson aircraft for up to 25 hours annudllya manner consistent with Tyserthen existing policies; provided that your peedarse o
Tyson-owned assets shall not interfere with Tysarse of such assets. As part of such personabfubgson aircraft, you may designate s
number of additional passengers on such aircrafeating permits, and you need not be one of theepaers. To the extent allowed under T
policy or practice, Tyson will reimburse you an@ggup any and all income tax liability (including inést and penalties) imposed upon ya
connection with the receipt of the services andebenset forth in this section in an amount sudiit so that the services and benefits wil

provided without reduction for taxes.

3. Termination. Upon any termination of your employment for aegson, you shall immediately resign from all boaaffices ani
other positions with Tyson or from any board or coittee of an association or industry group where sgpresent Tyson. The date upon w
your employment terminates and the Period of Empkayt ends will be your “Termination Datédr all purposes of this Agreement. Y:

employment may be terminated under this Agreenmetite following events:
(@) Death. Your employment hereunder will terminate uponrydeath.

(b) Disability . Your employment hereunder will terminate uponn/tiRisability”. For purposes of this Agreement, Disability
the same meaning as provided in the ltgnga disability plan or policy maintained or, if @jgable, most recently maintained, by Tyson. |
long-term disability plan or policy was ever maintairad behalf of you or, if the determination of Diddpirelates to an incentive stock opti
Disability means that condition described in Sett&2(e)(3) of the Internal Revenue Code (the “Chde$ amended from time to time. In
event of a dispute, the determination of Disabilityl be made by the Committee (as defined in Tysoaquity incentive plan) and will

supported by advice of a physician competent iratie@ to which such Disability relates.

(c) Termination by You for Good ReasotJpon the occurrence of a “Good Reasewént, you may terminate your employn

pursuant to this Agreement by providing a noticéeomination for Good Reason to Tyson within no entbran seven (7) days of the Good Re

event and providing Tyson thirty (30) days follogireceipt of such notice to cure the Good Reason




event. If Tyson cures the Good Reason event withith 30 day period, you may not terminate your egmpkent for Good Reason, but n
voluntarily resign pursuant to Section 3(d) beldfwTyson fails to cure the Good Reason event withiich 30 day period, your terminatior
employment will be effective under this Section)3eor purposes of the Agreement, you will be &dais having terminated for “Good Reason”
if you terminate employment after having been demdb a less senior Band than that in which youewamnployed when executing t

Agreement or to a position not covered by a Barfd¢lvTyson does not cure by restoring you to youmer Band.

(d)  Voluntary Termination by You without Good Reaso¥iou may terminate your employment pursuant te fkjgreement i

any time by not less than thirty (30) days prioitten notice to Tyson, which notice period may keawed by Tyson. Upon receipt of such not

Tyson shall have the right, at its sole discrettoraccelerate your Termination Date at any timéndusaid notice period.

(e) Termination for Cause by Tysomyson may terminate your employment hereundetGawuse”at any time after providing

notice of termination for Cause to you. For purposkthis Agreement, you shall be treated as haveen terminated for Cause if and only if

are terminated as a result of the occurrence obomeore of the following events:
0] any willful and wrongful conduct or omission by ythat injures Tysol
(i) any act by you of intentional misrepresentatioembezzlement, misappropriation or conversion oétassf Tysor

(i)  you are convicted of, confess to, plead no corttesir become the subject of proceedings that gdeosi reasonat

basis for Tyson to believe that you have been esgjaga felony; or

(iv)  your intentional or willful violation of any resttive covenant provided for under Section 6 of thigeement or ar

other agreement to which you are a party.

For purposes of this Agreement an act or failuradbshall be considered “willfuldnly if done or omitted to be done without your d
faith reasonable belief that such act or failureatb was in the best interests of Tyson. In no egéall Tysons failure to notify you of tr

occurrence




of any event constituting Cause, or to terminate e a result of such event, be construed as @ubttsthe occurrence of future events, whe

or not similar to the initial occurrence, or a waxiwf Tyson’s right to terminate you for Cause assailt thereof.

(f)  Termination by Tyson without Causelyson may terminate your employment hereundelhowit Cause at any time uf

notice to you.

4. Compensation Following Termination of Employmeirt the event that your employment hereunderrisiteated in a manner as

forth in Section 3 above, you shall be entitleth® compensation and benefits provided under thisiGh 4.

(a) Termination Due to Death, Disability, Voluntary T@nation without Good Reason or Termination for &aby Tyson In

the event that your employment is terminated bgaraof death, Disability, voluntary termination ygu without Good Reason or for Cause

Tyson, Tyson shall pay the following amounts to woyour estate:

0] Any accrued but unpaid base salary for servicedened to the Termination Date, any accrued but idngegpense
required to be reimbursed under this Agreement, amgd vacation accrued to the Termination Dat&cfruec

Compensation”); and

(i) Any benefits accrued through the date of termimatcowhich you may be entitled pursuant to the plaolicies an
arrangements, as determined and paid in accordgititehe terms of such plans, policies and arrareggm(‘Plar

Benefits”).

(b) Termination by Tyson without Cause or by you foro@dreason In the event that your employment is terminatgedsor

for reasons other than death, Disability or Cagseéy you for Good Reason, Tyson shall pay thefalhg amounts to you:
0] Accrued Compensatic
(ii) Plan Benefits

(i)  Subject to your execution of the Release (as defbedow), you will become vested in a pro rata iparof any o

your unvested restricted




(iv)

v)

(vi)

stock awards that are outstanding on your Ternondiiate provided the applicable performance catdfiany, ar
met. Such pro rata portion shall be equal to thregreage of the total vesting period, measuredaysdin which yo
remained employed by Tyson multiplied by the numiieshares subject to the award. Any award suliechis
subsection (iii) shall not be paid until such tiaeit would otherwise have been paid if under émms of the awal
it was subject to performance criteria and willyobé paid if any applicable performance criteria @et;

Subject to your execution of the Release (as defbedow), you will become fully vested in any ofuyaunveste

stock options that are outstanding on the Ternmondbate; and

Subject to your execution of the Release (as déftreow), you will become entitled to a pro ratatjpm of any
performance share awards that are outstandingeomeimination Date provided the applicable perforceacriterii
is met. The pro rata portion of your award shall@dghe percentage of the total performance peroehsured |
days, in which you remained employed by Tyson rplitil by the percentage of the award that you wdnaide
received had you remained employed for the engréopmance period. Any award subject to this sutimecv) shal
not be paid until such time as it would have othsevbeen paid under the terms of the award andowiyl be paid |

the performance criteria are met.

Subject to your execution of the Release (as défiredow), an amount equal to, and on terms equ#héoseveran:
payments and severance benefits provided to otigtoyees within your Band, as determined underTipsor
Foods Severance Pay Plan for Contracted Employeethe event of a Change of Control (defined beldiné
amount you would be entitled to in the event ofmi@ation subject to this Section 4(b) will be basedthe Tyso

Foods Severance Pay Plan for




Contracted Employees in place at the time immelgigtgor to the Change of Control.

(c) Release For purposes of this Agreement, “Releas@fans that specific document which Tyson shallgreso you fo
consideration and execution after your terminatbemployment, under which you agree to irrevocabig unconditionally release and fore
discharge Tyson, its subsidiaries, affiliates agldted parties from any and all causes of actioiclwiou at that time had or may have had ag
Tyson (excluding any claim for indemnity under tiNgreement, or any claim under state worke@npensation or unemployment laws).
Release will be provided to you as soon as prddaitar your Termination Date, but in any evensirficient time so that you will have adeqt
time to review the Release as provided by appletdl. The Release must be signed within twemtg-(21) days of its presentation to yoL
within forty-five (45) days if you are terminated as part of@ug termination). The Release shall not becomextffe until seven (7) days afte
is executed. Tyson maintains a form of Releasec¢hviiimay change from time to time as it deems aypate. The latest version of the Rele
shall be available for your review upon requestbj8ct to the payment provisions of the Tyson Fo8dserance Pay Plan for Contras
Employees and Section 8 below, any payments sutgjecRelease shall commence on the first paysslbd commencing on or after the date

Release becomes effective.

5. Acceleration of Stock Grants on Change in Contdplon the occurrence of a Change in Control (defimeldw) the stock awards tl
have been granted to you pursuant to award agreasrfiem Tyson under Section 2, or which have otlisgween previously granted to you ut
an award agreement from Tyson; and which awardsireoutstanding at the time of the Change in Conivitl be treated in accordance with
applicable award agreements. For purposes of thieeinent, the term “Change in Control” shall hawe s¢ame meaning as set forth in Tyson’
equity incentive compensation plan then in effpativided, however, that a Change in Control shatllinclude any event as a result of which
or more of the following persons or entities poss@scontinues to possess, immediately after suehtgover fifty percent (50%) of the combil
voting power of the Company or, if applicable, amssor entity: (a) Tyson Limited Partnership, oy sauccessor entity; (b) individuals relate
the late Donald John Tyson by blood, marriage @p#dn, or the estate of any such individual (idahg Donald John Tysos); or (c) any entit
(including, but not limited to, a partnership, corgtion, trust or limited liability company) in wdhi one or more of the entities, individual

estates described in clauses (a) and (b) hereséps®ver fifty percent




(50%) of the combined voting power or beneficidenests of such entity. Notwithstanding the foregoithis Section 5 shall not affect the tim
form of payment under an applicable award agreenagnt all awards shall be paid at the time, anthénform, provided under the terms of s
award agreement. The Committee (as defined in Tgsequity incentive plan) shall have the sole diszneto interpret the foregoing provisic

of this paragraph.

6. Restrictive Covenants and Other Restrictions

(@) Confidential Information You acknowledge that during the course of youpleyment with Tyson, you will be provide

learn, develop and have access to Tysardde secrets, confidential information and pgetpry materials which may include, but are notitiéd
to, the following: strategies, methods, books, rdsp and documents; technical information concerngroducts, formulas, productit
distribution, equipment, services, and processex;yoement procedures and pricing techniques; #mees of and other information concertr
customers, suppliers, vendors, investors, and dthsiness affiliates (such as contact name, seprimé@ded, pricing, type and amount of serv
used, credit and financial data, and/or other mfation relating to Tysos’ relationship with that business affiliate); pmigistrategies and pri
curves; positions, plans, and strategies for expare acquisitions; budgets; customer lists; redeaveather data; financial analysis, returns
reports and sales data; trading methodologies amdst evaluations, opinions, and interpretationsnédrmation and data; marketing ¢
merchandising techniques; prospective customeashes and marks; grids and maps; electronic daapasodels; specifications; compt
programs; internal business records; contractsfiigeor obligating Tyson; bids or proposals sutied to any third party; technologies
methods; training methods and training processeganizational structure; personnel information,luding salaries of personnel; paymr
amounts or rates paid to consultants or other aerpioviders; and other information, whether talggir intangible, in any form or medit
provided (collectively, “Confidential Informationtyhich is not generally available to the public avitich has been developed, will be develc
or acquired by Tyson at considerable effort andeegp. Without limiting the foregoing, you acknowgedand agree that you will learn,
provided, develop and have access to certain teahgsj methods or applications implemented or deeeldy Tyson which are not gener
known to the public or within the community in whiclyson competes, and any and all such informasioall be treated as Confiden

Information.




During the term of this Agreement or at any timer#after, unless otherwise specifically authorizedvriting by Tyson, you herel
covenant and agree: (i) to hold Confidential Infation in the strictest confidence; (ii) not to,aditly or indirectly, disclose, divulge or revealy
Confidential Information to any person or entithet than as authorized by Tyson; (iii) to use s@ohfidential Information only within the scc
of your employment with Tyson for the benefit ofsby; and (iv) to take such protective measuresagsba reasonably necessary to preseryv
secrecy and interest of Tyson in the Confidentifbimation. You agree to immediately notify Tysdraay unauthorized disclosure or use of
Confidential Information of which you become awafée confidentiality obligations herein shall nablpibit you from revealing evidence
criminal wrongdoing to legitimate law enforcemeffiaals or Confidential Information by order of gd or agency of competent jurisdiction o
otherwise required by law; however, you shall pridynmform Tyson of any such situations and shallet reasonable steps to prevent disclc
of Confidential Information until Tyson has beerformed of such required disclosure and has hadasoreble opportunity first to see

protective order.

(b) Creative Works “Creative Works”include, but are not limited to, all original work$é authorship, inventions, discover
designs, computer hardware and software, algorithonesgramming, scripts, applets, databases, databasctures, or other propriet
information, business ideas, and related improvésnamd devices, which are conceived, developeahaate by you, either alone or with other:
whole or in part, on or off Tysos’premises, (i) during your employment with Tys@i,with the use of the time, materials, or fatds of Tysor
(iii) relating to any product, service, or activity Tyson of which you have knowledge, or (iv) segged by or resulting from any work perforr
by you for Tyson. Creative Works do not includeantions or other works developed by you entirelyyoar own time without using Tysos’
equipment, supplies, facilities, or trade secré&rimation except for those inventions or works deped during your Period of Employment 1
either: (a) relate at the time of conception oruaibn to practice of the invention to Tyserbusiness, or actual or demonstrably anticiy
research or development of Tyson; or (b) resulinfemy work performed by you for Tyson. If you arebecome a resident of any state du
your employment that has enacted laws relatingwtinesship of works created without use of or refeeeto Tyson materials, facilities, anc
intellectual property and do not relate to Tysobusiness, this Section shall be limited solelthtoextent provided by the applicable laws of :

states.




To the extent any rights in the Creative Worksrayealready owned by Tyson, you irrevocably assigd transfer to Tyson all propriet.
rights, including, but not limited to, all pateofpyright, trade secret, trademark, and publidigits, in the Creative Works and agree that T
will be the sole and exclusive owner of all rigtitle, and interest in the Creative Works. Tysotl wave the right to use all Creative Wol
whether original or derivative, in any manner wbatger and in any medium now known or later devalop®@u agree not, at any time, to as

any claim, ownership, or other interest in anyhaf Creative Works or Confidential Information.

Both during and after your employment, you agreexecute any documents necessary to effectuatassignment to Tyson of t
Creative Works, and will execute all papers andqguer any other lawful acts reasonably requestedyson for the preparation, prosecut
procurement, and maintenance of any trademark,rigiflyand/or patent rights in and for the CreatiVerks. You further agree that you will |
be entitled to any compensation in addition toghlary paid to you during the development of theafive Works. In the event Tyson is unable
any reason to secure your signature to any docuifgsdn reasonably requests you to execute underSbction 6, you hereby irrevoca
designate and appoint Tyson and its authorizedefiand agents as your agents and attornefgstnto act for and in your behalf and instea

you to execute such document with the same leged fand effect as if executed by you.

(c) No Restrictions on EmploymentYou are being employed or continuing to be emgiblpy Tyson with the understanding

(i) you are free to enter into employment or comtid employment with Tyson, (ii) your employmenttwityson will not violate any agreem
you may have with a third party (e.g., existing &mgment, non-compete, intellectual property owngrsand/or nordisclosure agreements) ¢
(i) only Tyson is entitled to the benefit of yowrork. If you have any agreements with a prior esgpt, you are required to provide s
agreements to Tyson prior to executing this Agregmeyson has no interest in using any other pésspatents, copyrights, trade secret:
trademarks in an unlawful manner. You should befchmot to disclose to Tyson any intellectual pdp or confidential information of yo
prior employers or anyone else or misapply prognetights that Tyson has no right to use and yothér represent and warrant that you |

either already returned or have coordinated themeif all such information to any prior employer.

(d) Removal and Return of Tyson Propertill written materials, records, data, and othecwments prepared or possesse

you during your employment with Tyson are Tyson'’s




property. All memoranda, notes, records, filesyegpondence, drawings, manuals, models, specifitatcomputer programs, maps, and all «
documents, data, or materials of any type embodgirgh information, ideas, concepts, improvemerigsoderies, and inventions are Tysen’
property. You agree not to remove any property y$on, including, but not limited to, any Confidetinformation or Creative Works, frc
Tyson’s premises, except as authorized under Tgspolicies or with the prior written approval of Son’s General Counsel or Chief Hun
Resources Officer. Unless specifically authorizgdTgson in writing, you may not place Tyson Confitlal Information or Creative Works
Removable Media, as defined below. On Tysoméquest, your acceptance of other employmertheotermination of your employment for ¢
reason, you will immediately return to Tyson allsby property, including all Confidential Informati@nd Creative Works and any anc
documents and materials that contain, refer toelate in any way to any Confidential Informatias, well as any other property of Tyson in y
possession or control, including all electronic aslephonic equipment, credit cards, security badgad passwords. You will permit Tysor
inspect any property provided by Tyson to you oredigped by you as a result of or in connection witluir employment with Tyson when y
accept other employment or otherwise separate jrmmn employment, regardless of where the propartpéated. For purposes of this Sect
“Removable Media’means portable or removable hard disks, floppyslislSB memory drives, zip disks, optical disks, CD¥Ds, digital film.
memory cards (e.g., Secure Digital (SD), Memorgl&ti(MS), CompactFlash (CF), SmartMedia (SM), MdédiaCard (MMC), and xRicture

Card (xD)), magnetic tape, and all other removalalia storage media.

(e) Non-Competition. You acknowledge that Tyson performs servicesutinout the United States and that your duties

services impact Tysos'performance of services throughout the UnitedeStaAccordingly, you acknowledge the need foraiertestriction
contained in this Agreement to be without limitatias to location or geography within the Unitect&taYou agree that during your employn
with Tyson, and for a period of 12 months thereafgeu will not directly or indirectly, on behalff yourself or in conjunction with any ott
person, company or entity, own (other than less 8% ownership in a publicly traded company), managerate, or participate in the owners
management, operation, or control of, or be emmldyeor a consultant to any person, company otyewtiich is in competition with Tyson, wi
which you would hold a position with responsibdii similar to any position you held with Tyson dgrithe 24 months preceding y
Termination Date or in which you would utilize oisdose confidential methodologies, techniquestaasr lists or information of Tyson. Y

agree that during your employment with Tyson and fo




a period of 12 months thereafter you will not dikgor indirectly, on behalf of you or any otherrpen, company or entity, participate in
planning, research or development of any strategiesmethodologies, similar to strategies or methagies, utilized or developed by Tys
excluding general industry knowledge, for which ywad access to, utilized or developed during then86ths preceding your Termination D
You agree that nothing in this Section shall ligour confidentiality obligations in this AgreemeRurther, you understand and agree that d
your employment and the restricted time periodsediter designated in this Agreement, while you mather information to investigate ot
employment opportunities, you shall not make planprepare to compete, solicit or take on actisgiti¢hich are in violation of this Agreeme
Should you leave Tyson and accept employment amaulting position with a competitor, you are reqdibeforehand to inform Tyson of
identity of your new employer and your respondiigiti for the new employer. You are also requiredhtow this Agreement to all new employ

prior to accepting new employment and Tyson shsdl be permitted to show this Agreement to all memployers as well.

(f)  Non-Solicitation. You agree that during your employment with Tysml for a period of 36 months thereafter, you wait,
nor will you assist any third party to, directly imdirectly (i) raid, hire, solicit, encourage dteanpt to persuade any employee or indepel
contractor of Tyson, or any person who was an eypgg@r independent contractor of Tyson during timeo®ths preceding the Termination D
who possesses or had access to Confidential Infanmaf Tyson, to leave the employ of or terminateelationship with Tyson; (i) interfere w
the performance by any such persons of their dédieSyson; (iii) communicate with any such persémisthe purposes described in the parac
above; or (iv) solicit, encourage or attempt tospede any customer or vendor of Tyson during theofths preceding your Termination Dat

terminate or modify its relationship with Tyson.

() NonDisparagement You agree that you shall not at any time engagany form of conduct, or make any statemel

representation, either oral or written, that diggass, impugns or otherwise impairs the reputatimodwill or interests of Tyson, or any of
officers, directors, shareholders, managing membegresentatives, and/or employees or agentstirerethe individual or representat
capacities of any of the foregoing individuals (imting, without limitation, the repetition or digiution of derogatory rumors, allegatic
negative reports or comments). Nor shall you djraatange or encourage others to make any suclyatery or disparaging statements on

behalf. Nothing in this Section, however, shalieam you from




providing truthful testimony or information in ampyoceeding or in response to any request from awgmmental agency, or judicial, arbitra

self-regulatory forum.

(h)  Effect of Breach You acknowledge and agree that, in the evenngftaeach by you of the terms and conditions o
Agreement, pursuant to the terms of certain bemddihs and programs, your accrued benefits themumay be discontinued or forfeited
addition to any other rights and remedies Tyson hee at law or in equity. You acknowledge thagparable damage would result to Tysc
the provisions of this Agreement are not specificanforced, and that, in addition to any otheralegr equitable relief available, ¢
notwithstanding any alternative dispute resolupoovisions that have been or may be agreed to leetviigson and you, Tyson shall be entitle
injunctive relief in the event of any failure toraply with the provisions of this Agreement. If yoiolate any of the terms of this Agreement,

will indemnify Tyson for the expenses, including ot limited to reasonable attorneys’ fees, inedrpy Tyson in enforcing this Agreement.

(i) Clawback Policies In addition to subsection (h) above, any amopatgble under this Agreement are subject to angyp
whether in existence as of the Effective Date terladopted, established by Tyson that provideth®iclawback or recovery of amounts that \
paid to you under circumstances requiring clawhackecovery as set forth in such policy. Tyson wilhke any determinations for clawbacl
recover in its sole discretion and in accordancth any applicable law or regulation. Further, néitsfianding any other provisions of 1
Agreement, if within one year of the terminationyolur employment, Tyson becomes aware of factswioald have allowed Tyson to termin

your employment for Cause (within the meaning dfti®a 3), then, to the extent permitted by law:

0] Tyson may elect to cancel any and all paymentseofefits otherwise due to you, but not yet paid, enrithis

Agreement or otherwise; and

(i) you will refund to Tyson any amounts, plus intergstviously paid by Tyson to you in excess of ydarcruec

Compensation and Plan Benefits (within the meanbirgection 4).




7. General

(a) Enforcement and Severabilityyou specifically acknowledge and agree that theppse of the restrictions contained in

Agreement is to protect Tyson from unfair competitiincluding improper use of the Confidential Imfmtion by you, and that the restrictions
covenants contained herein are reasonable wittecedp both scope and duration of application. Nibistanding the foregoing, if any co
determines that any of the terms herein are unnedde, invalid or unenforceable, the court mayrpriet, alter, amend or modify any or all of
terms to include as much of the scope, time peaiwdl intent as will render the restrictions enfobdeaand then as modified, enforce the te
Each covenant and restriction contained in thiseAgrent is independent of each other such covendntestriction, and if any such covenar
restriction is held for any reason to be invalidenforceable and incapable of corrective modifagtithen the invalidity or unenforceability

such covenant or restriction shall not invalidafiéect or impair in any way the validity and enfeability of any other such covenant or restrict

(b) Notices. All written notices, requests and other commuinice provided pursuant to this Agreement shalilbemed to ha
been duly given, if delivered in person or by ceuror by facsimile transmission or sent by expresgistered or certified mail, postage pre
addressed, if to you, at the most recent addressaamd in Tyson’s human resources informationesyistand if to Tyson, at its headquarters:

Tyson Foods, Inc.
Attn: Chief Human Resources Officer
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999

(c) Moadification . This Agreement contains all the terms and coowlitiagreed upon by the parties hereto, and no
agreements, oral or otherwise, regarding the stilbjatter of this Agreement shall be deemed to existind either of the parties hereto, excep
any preemployment confidentiality agreement that may el&ttiveen the parties or any agreement or policgifigaly referenced herein. Tt

Agreement cannot be modified except by a writigged by both parties.

(d) Assignment This Agreement shall be binding upon you, yourdhexecutors and personal representatives ana Tipsgon
its successors and assigns. You acknowledge thagetvices to be rendered by you are unique arsbpal You may not assign, transfe

pledge your




rights or delegate your duties or obligations uridés Agreement, in whole or in part, without firsbtaining the written consent of Tysen’

General Counsel or Chief Human Resources Officer.

(e) Applicable Law. You acknowledge that this Agreement is performailvarious locations throughout the United State
specifically performable wholly or partly withinehState of Arkansas and consent to the validitgrjmetation, performance and enforceme

this Agreement being governed by the internal lafvsid State of Arkansas, without giving effecthie conflicts of laws provisions thereof.

(f)  Jurisdiction and Venue of Dispute3he courts of Washington County, Arkansas shaliehexclusive jurisdiction and be

venue of all disputes between Tyson and you, whetheh disputes arise from this Agreement or otiewin addition, you expressly waive i

right that you may have to sue or be sued in thtyoof your residence and consent to venue in \Wgsin County, Arkansas.

() Funding. All payments provided under this Agreement, ottfean payments made pursuant to a plan which pee
otherwise, shall be paid from the general fund3ysfon, and no special or separate fund shall ebkstted, and no other segregation of a
made, to assure payment. You shall have no right,dr interest whatever in or to any investmewtich Tyson may make to aid Tysor
meeting its obligations hereunder. To the exteat #my person acquires a right to receive paynfemts Tyson hereunder, such right shall b

greater than the right of an unsecured creditdrysbn.

8. Special Tax Considerations

(a) Tax Withholding. Tyson shall provide for the withholding of anyxea required to be withheld by federal, state awdlllaw

with respect to any payments in cash and/or ottegygrty made by or on behalf of Tyson to or for iybanefit under this Agreement or otherw

(b) Excise Tax. Notwithstanding the foregoing, if the totalypgents to be paid to you under this Agreement,gloith any
other payments to you by Tyson, would result in Being subject to the excise tax imposed by Sed889 of the Code (commonly referred ti
the “Golden Parachute Tax"Jyson shall reduce the aggregate payments to tgesthamount which can be paid to you without &gy the
excise tax, but only if and to the extent that steduction would result in you retaining larger eggate aftetax payments. The determinatior

the excise




tax and the aggregate after payments to be received by you will be mad@yson. If payments are to be reduced, the paymmeate latest i

time will be reduced first and if payments are éonlade at the same time, non-cash payments wilcheced before cash payments.

(c) Separation from Servicen the event that the termination of your empleytdoes not constitute a “separation from service

as defined in Code Section 409A, including all tagans and other guidance issued pursuant theyeta, rights to the payments and ben
described in Section 4 will vest upon the TermimatDate, but no payment to you that is subjectddeCSection 409A will be paid until you in
a separation from service (or until six (6) mondifter such date if you are a “specified employgei'suant to subsection (d) of this Section),

any amounts that would otherwise have been pamtéesiich date will be paid instead as soon asipaate after such date.

(d) Six-Month Delay in PaymentNotwithstanding anything to the contrary in thigreement, if you are a “specified employee”

as defined and applied in Code Section 409A aof Yermination Date, then, to the extent any payraeader this Agreement or any Tyson |
or policy constitutes deferred compensation (afaking into account any applicable exemptions frG@ede Section 409A, including thc
specified in subsection (f) of this Section) andhe extent required by Code Section 409A, no paysndue under this Agreement or any Ty
plan or policy may be made until the earlier oftliie first (1st) day following the six (6) monthraversary of your Termination Date and (ii) y
date of death; provided, however, that any paymeelayed during the six (6) month period will badoe the aggregate as soon as reasol

practicable following the six (6) month anniversafyour Termination Date.

(e) Expense Reimbursementn no event will an expense be reimbursed aftecdinber 31 of the calendar year following

calendar year in which the expense was incurredi af@ not permitted to receive a payment or otlegrefit in lieu of reimbursement un

Section 2(e).

(f)  Application of Exemptions For purposes of Code Section 409A, each “paym@st’defined by Code Section 409A) m

under this Agreement will be considered a “sepgpatenent.”In addition, for purposes of Code Section 409A hesiech payment will be deen
exempt from Code Section 409A to the fullest exfmgsible under (i) the “short-term deferral” exdiomp of Treasury Regulation § 1.409A-1((b)

(4), and (ii) with respect to any additional




amounts paid no later than the second (2nd) cateyelar following the calendar year containing ydiermination Date, theifivoluntary

separation” pay exemption of Treasury Regulatidnd®9A-1(b)(9)(iii), which are hereby incorporateylreference.

(9) Effect of Release Any amounts that are not exempt from Code Seet@¥A under paragraph (f) above, and which are
subject to your execution of a Release that previde a consideration period and revocation petitad crosses two calendar years, shall be
on the first payroll date in the second calendar yleat occurs on or after the expiration of theoation period, regardless of the date the Re

is signed.

(h) Interpretation and Administration of Agreemefito the maximum extent permitted by law, this Agrent will be interprete

and administered in such a manner that the paynegtsu are either exempt from, or comply with, tequirements of Code Section 409A.

SIGNATURE PAGE FOLLOWS




IN WITNESS WHEREOF, the parties hereto have exettiis Agreement effective as of the day and yiesir dbove written.

YOU ACKNOWLEDGE THAT YOU HAVE COMPLETELY READ THE A BOVE, HAVE BEEN ADVISED TO CONSIDER
THIS AGREEMENT CAREFULLY, AND HAVE BEEN FURTHER ADV ISED TO REVIEW IT WITH LEGAL COUNSEL OF YOUR
CHOOSING BEFORE SIGNING. YOU FURTHER ACKNOWLEDGE TH AT YOU ARE SIGNING THIS AGREEMENT
VOLUNTARILY, AND WITHOUT DURESS, COERCION, OR UNDUE INFLUENCE AND THEREBY AGREE TO ALL OF THE
TERMS AND CONDITIONS CONTAINED HEREIN.

/s/ Donnie King

(Employee)

Corporate

(Location)

11-13-2013

(Date)

Tyson Foods, Inc.

By /s/ Donnie Smith

Title CEO



Exhibit 10.19
EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), effeetthe_15thday of November 2013 (the “Effective Date"}y and between Tys
Foods, Inc., a Delaware corporation, and any ddutssidiaries and affiliates (hereinafter collegiyvreferred to as “Tyson”), aridoel W White

Persn XXXXXX (hereinafter referred to as “you”).
WITNESSETH:

WHEREAS, Tyson is engaged in a very competitiverriess, where the development and retention of eikterconfidential informatio

trade secrets and proprietary information as wetiisstomer relationships and goodwill are crittoduture business success; and

WHEREAS, by virtue of your employment with Tysorgwyare involved in the development of, and havees&t¢o, Tysors confidentie
information, trade secrets and proprietary infoiorgtand, if such information were to get into tmends of competitors of Tyson, it could

substantial business harm to Tyson; and

WHEREAS, you will not be provided with or given ass to Tyson’s customers and goodwill or Tysaronfidential information, tra

secrets and proprietary information unless you ebeethis Agreement; and

WHEREAS, you and Tyson previously entered into greement which became effective November 14, 3 "20_12Agreement")

whereby you provided certain services to the Compand
WHEREAS, you and Tyson desire to enter into a neypleyment agreement and terminate the 2@.dteement;

WHEREAS, Tyson has advised you that agreementeideims of this Agreement, and specifically the-nompete and noselicitatior
sections, is an integral part of this Agreement] you acknowledge the importance of the non-comaetenonsolicitation sections, and havi

reviewed the Agreement as a whole, are willingammit to the restrictions set forth herein;

NOW, THEREFORE, Tyson and you hereby mutually agiellows:




1. Employment.

(@) Consideration. In consideration of the above and other good aldable consideration, you are expressly beingn
employment, continued employment, a relationshifh Wiyson, certain monies, benefits, severancekste@rds, training and/or access to t
secrets and confidential information of Tyson aisdcustomers, suppliers, vendors or affiliates hictv you would not have access but for y

relationship with Tyson in exchange for you agrgdmthe terms of this Agreement.

(b) Duties. Tyson hereby agrees to employ you and you hesiebgpt employment with Tyson. The duties and sesviequire
to be performed by you shall be consistent withrymasition, as assigned by Tyson in its sole dismmefrom time to time, and shall be consis
with the level and responsibility of the duties a®ivices performed by other employees in your l{&dnd”). At Tyson’s sole discretion, ba
your position and Band are subject to change duyimgr term of employment. You agree to devote sufiglly all of your working time
attention and energies to the business of Tyson.fay make and manage personal investments (pubsigieh investments in other activities
not violate, in any material respect, the provisiof Section 6 of this Agreement), be involved latable and professional activities, and,
the prior written consent of TysaGeneral Counsel or Chief Human Resources Offssgke on boards of other for profit entities, pded sucl
activities do not materially interfere with the fl@mance of your duties hereunder. You agree theahg your employment with Tyson, you v
not engage in any (i) competitive outside busirstivities, (ii) outside business that providesdpor services to Tyson, or (iii) outside busil
that buys products from Tyson, other than with Tys@rior written approval. You will devote your bedtorts to the performance of your du
and the advancement of Tyson and shall not engagey other employment, profitable activities, ¢lhey pursuits which would cause yol
disclose or utilize Confidential Information (asfided in Section 6(a)), or reflect adversely on diysThis obligation shall include, but is
limited to, obtaining Tysors consent prior to performing tasks for business@ates of Tyson outside of your customary duteg yson, giving
speeches or writing articles, blogs, or posts, agson’s business, improperly using Tysomame or identifying your association or posi
with Tyson in a manner that reflects unfavorablpm@yson. You further agree that you will not useprporate, or otherwise create any busi
entity or organization or domain name using any @aonfusingly similar to the name of Tyson or tlaene of any affiliate of Tyson or any ot

name under which any such entities do business.




(c) Term of Employment Your employment under this Agreement will commeoa the Effective Date above and end ol

date your employment terminates pursuant to Segtigthe “Period of Employment”).

2. Compensation

(a) Base Salary For the services to be performed hereunder duhiegPeriod of Employment, Tyson shall pay you éiasa
salary of $_725,000.00which may be adjusted by Tyson from time to tiwithin the range paid to other employees in youndaSuch ba:s

salary shall be paid in accordance with Tyson'splapractice.

(b) Performance Incentive Eligibility You may receive performance incentive awards uAgeson’s annual and longgrr

incentive plans then in effect (if any), on ternmzlan amounts consistent with those provided teo#mployees in your Band, subject to

discretion of the senior management of Tyson.

(c) Stock Grants You may receive stock awards under an equitynitioe compensation plan of Tyson then in effectfif), ot

terms and in amounts consistent with those providexther employees in your Band, subject to tiserdtion of the senior management of Ty:

(d) Benefit Plans, Vacation and Reimbursement Progravfmui shall be entitled to participate in any bénglans of Tyson ¢

adopted or amended from time to time on terms arahiounts consistent with those generally appleablother employees in your Band. *
will be entitled to an annual paid vacation in ademce with Tysors applicable vacation policy, as in effect fromdito time. Tyson will pay
reimburse you for all reasonable expenses actuadlyrred or paid by you in the performance of yservices to Tyson, subject to anc

accordance with applicable expense reimbursemehtedated policies and procedures as in effect fiome to time.

(e) Review. Base salary, performance incentive compensagiogk grant levels, and plan participation willdagject to revie
annually (or from time to time at Tysandiscretion), when compensation of other offiard managers of Tyson are reviewed for conside

of adjustments thereof.




(f)  PerquisitesDuring the Period of Employment, Tyson shall makeilable to you the use of Tysawned assets, includi
use of Tyson aircraft for up to 25 hours annudllya manner consistent with Tyserthen existing policies; provided that your peedarse o
Tyson-owned assets shall not interfere with Tysarse of such assets. As part of such personabfubgson aircraft, you may designate s
number of additional passengers on such aircrafeating permits, and you need not be one of theepaers. To the extent allowed under T
policy or practice, Tyson will reimburse you an@ggup any and all income tax liability (including inést and penalties) imposed upon ya
connection with the receipt of the services andebenset forth in this section in an amount sudiit so that the services and benefits wil

provided without reduction for taxes.

3. Termination. Upon any termination of your employment for aegson, you shall immediately resign from all boaaffices ani
other positions with Tyson or from any board or coittee of an association or industry group where sgpresent Tyson. The date upon w
your employment terminates and the Period of Empkayt ends will be your “Termination Datédr all purposes of this Agreement. Y:

employment may be terminated under this Agreenmetite following events:
(@) Death. Your employment hereunder will terminate uponrydeath.

(b) Disability . Your employment hereunder will terminate uponn/tiRisability”. For purposes of this Agreement, Disability
the same meaning as provided in the ltgnga disability plan or policy maintained or, if @jgable, most recently maintained, by Tyson. |
long-term disability plan or policy was ever maintairad behalf of you or, if the determination of Diddpirelates to an incentive stock opti
Disability means that condition described in Sett&2(e)(3) of the Internal Revenue Code (the “Chde$ amended from time to time. In
event of a dispute, the determination of Disabilityl be made by the Committee (as defined in Tysoaquity incentive plan) and will

supported by advice of a physician competent iratie@ to which such Disability relates.

(c) Termination by You for Good ReasotJpon the occurrence of a “Good Reasewént, you may terminate your employn

pursuant to this Agreement by providing a noticéeomination for Good Reason to Tyson within no entbran seven (7) days of the Good Re

event and providing Tyson thirty (30) days follogireceipt of such notice to cure the Good Reason




event. If Tyson cures the Good Reason event withith 30 day period, you may not terminate your egmpkent for Good Reason, but n
voluntarily resign pursuant to Section 3(d) beldfwTyson fails to cure the Good Reason event withiich 30 day period, your terminatior
employment will be effective under this Section)3eor purposes of the Agreement, you will be &dais having terminated for “Good Reason”
if you terminate employment after having been demdb a less senior Band than that in which youewamnployed when executing t

Agreement or to a position not covered by a Barfd¢lvTyson does not cure by restoring you to youmer Band.

(d)  Voluntary Termination by You without Good Reaso¥iou may terminate your employment pursuant te fkjgreement i

any time by not less than thirty (30) days prioitten notice to Tyson, which notice period may keawed by Tyson. Upon receipt of such not

Tyson shall have the right, at its sole discrettoraccelerate your Termination Date at any timéndusaid notice period.

(e) Termination for Cause by Tysomyson may terminate your employment hereundetGawuse”at any time after providing

notice of termination for Cause to you. For purposkthis Agreement, you shall be treated as haveen terminated for Cause if and only if

are terminated as a result of the occurrence obomeore of the following events:
0] any willful and wrongful conduct or omission by ythat injures Tysol
(i) any act by you of intentional misrepresentatioembezzlement, misappropriation or conversion oétassf Tysor

(i)  you are convicted of, confess to, plead no corttesir become the subject of proceedings that gdeosi reasonat

basis for Tyson to believe that you have been esgjaga felony; or

(iv)  your intentional or willful violation of any resttive covenant provided for under Section 6 of thigeement or ar

other agreement to which you are a party.

For purposes of this Agreement an act or failuradbshall be considered “willfuldnly if done or omitted to be done without your d
faith reasonable belief that such act or failureatb was in the best interests of Tyson. In no egéall Tysons failure to notify you of tr

occurrence




of any event constituting Cause, or to terminate e a result of such event, be construed as @ubttsthe occurrence of future events, whe

or not similar to the initial occurrence, or a waxiwf Tyson’s right to terminate you for Cause assailt thereof.

(f)  Termination by Tyson without Causelyson may terminate your employment hereundelhowit Cause at any time uf

notice to you.

4. Compensation Following Termination of Employmeirt the event that your employment hereunderrisiteated in a manner as

forth in Section 3 above, you shall be entitleth® compensation and benefits provided under thisiGh 4.

(a) Termination Due to Death, Disability, Voluntary T@nation without Good Reason or Termination for &aby Tyson In

the event that your employment is terminated bgaraof death, Disability, voluntary termination ygu without Good Reason or for Cause

Tyson, Tyson shall pay the following amounts to woyour estate:

0] Any accrued but unpaid base salary for servicedened to the Termination Date, any accrued but idngegpense
required to be reimbursed under this Agreement, amgd vacation accrued to the Termination Dat&cfruec

Compensation”); and

(i) Any benefits accrued through the date of termimatcowhich you may be entitled pursuant to the plaolicies an
arrangements, as determined and paid in accordgititehe terms of such plans, policies and arrareggm(‘Plar

Benefits”).

(b) Termination by Tyson without Cause or by you foro@dreason In the event that your employment is terminatgedsor

for reasons other than death, Disability or Cagseéy you for Good Reason, Tyson shall pay thefalhg amounts to you:
0] Accrued Compensatic
(ii) Plan Benefits

(i)  Subject to your execution of the Release (as defbedow), you will become vested in a pro rata iparof any o

your unvested restricted




(iv)

v)

(vi)

stock awards that are outstanding on your Ternondiiate provided the applicable performance catdfiany, ar
met. Such pro rata portion shall be equal to thregreage of the total vesting period, measuredaysdin which yo
remained employed by Tyson multiplied by the numiieshares subject to the award. Any award suliechis
subsection (iii) shall not be paid until such tiaeit would otherwise have been paid if under émms of the awal
it was subject to performance criteria and willyobé paid if any applicable performance criteria @et;

Subject to your execution of the Release (as defbedow), you will become fully vested in any ofuyaunveste

stock options that are outstanding on the Ternmondbate; and

Subject to your execution of the Release (as déftreow), you will become entitled to a pro ratatjpm of any
performance share awards that are outstandingeomeimination Date provided the applicable perforceacriterii
is met. The pro rata portion of your award shall@dghe percentage of the total performance peroehsured |
days, in which you remained employed by Tyson rplitil by the percentage of the award that you wdnaide
received had you remained employed for the engréopmance period. Any award subject to this sutimecv) shal
not be paid until such time as it would have othsevbeen paid under the terms of the award andowiyl be paid |

the performance criteria are met.

Subject to your execution of the Release (as défiredow), an amount equal to, and on terms equ#héoseveran:
payments and severance benefits provided to otigtoyees within your Band, as determined underTipsor
Foods Severance Pay Plan for Contracted Employeethe event of a Change of Control (defined beldiné
amount you would be entitled to in the event ofmi@ation subject to this Section 4(b) will be basedthe Tyso

Foods Severance Pay Plan for




Contracted Employees in place at the time immelgigtgor to the Change of Control.

(c) Release For purposes of this Agreement, “Releas@fans that specific document which Tyson shallgreso you fo
consideration and execution after your terminatbemployment, under which you agree to irrevocabig unconditionally release and fore
discharge Tyson, its subsidiaries, affiliates agldted parties from any and all causes of actioiclwiou at that time had or may have had ag
Tyson (excluding any claim for indemnity under tiNgreement, or any claim under state worke@npensation or unemployment laws).
Release will be provided to you as soon as prddaitar your Termination Date, but in any evensirficient time so that you will have adeqt
time to review the Release as provided by appletdl. The Release must be signed within twemtg-(21) days of its presentation to yoL
within forty-five (45) days if you are terminated as part of@ug termination). The Release shall not becomextffe until seven (7) days afte
is executed. Tyson maintains a form of Releasec¢hviiimay change from time to time as it deems aypate. The latest version of the Rele
shall be available for your review upon requestbj8ct to the payment provisions of the Tyson Fo8dserance Pay Plan for Contras
Employees and Section 8 below, any payments sutgjecRelease shall commence on the first paysslbd commencing on or after the date

Release becomes effective.

5. Acceleration of Stock Grants on Change in Contdplon the occurrence of a Change in Control (defimeldw) the stock awards tl
have been granted to you pursuant to award agreasrfiem Tyson under Section 2, or which have otlisgween previously granted to you ut
an award agreement from Tyson; and which awardsireoutstanding at the time of the Change in Conivitl be treated in accordance with
applicable award agreements. For purposes of thieeinent, the term “Change in Control” shall hawe s¢ame meaning as set forth in Tyson’
equity incentive compensation plan then in effpativided, however, that a Change in Control shatllinclude any event as a result of which
or more of the following persons or entities poss@scontinues to possess, immediately after suehtgover fifty percent (50%) of the combil
voting power of the Company or, if applicable, amssor entity: (a) Tyson Limited Partnership, oy sauccessor entity; (b) individuals relate
the late Donald John Tyson by blood, marriage @p#dn, or the estate of any such individual (idahg Donald John Tysos); or (c) any entit
(including, but not limited to, a partnership, corgtion, trust or limited liability company) in wdhi one or more of the entities, individual

estates described in clauses (a) and (b) hereséps®ver fifty percent




(50%) of the combined voting power or beneficidenests of such entity. Notwithstanding the foregoithis Section 5 shall not affect the tim
form of payment under an applicable award agreenagnt all awards shall be paid at the time, anthénform, provided under the terms of s
award agreement. The Committee (as defined in Tgsequity incentive plan) shall have the sole diszneto interpret the foregoing provisic

of this paragraph.

6. Restrictive Covenants and Other Restrictions

(@) Confidential Information You acknowledge that during the course of youpleyment with Tyson, you will be provide

learn, develop and have access to Tysardde secrets, confidential information and pgetpry materials which may include, but are notitiéd
to, the following: strategies, methods, books, rdsp and documents; technical information concerngroducts, formulas, productit
distribution, equipment, services, and processex;yoement procedures and pricing techniques; #mees of and other information concertr
customers, suppliers, vendors, investors, and dthsiness affiliates (such as contact name, seprimé@ded, pricing, type and amount of serv
used, credit and financial data, and/or other mfation relating to Tysos’ relationship with that business affiliate); pmigistrategies and pri
curves; positions, plans, and strategies for expare acquisitions; budgets; customer lists; redeaveather data; financial analysis, returns
reports and sales data; trading methodologies amdst evaluations, opinions, and interpretationsnédrmation and data; marketing ¢
merchandising techniques; prospective customeashes and marks; grids and maps; electronic daapasodels; specifications; compt
programs; internal business records; contractsfiigeor obligating Tyson; bids or proposals sutied to any third party; technologies
methods; training methods and training processeganizational structure; personnel information,luding salaries of personnel; paymr
amounts or rates paid to consultants or other aerpioviders; and other information, whether talggir intangible, in any form or medit
provided (collectively, “Confidential Informationtyhich is not generally available to the public avitich has been developed, will be develc
or acquired by Tyson at considerable effort andeegp. Without limiting the foregoing, you acknowgedand agree that you will learn,
provided, develop and have access to certain teahgsj methods or applications implemented or deeeldy Tyson which are not gener
known to the public or within the community in whiclyson competes, and any and all such informasioall be treated as Confiden

Information.




During the term of this Agreement or at any timer#after, unless otherwise specifically authorizedvriting by Tyson, you herel
covenant and agree: (i) to hold Confidential Infation in the strictest confidence; (ii) not to,aditly or indirectly, disclose, divulge or revealy
Confidential Information to any person or entithet than as authorized by Tyson; (iii) to use s@ohfidential Information only within the scc
of your employment with Tyson for the benefit ofsby; and (iv) to take such protective measuresagsba reasonably necessary to preseryv
secrecy and interest of Tyson in the Confidentifbimation. You agree to immediately notify Tysdraay unauthorized disclosure or use of
Confidential Information of which you become awafée confidentiality obligations herein shall nablpibit you from revealing evidence
criminal wrongdoing to legitimate law enforcemeffiaals or Confidential Information by order of gd or agency of competent jurisdiction o
otherwise required by law; however, you shall pridynmform Tyson of any such situations and shallet reasonable steps to prevent disclc
of Confidential Information until Tyson has beerformed of such required disclosure and has hadasoreble opportunity first to see

protective order.

(b) Creative Works “Creative Works”include, but are not limited to, all original work$é authorship, inventions, discover
designs, computer hardware and software, algorithonesgramming, scripts, applets, databases, databasctures, or other propriet
information, business ideas, and related improvésnamd devices, which are conceived, developeahaate by you, either alone or with other:
whole or in part, on or off Tysos’premises, (i) during your employment with Tys@i,with the use of the time, materials, or fatds of Tysor
(iii) relating to any product, service, or activity Tyson of which you have knowledge, or (iv) segged by or resulting from any work perforr
by you for Tyson. Creative Works do not includeantions or other works developed by you entirelyyoar own time without using Tysos’
equipment, supplies, facilities, or trade secré&rimation except for those inventions or works deped during your Period of Employment 1
either: (a) relate at the time of conception oruaibn to practice of the invention to Tyserbusiness, or actual or demonstrably anticiy
research or development of Tyson; or (b) resulinfemy work performed by you for Tyson. If you arebecome a resident of any state du
your employment that has enacted laws relatingwtinesship of works created without use of or refeeeto Tyson materials, facilities, anc
intellectual property and do not relate to Tysobusiness, this Section shall be limited solelthtoextent provided by the applicable laws of :

states.




To the extent any rights in the Creative Worksrayealready owned by Tyson, you irrevocably assigd transfer to Tyson all propriet.
rights, including, but not limited to, all pateofpyright, trade secret, trademark, and publidigits, in the Creative Works and agree that T
will be the sole and exclusive owner of all rigtitle, and interest in the Creative Works. Tysotl wave the right to use all Creative Wol
whether original or derivative, in any manner wbatger and in any medium now known or later devalop®@u agree not, at any time, to as

any claim, ownership, or other interest in anyhaf Creative Works or Confidential Information.

Both during and after your employment, you agreexecute any documents necessary to effectuatassignment to Tyson of t
Creative Works, and will execute all papers andqguer any other lawful acts reasonably requestedyson for the preparation, prosecut
procurement, and maintenance of any trademark,rigiflyand/or patent rights in and for the CreatiVerks. You further agree that you will |
be entitled to any compensation in addition toghlary paid to you during the development of theafive Works. In the event Tyson is unable
any reason to secure your signature to any docuifgsdn reasonably requests you to execute underSbction 6, you hereby irrevoca
designate and appoint Tyson and its authorizedefiand agents as your agents and attornefgstnto act for and in your behalf and instea

you to execute such document with the same leged fand effect as if executed by you.

(c) No Restrictions on EmploymentYou are being employed or continuing to be emgiblpy Tyson with the understanding

(i) you are free to enter into employment or comtid employment with Tyson, (ii) your employmenttwityson will not violate any agreem
you may have with a third party (e.g., existing &mgment, non-compete, intellectual property owngrsand/or nordisclosure agreements) ¢
(i) only Tyson is entitled to the benefit of yowrork. If you have any agreements with a prior esgpt, you are required to provide s
agreements to Tyson prior to executing this Agregmeyson has no interest in using any other pésspatents, copyrights, trade secret:
trademarks in an unlawful manner. You should befchmot to disclose to Tyson any intellectual pdp or confidential information of yo
prior employers or anyone else or misapply prognetights that Tyson has no right to use and yothér represent and warrant that you |

either already returned or have coordinated themeif all such information to any prior employer.

(d) Removal and Return of Tyson Propertill written materials, records, data, and othecwments prepared or possesse

you during your employment with Tyson are Tyson'’s




property. All memoranda, notes, records, filesyegpondence, drawings, manuals, models, specifitatcomputer programs, maps, and all «
documents, data, or materials of any type embodgirgh information, ideas, concepts, improvemerigsoderies, and inventions are Tysen’
property. You agree not to remove any property y$on, including, but not limited to, any Confidetinformation or Creative Works, frc
Tyson’s premises, except as authorized under Tgspolicies or with the prior written approval of Son’s General Counsel or Chief Hun
Resources Officer. Unless specifically authorizgdTgson in writing, you may not place Tyson Confitlal Information or Creative Works
Removable Media, as defined below. On Tysoméquest, your acceptance of other employmertheotermination of your employment for ¢
reason, you will immediately return to Tyson allsby property, including all Confidential Informati@nd Creative Works and any anc
documents and materials that contain, refer toelate in any way to any Confidential Informatias, well as any other property of Tyson in y
possession or control, including all electronic aslephonic equipment, credit cards, security badgad passwords. You will permit Tysor
inspect any property provided by Tyson to you oredigped by you as a result of or in connection witluir employment with Tyson when y
accept other employment or otherwise separate jrmmn employment, regardless of where the propartpéated. For purposes of this Sect
“Removable Media’means portable or removable hard disks, floppyslislSB memory drives, zip disks, optical disks, CD¥Ds, digital film.
memory cards (e.g., Secure Digital (SD), Memorgl&ti(MS), CompactFlash (CF), SmartMedia (SM), MdédiaCard (MMC), and xRicture

Card (xD)), magnetic tape, and all other removalalia storage media.

(e) Non-Competition. You acknowledge that Tyson performs servicesutinout the United States and that your duties

services impact Tysos'performance of services throughout the UnitedeStaAccordingly, you acknowledge the need foraiertestriction
contained in this Agreement to be without limitatias to location or geography within the Unitect&taYou agree that during your employn
with Tyson, and for a period of 12 months thereafgeu will not directly or indirectly, on behalff yourself or in conjunction with any ott
person, company or entity, own (other than less 8% ownership in a publicly traded company), managerate, or participate in the owners
management, operation, or control of, or be emmldyeor a consultant to any person, company otyewtiich is in competition with Tyson, wi
which you would hold a position with responsibdii similar to any position you held with Tyson dgrithe 24 months preceding y
Termination Date or in which you would utilize oisdose confidential methodologies, techniquestaasr lists or information of Tyson. Y

agree that during your employment with Tyson and fo




a period of 12 months thereafter you will not dikgor indirectly, on behalf of you or any otherrpen, company or entity, participate in
planning, research or development of any strategiesmethodologies, similar to strategies or methagies, utilized or developed by Tys
excluding general industry knowledge, for which ywad access to, utilized or developed during then86ths preceding your Termination D
You agree that nothing in this Section shall ligour confidentiality obligations in this AgreemeRurther, you understand and agree that d
your employment and the restricted time periodsediter designated in this Agreement, while you mather information to investigate ot
employment opportunities, you shall not make planprepare to compete, solicit or take on actisgiti¢hich are in violation of this Agreeme
Should you leave Tyson and accept employment amaulting position with a competitor, you are reqdibeforehand to inform Tyson of
identity of your new employer and your respondiigiti for the new employer. You are also requiredhtow this Agreement to all new employ

prior to accepting new employment and Tyson shsdl be permitted to show this Agreement to all memployers as well.

(f)  Non-Solicitation. You agree that during your employment with Tysml for a period of 36 months thereafter, you wait,
nor will you assist any third party to, directly imdirectly (i) raid, hire, solicit, encourage dteanpt to persuade any employee or indepel
contractor of Tyson, or any person who was an eypgg@r independent contractor of Tyson during timeo®ths preceding the Termination D
who possesses or had access to Confidential Infanmaf Tyson, to leave the employ of or terminateelationship with Tyson; (i) interfere w
the performance by any such persons of their dédieSyson; (iii) communicate with any such persémisthe purposes described in the parac
above; or (iv) solicit, encourage or attempt tospede any customer or vendor of Tyson during theofths preceding your Termination Dat

terminate or modify its relationship with Tyson.

() NonDisparagement You agree that you shall not at any time engagany form of conduct, or make any statemel

representation, either oral or written, that diggass, impugns or otherwise impairs the reputatimodwill or interests of Tyson, or any of
officers, directors, shareholders, managing membegresentatives, and/or employees or agentstirerethe individual or representat
capacities of any of the foregoing individuals (imting, without limitation, the repetition or digiution of derogatory rumors, allegatic
negative reports or comments). Nor shall you djraatange or encourage others to make any suclyatery or disparaging statements on

behalf. Nothing in this Section, however, shalieam you from




providing truthful testimony or information in ampyoceeding or in response to any request from awgmmental agency, or judicial, arbitra

self-regulatory forum.

(h)  Effect of Breach You acknowledge and agree that, in the evenngftaeach by you of the terms and conditions o
Agreement, pursuant to the terms of certain bemddihs and programs, your accrued benefits themumay be discontinued or forfeited
addition to any other rights and remedies Tyson hee at law or in equity. You acknowledge thagparable damage would result to Tysc
the provisions of this Agreement are not specificanforced, and that, in addition to any otheralegr equitable relief available, ¢
notwithstanding any alternative dispute resolupoovisions that have been or may be agreed to leetviigson and you, Tyson shall be entitle
injunctive relief in the event of any failure toraply with the provisions of this Agreement. If yoiolate any of the terms of this Agreement,

will indemnify Tyson for the expenses, including ot limited to reasonable attorneys’ fees, inedrpy Tyson in enforcing this Agreement.

(i) Clawback Policies In addition to subsection (h) above, any amopatgble under this Agreement are subject to angyp
whether in existence as of the Effective Date terladopted, established by Tyson that provideth®iclawback or recovery of amounts that \
paid to you under circumstances requiring clawhackecovery as set forth in such policy. Tyson wilhke any determinations for clawbacl
recover in its sole discretion and in accordancth any applicable law or regulation. Further, néitsfianding any other provisions of 1
Agreement, if within one year of the terminationyolur employment, Tyson becomes aware of factswioald have allowed Tyson to termin

your employment for Cause (within the meaning dfti®a 3), then, to the extent permitted by law:

0] Tyson may elect to cancel any and all paymentseofefits otherwise due to you, but not yet paid, enrithis

Agreement or otherwise; and

(i) you will refund to Tyson any amounts, plus intergstviously paid by Tyson to you in excess of ydarcruec

Compensation and Plan Benefits (within the meanbirgection 4).




7. General

(a) Enforcement and Severabilityyou specifically acknowledge and agree that theppse of the restrictions contained in

Agreement is to protect Tyson from unfair competitiincluding improper use of the Confidential Imfmtion by you, and that the restrictions
covenants contained herein are reasonable wittecedp both scope and duration of application. Nibistanding the foregoing, if any co
determines that any of the terms herein are unnedde, invalid or unenforceable, the court mayrpriet, alter, amend or modify any or all of
terms to include as much of the scope, time peaiwdl intent as will render the restrictions enfobdeaand then as modified, enforce the te
Each covenant and restriction contained in thiseAgrent is independent of each other such covendntestriction, and if any such covenar
restriction is held for any reason to be invalidenforceable and incapable of corrective modifagtithen the invalidity or unenforceability

such covenant or restriction shall not invalidafiéect or impair in any way the validity and enfeability of any other such covenant or restrict

(b) Notices. All written notices, requests and other commuinice provided pursuant to this Agreement shalilbemed to ha
been duly given, if delivered in person or by ceuror by facsimile transmission or sent by expresgistered or certified mail, postage pre
addressed, if to you, at the most recent addressaamd in Tyson’s human resources informationesyistand if to Tyson, at its headquarters:

Tyson Foods, Inc.
Attn: Chief Human Resources Officer
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999

(c) Moadification . This Agreement contains all the terms and coowlitiagreed upon by the parties hereto, and no
agreements, oral or otherwise, regarding the stilbjatter of this Agreement shall be deemed to existind either of the parties hereto, excep
any preemployment confidentiality agreement that may el&ttiveen the parties or any agreement or policgifigaly referenced herein. Tt

Agreement cannot be modified except by a writigged by both parties.

(d) Assignment This Agreement shall be binding upon you, yourdhexecutors and personal representatives ana Tipsgon
its successors and assigns. You acknowledge thagetvices to be rendered by you are unique arsbpal You may not assign, transfe

pledge your




rights or delegate your duties or obligations uridés Agreement, in whole or in part, without firsbtaining the written consent of Tysen’

General Counsel or Chief Human Resources Officer.

(e) Applicable Law. You acknowledge that this Agreement is performailvarious locations throughout the United State
specifically performable wholly or partly withinehState of Arkansas and consent to the validitgrjmetation, performance and enforceme

this Agreement being governed by the internal lafvsid State of Arkansas, without giving effecthie conflicts of laws provisions thereof.

(f)  Jurisdiction and Venue of Dispute3he courts of Washington County, Arkansas shaliehexclusive jurisdiction and be

venue of all disputes between Tyson and you, whetheh disputes arise from this Agreement or otiewin addition, you expressly waive i

right that you may have to sue or be sued in thtyoof your residence and consent to venue in \Wgsin County, Arkansas.

() Funding. All payments provided under this Agreement, ottfean payments made pursuant to a plan which pee
otherwise, shall be paid from the general fund3ysfon, and no special or separate fund shall ebkstted, and no other segregation of a
made, to assure payment. You shall have no right,dr interest whatever in or to any investmewtich Tyson may make to aid Tysor
meeting its obligations hereunder. To the exteat #my person acquires a right to receive paynfemts Tyson hereunder, such right shall b

greater than the right of an unsecured creditdrysbn.

8. Special Tax Considerations

(a) Tax Withholding. Tyson shall provide for the withholding of anyxea required to be withheld by federal, state awdlllaw

with respect to any payments in cash and/or ottegygrty made by or on behalf of Tyson to or for iybanefit under this Agreement or otherw

(b) Excise Tax. Notwithstanding the foregoing, if the totalypgents to be paid to you under this Agreement,gloith any
other payments to you by Tyson, would result in Being subject to the excise tax imposed by Sed889 of the Code (commonly referred ti
the “Golden Parachute Tax"Jyson shall reduce the aggregate payments to tgesthamount which can be paid to you without &gy the
excise tax, but only if and to the extent that steduction would result in you retaining larger eggate aftetax payments. The determinatior

the excise




tax and the aggregate after payments to be received by you will be mad@yson. If payments are to be reduced, the paymmeate latest i

time will be reduced first and if payments are éonlade at the same time, non-cash payments wilcheced before cash payments.

(c) Separation from Servicen the event that the termination of your empleytdoes not constitute a “separation from service

as defined in Code Section 409A, including all tagans and other guidance issued pursuant theyeta, rights to the payments and ben
described in Section 4 will vest upon the TermimatDate, but no payment to you that is subjectddeCSection 409A will be paid until you in
a separation from service (or until six (6) mondifter such date if you are a “specified employgei'suant to subsection (d) of this Section),

any amounts that would otherwise have been pamtéesiich date will be paid instead as soon asipaate after such date.

(d) Six-Month Delay in PaymentNotwithstanding anything to the contrary in thigreement, if you are a “specified employee”

as defined and applied in Code Section 409A aof Yermination Date, then, to the extent any payraeader this Agreement or any Tyson |
or policy constitutes deferred compensation (afaking into account any applicable exemptions frG@ede Section 409A, including thc
specified in subsection (f) of this Section) andhe extent required by Code Section 409A, no paysndue under this Agreement or any Ty
plan or policy may be made until the earlier oftliie first (1st) day following the six (6) monthraversary of your Termination Date and (ii) y
date of death; provided, however, that any paymeelayed during the six (6) month period will badoe the aggregate as soon as reasol

practicable following the six (6) month anniversafyour Termination Date.

(e) Expense Reimbursementn no event will an expense be reimbursed aftecdinber 31 of the calendar year following

calendar year in which the expense was incurredi af@ not permitted to receive a payment or otlegrefit in lieu of reimbursement un

Section 2(e).

(f)  Application of Exemptions For purposes of Code Section 409A, each “paym@st’defined by Code Section 409A) m

under this Agreement will be considered a “sepgpatenent.”In addition, for purposes of Code Section 409A hesiech payment will be deen
exempt from Code Section 409A to the fullest exfmgsible under (i) the “short-term deferral” exdiomp of Treasury Regulation § 1.409A-1((b)

(4), and (ii) with respect to any additional




amounts paid no later than the second (2nd) cateyelar following the calendar year containing ydiermination Date, theifivoluntary

separation” pay exemption of Treasury Regulatidnd®9A-1(b)(9)(iii), which are hereby incorporateylreference.

(9) Effect of Release Any amounts that are not exempt from Code Seet@¥A under paragraph (f) above, and which are
subject to your execution of a Release that previde a consideration period and revocation petitad crosses two calendar years, shall be
on the first payroll date in the second calendar yleat occurs on or after the expiration of theoation period, regardless of the date the Re

is signed.

(h) Interpretation and Administration of Agreemefito the maximum extent permitted by law, this Agrent will be interprete

and administered in such a manner that the paynegtsu are either exempt from, or comply with, tequirements of Code Section 409A.

SIGNATURE PAGE FOLLOWS




IN WITNESS WHEREOF, the parties hereto have exettiis Agreement effective as of the day and yiesir dbove written.

YOU ACKNOWLEDGE THAT YOU HAVE COMPLETELY READ THE A BOVE, HAVE BEEN ADVISED TO CONSIDER
THIS AGREEMENT CAREFULLY, AND HAVE BEEN FURTHER ADV ISED TO REVIEW IT WITH LEGAL COUNSEL OF YOUR
CHOOSING BEFORE SIGNING. YOU FURTHER ACKNOWLEDGE TH AT YOU ARE SIGNING THIS AGREEMENT
VOLUNTARILY, AND WITHOUT DURESS, COERCION, OR UNDUE INFLUENCE AND THEREBY AGREE TO ALL OF THE
TERMS AND CONDITIONS CONTAINED HEREIN.

/s/ Noel White

(Employee)

Springdale, Arkansas

(Location)

Nov. 13, 2013

(Date)

Tyson Foods, Inc.

By /s/ Donnie Smith

Title CEO



Exhibit 10.20
EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), effeetthe_15thday of November 2013 (the “Effective Date"}y and between Tys
Foods, Inc., a Delaware corporation, and any dutssidiaries and affiliates (hereinafter collegtjweferred to as “Tyson”), artdowell P Carpe
Persn XXXXXX (hereinafter referred to as “you”).

WITNESSETH:

WHEREAS, Tyson is engaged in a very competitiverriess, where the development and retention of eikterconfidential informatio

trade secrets and proprietary information as wetiisstomer relationships and goodwill are crittoduture business success; and

WHEREAS, by virtue of your employment with Tysorgwyare involved in the development of, and havees&t¢o, Tysors confidentie
information, trade secrets and proprietary infoiorgtand, if such information were to get into tmends of competitors of Tyson, it could

substantial business harm to Tyson; and

WHEREAS, you will not be provided with or given ass to Tyson’s customers and goodwill or Tysaronfidential information, tra

secrets and proprietary information unless you ebeethis Agreement; and

WHEREAS, you and Tyson previously entered into greement which became effective Novembér 2012(the "20_12Agreement")

whereby you provided certain services to the Compand
WHEREAS, you and Tyson desire to enter into a neypleyment agreement and terminate the 2@.dteement;

WHEREAS, Tyson has advised you that agreementeideims of this Agreement, and specifically the-nompete and noselicitatior
sections, is an integral part of this Agreement] you acknowledge the importance of the non-comaetenonsolicitation sections, and havi

reviewed the Agreement as a whole, are willingammit to the restrictions set forth herein;

NOW, THEREFORE, Tyson and you hereby mutually agiellows:




1. Employment.

(@) Consideration. In consideration of the above and other good aldable consideration, you are expressly beingn
employment, continued employment, a relationshifh Wiyson, certain monies, benefits, severancekste@rds, training and/or access to t
secrets and confidential information of Tyson aisdcustomers, suppliers, vendors or affiliates hictv you would not have access but for y

relationship with Tyson in exchange for you agrgdmthe terms of this Agreement.

(b) Duties. Tyson hereby agrees to employ you and you hesiebgpt employment with Tyson. The duties and sesviequire
to be performed by you shall be consistent withrymasition, as assigned by Tyson in its sole dismmefrom time to time, and shall be consis
with the level and responsibility of the duties a®ivices performed by other employees in your l{&dnd”). At Tyson’s sole discretion, ba
your position and Band are subject to change duyimgr term of employment. You agree to devote sufiglly all of your working time
attention and energies to the business of Tyson.fay make and manage personal investments (pubsigieh investments in other activities
not violate, in any material respect, the provisiof Section 6 of this Agreement), be involved latable and professional activities, and,
the prior written consent of TysaGeneral Counsel or Chief Human Resources Offssgke on boards of other for profit entities, pded sucl
activities do not materially interfere with the fl@mance of your duties hereunder. You agree theahg your employment with Tyson, you v
not engage in any (i) competitive outside busirstivities, (ii) outside business that providesdpor services to Tyson, or (iii) outside busil
that buys products from Tyson, other than with Tys@rior written approval. You will devote your bedtorts to the performance of your du
and the advancement of Tyson and shall not engagey other employment, profitable activities, ¢lhey pursuits which would cause yol
disclose or utilize Confidential Information (asfided in Section 6(a)), or reflect adversely on diysThis obligation shall include, but is
limited to, obtaining Tysors consent prior to performing tasks for business@ates of Tyson outside of your customary duteg yson, giving
speeches or writing articles, blogs, or posts, agson’s business, improperly using Tysomame or identifying your association or posi
with Tyson in a manner that reflects unfavorablpm@yson. You further agree that you will not useprporate, or otherwise create any busi
entity or organization or domain name using any @aonfusingly similar to the name of Tyson or tlaene of any affiliate of Tyson or any ot

name under which any such entities do business.




(c) Term of Employment Your employment under this Agreement will commeoa the Effective Date above and end ol

date your employment terminates pursuant to Segtigthe “Period of Employment”).

2. Compensation

(a) Base Salary For the services to be performed hereunder duhiegPeriod of Employment, Tyson shall pay you éiasa
salary of $_625,000.00which may be adjusted by Tyson from time to tiwithin the range paid to other employees in youndaSuch ba:s

salary shall be paid in accordance with Tyson'splapractice.

(b) Performance Incentive Eligibility You may receive performance incentive awards uAgeson’s annual and longgrr

incentive plans then in effect (if any), on ternmzlan amounts consistent with those provided teo#mployees in your Band, subject to

discretion of the senior management of Tyson.

(c) Stock Grants You may receive stock awards under an equitynitioe compensation plan of Tyson then in effectfif), ot

terms and in amounts consistent with those providexther employees in your Band, subject to tiserdtion of the senior management of Ty:

(d) Benefit Plans, Vacation and Reimbursement Progravfmui shall be entitled to participate in any bénglans of Tyson ¢

adopted or amended from time to time on terms arahiounts consistent with those generally appleablother employees in your Band. *
will be entitled to an annual paid vacation in ademce with Tysors applicable vacation policy, as in effect fromdito time. Tyson will pay
reimburse you for all reasonable expenses actuadlyrred or paid by you in the performance of yservices to Tyson, subject to anc

accordance with applicable expense reimbursemehtedated policies and procedures as in effect fiome to time.

(e) Review. Base salary, performance incentive compensagiogk grant levels, and plan participation willdagject to revie
annually (or from time to time at Tysandiscretion), when compensation of other offiard managers of Tyson are reviewed for conside

of adjustments thereof.




3. Termination. Upon any termination of your employment for aegson, you shall immediately resign from all boaaffices ani
other positions with Tyson or from any board or coittee of an association or industry group where sgpresent Tyson. The date upon w
your employment terminates and the Period of Empkayt ends will be your “Termination Datédr all purposes of this Agreement. Y

employment may be terminated under this Agreenretita following events:

(@) Death. Your employment hereunder will terminate uponrydeath.

(b) Disability . Your employment hereunder will terminate uponn/tiisability”. For purposes of this Agreement, Disability
the same meaning as provided in the ltgnga disability plan or policy maintained or, if @jgable, most recently maintained, by Tyson. |
longterm disability plan or policy was ever maintairadbehalf of you or, if the determination of Didébirelates to an incentive stock opti
Disability means that condition described in Sett&2(e)(3) of the Internal Revenue Code (the “Chdae$ amended from time to time. In
event of a dispute, the determination of Disabilityl be made by the Committee (as defined in Tysoaquity incentive plan) and will

supported by advice of a physician competent iratie@ to which such Disability relates.

(c) Termination by You for Good ReasotJpon the occurrence of a “Good Reasewént, you may terminate your employn

pursuant to this Agreement by providing a noticéeomination for Good Reason to Tyson within no entbran seven (7) days of the Good Re
event and providing Tyson thirty (30) days follogrireceipt of such notice to cure the Good Reasentelf Tyson cures the Good Reason €
within such 30 day period, you may not terminatary@mployment for Good Reason, but may voluntaghign pursuant to Section 3(d) belov
Tyson fails to cure the Good Reason event withohs20 day period, your termination of employmernit né effective under this Section 3(c).

purposes of the Agreement, you will be treatedaagniy terminated for “Good Reasoifiyou terminate employment after having been demidt
a less senior Band than that in which you were eygal when executing this Agreement or to a positioincovered by a Band, which Tyson ¢

not cure by restoring you to your former Band.

(d) Voluntary Termination by You without Good Reaso¥iou may terminate your employment pursuant te fgreement i

any time by not less than thirty (30) days prioitten notice to Tyson, which notice period may keawed by Tyson. Upon receipt of such not

Tyson




shall have the right, at its sole discretion, toederate your Termination Date at any time duriaigl :iotice period.

(e) Termination for Cause by Tysoimyson may terminate your employment hereundefGause”at any time after providing

notice of termination for Cause to you. For purposkthis Agreement, you shall be treated as haveen terminated for Cause if and only if

are terminated as a result of the occurrence obomeore of the following events:
0] any willful and wrongful conduct or omission by ythat injures Tysol
(i) any act by you of intentional misrepresentatioembezzlement, misappropriation or conversion oétassf Tysor

(i)  you are convicted of, confess to, plead no corttesir become the subject of proceedings that gdeosi reasonak

basis for Tyson to believe that you have been esgjaga felony; or

(iv)  your intentional or willful violation of any resttive covenant provided for under Section 6 of thigeement or ar

other agreement to which you are a party.

For purposes of this Agreement an act or failuradbshall be considered “willfuldnly if done or omitted to be done without your d
faith reasonable belief that such act or failureath was in the best interests of Tyson. In no egéall Tysons failure to notify you of tr
occurrence of any event constituting Cause, oetminate you as a result of such event, be corstasea consent to the occurrence of f

events, whether or not similar to the initial ogemce, or a waiver of Tyson’s right to terminate yor Cause as a result thereof.

(f)  Termination by Tyson without Causelyson may terminate your employment hereundelhowit Cause at any time uf

notice to you.

4. Compensation Following Termination of Employmeirt the event that your employment hereunderrisiteated in a manner as

forth in Section 3 above, you shall be entitleth® compensation and benefits provided under thisiGh 4.




(a) Termination Due to Death, Disability, Voluntary T@nation without Good Reason or Termination for &aby Tyson In

the event that your employment is terminated bygaaaf death, Disability, voluntary termination ygu without Good Reason or for Cause

Tyson, Tyson shall pay the following amounts to woyour estate:

(i)

(ii)

Any accrued but unpaid base salary for servicedened to the Termination Date, any accrued but idngepense
required to be reimbursed under this Agreement, amgd vacation accrued to the Termination Dat&cfruec

Compensation”); and

Any benefits accrued through the date of termimatcowhich you may be entitled pursuant to the plagolicies an
arrangements, as determined and paid in accordaititehe terms of such plans, policies and arraregem(‘Plar

Benefits”).

(b) Termination by Tyson without Cause or by you foro@dreason In the event that your employment is terminated izsor

for reasons other than death, Disability or Cagseéy you for Good Reason, Tyson shall pay thefalhg amounts to you:

(i)

(ii)

(iii)

Accrued Compensatic

Plan Benefits

Subject to your execution of the Release (as défbreow), you will become vested in a pro rata iparbf any o
your unvested restricted stock awards that aretandsig on your Termination Date provided the agaiile
performance criteria, if any, are met. Such pra gartion shall be equal to the percentage ofdted vesting perio
measured in days, in which you remained employedyson multiplied by the number of shares subjecthE
award. Any award subject to this subsection (lialsnot be paid until such time as it would othisevhave bee
paid if under the terms of the award it was subjegberformance criteria and will only be paid ifyaapplicabl

performance criteria are met;




(iv)  Subject to your execution of the Release (as defbrow), you will become fully vested in any ofuyaunveste

stock options that are outstanding on the Ternmondbate; and

(V) Subject to your execution of the Release (as déftreow), you will become entitled to a pro ratatipm of any
performance share awards that are outstandingeofeimination Date provided the applicable perforceacriterii
is met. The pro rata portion of your award shall@ghe percentage of the total performance peroghsured |
days, in which you remained employed by Tyson rplitil by the percentage of the award that you wdnalde
received had you remained employed for the engréopmance period. Any award subject to this sutimecv) shal
not be paid until such time as it would have othsevbeen paid under the terms of the award andowiyl be paid |

the performance criteria are met.

(vi)  Subject to your execution of the Release (as defoedow), an amount equal to, and on terms equahéoseverani
payments and severance benefits provided to otim@togees within your Band, as determined underTieor
Foods Severance Pay Plan for Contracted Employeethe event of a Change of Control (defined beldin€
amount you would be entitled to in the event ofrieation subject to this Section 4(b) will be basedthe Tyso

Foods Severance Pay Plan for Contracted Employgaade at the time immediately prior to the Chao€ontrol.

(c) Release For purposes of this Agreement, “Releas@8ans that specific document which Tyson shallgreso you fo
consideration and execution after your terminatbemployment, under which you agree to irrevocabig unconditionally release and fore
discharge Tyson, its subsidiaries, affiliates agldted parties from any and all causes of actioichwiou at that time had or may have had ag
Tyson (excluding any claim for indemnity under tiNgreement, or any claim under state worke@npensation or unemployment laws).
Release will be provided to you as soon as prddaifter your Termination Date, but in any evensifficient time so that you will have adeqt

time to review the Release as provided by apples. The




Release must be signed within twenty-one (21) d&yts presentation to you (or within forfixe (45) days if you are terminated as part of@ug
termination). The Release shall not become effedtintil seven (7) days after it is executed. Tyswintains a form of Release, which it r
change from time to time as it deems appropriabe. [atest version of the Release shall be avaifablgour review upon request. Subject to
payment provisions of the Tyson Foods SeveranceRray for Contracted Employees and Section 8 betmy, payments subject to a Rele

shall commence on the first payroll period commegan or after the date the Release becomes efecti

5. Acceleration of Stock Grants on Change in Contdglon the occurrence of a Change in Control (defineldw) the stock awards tl

have been granted to you pursuant to award agreésrfiem Tyson under Section 2, or which have otlissween previously granted to you ut
an award agreement from Tyson; and which awardsireoutstanding at the time of the Change in Conivitl be treated in accordance with
applicable award agreements. For purposes of thiseinent, the term “Change in Control” shall hawe same meaning as set forth in Tyson’
equity incentive compensation plan then in effpativided, however, that a Change in Control shatllinclude any event as a result of which
or more of the following persons or entities possascontinues to possess, immediately after suehteover fifty percent (50%) of the combil
voting power of the Company or, if applicable, amssor entity: (a) Tyson Limited Partnership, oy sauccessor entity; (b) individuals relate
the late Donald John Tyson by blood, marriage a@ptidn, or the estate of any such individual (idéhg Donald John Tysos); or (c) any entit
(including, but not limited to, a partnership, corgtion, trust or limited liability company) in wdhi one or more of the entities, individual
estates described in clauses (a) and (b) hereskps®ver fifty percent (50%) of the combined \@tower or beneficial interests of such en
Notwithstanding the foregoing, this Section 5 simait affect the time or form of payment under apliepble award agreement, and all aw
shall be paid at the time, and in the form, progidmder the terms of such award agreement. The Qbeerr{as defined in Tysa®’equity

incentive plan) shall have the sole discretiomterpret the foregoing provisions of this paragraph

6. Restrictive Covenants and Other Restrictions

(@) Confidential Information You acknowledge that during the course of youpleyment with Tyson, you will be provide

learn, develop and have access to Tysardde secrets, confidential information and pgetpry materials which may include, but are notitid

to, the following: strategies, methods, books, rdspand documents; technical information concernin




products, formulas, production, distribution, eqognt, services, and processes; procurement prazedad pricing techniques; the names ot
other information concerning customers, supplisendors, investors, and other business affiliagegh as contact name, service provi
pricing, type and amount of services used, craulit financial data, and/or other information relgtio Tysons relationship with that busine
affiliate); pricing strategies and price curvessitions, plans, and strategies for expansion owiatpns; budgets; customer lists; rese
weather data; financial analysis, returns and tepemd sales data; trading methodologies and teswaduations, opinions, and interpretation
information and data; marketing and merchandisgahniques; prospective customemsimes and marks; grids and maps; electronic das
models; specifications; computer programs; intetmaliness records; contracts benefiting or obligaliyson; bids or proposals submitted to
third party; technologies and methods; traininghods and training processes; organizational streicpersonnel information, including sala
of personnel; payment amounts or rates paid touttamgs or other service providers; and other mi@tion, whether tangible or intangible, in
form or medium provided (collectively, “Confidentiamformation”) which is not generally available to the public awlsich has been develop
will be developed or acquired by Tyson at considier&ffort and expense. Without limiting the foregpn you acknowledge and agree that
will learn, be provided, develop and have accesttain techniques, methods or applications impleied or developed by Tyson which are
generally known to the public or within the commiyrin which Tyson competes, and any and all suétrination shall be treated as Confider

Information.

During the term of this Agreement or at any timeréafter, unless otherwise specifically authorizedvriting by Tyson, you herel
covenant and agree: (i) to hold Confidential Infation in the strictest confidence; (ii) not to,editly or indirectly, disclose, divulge or revealy
Confidential Information to any person or entithet than as authorized by Tyson; (iii) to use s@ohfidential Information only within the scc
of your employment with Tyson for the benefit ofsby; and (iv) to take such protective measuresagsha reasonably necessary to presery
secrecy and interest of Tyson in the Confidentibimation. You agree to immediately notify Tysdraay unauthorized disclosure or use of
Confidential Information of which you become awafée confidentiality obligations herein shall nablpibit you from revealing evidence
criminal wrongdoing to legitimate law enforcemeffiaals or Confidential Information by order of gd or agency of competent jurisdiction o
otherwise required by law; however, you shall pridynmform Tyson of any such situations and shallet reasonable steps to prevent disclc

of Confidential Information until Tyson




has been informed of such required disclosure aschhd a reasonable opportunity first to seek gegtige order.

(b) Creative Works “Creative Works”include, but are not limited to, all original work$ authorship, inventions, discover
designs, computer hardware and software, algorithonegramming, scripts, applets, databases, databasctures, or other propriet
information, business ideas, and related improveésnamd devices, which are conceived, developeahaate by you, either alone or with other:
whole or in part, on or off Tysos’premises, (i) during your employment with Tys@i with the use of the time, materials, or fatds of Tysor
(iii) relating to any product, service, or activitf Tyson of which you have knowledge, or (iv) saggd by or resulting from any work perforr
by you for Tyson. Creative Works do not includeantions or other works developed by you entirelyyoar own time without using Tysos’
equipment, supplies, facilities, or trade secré&rimation except for those inventions or works deped during your Period of Employment 1
either: (a) relate at the time of conception oruaibn to practice of the invention to Tyserbusiness, or actual or demonstrably anticiy
research or development of Tyson; or (b) resulinfeny work performed by you for Tyson. If you arebecome a resident of any state du
your employment that has enacted laws relatingwtinesship of works created without use of or refeeeto Tyson materials, facilities, anc
intellectual property and do not relate to Tysobusiness, this Section shall be limited solelthtoextent provided by the applicable laws of :

states.

To the extent any rights in the Creative Worksrayealready owned by Tyson, you irrevocably assigd transfer to Tyson all propriet.
rights, including, but not limited to, all pateotpyright, trade secret, trademark, and publidigits, in the Creative Works and agree that T
will be the sole and exclusive owner of all rigtitle, and interest in the Creative Works. Tysotl Wwave the right to use all Creative Wol
whether original or derivative, in any manner wbatger and in any medium now known or later devalop®@u agree not, at any time, to as

any claim, ownership, or other interest in anyhaf Creative Works or Confidential Information.

Both during and after your employment, you agreexecute any documents necessary to effectuatassignment to Tyson of t
Creative Works, and will execute all papers andqguer any other lawful acts reasonably requestedyson for the preparation, prosecut
procurement, and maintenance of any trademark,righfiy and/or patent rights in and for the CreatiVerks. You further agree that you will |

be entitled to any compensation in addition tosélry paid to you




during the development of the Creative Works. le #vent Tyson is unable for any reason to secuve signature to any document Ty:
reasonably requests you to execute under thisdde@tiyou hereby irrevocably designate and appojebn and its authorized officers and ag
as your agents and attorneysfawat to act for and in your behalf and instead @i yo execute such document with the same lege¢ fand effe

as if executed by you.

(c) No Restrictions on EmploymeniYou are being employed or continuing to be emgiblpy Tyson with the understanding

(i) you are free to enter into employment or comtid employment with Tyson, (ii) your employmenttwityson will not violate any agreem
you may have with a third party (e.g., existing é&gment, non-compete, intellectual property owngrshnd/or nordisclosure agreements) ¢
(iii) only Tyson is entitled to the benefit of yowork. If you have any agreements with a prior eagypt, you are required to provide s
agreements to Tyson prior to executing this Agregmegyson has no interest in using any other pésspatents, copyrights, trade secret:
trademarks in an unlawful manner. You should befehmot to disclose to Tyson any intellectual prdp or confidential information of yo
prior employers or anyone else or misapply prognetights that Tyson has no right to use and yothér represent and warrant that you |

either already returned or have coordinated themeif all such information to any prior employer.

(d) Removal and Return of Tyson Propertll written materials, records, data, and othecuments prepared or possesse

you during your employment with Tyson are Tysoproperty. All memoranda, notes, records, filesreaspondence, drawings, manuals, mo
specifications, computer programs, maps, and akrotlocuments, data, or materials of any type egibgdsuch information, ideas, conce
improvements, discoveries, and inventions are Tysproperty. You agree not to remove any properfjyson, including, but not limited to, a
Confidential Information or Creative Works, fromdon’s premises, except as authorized under Tgguuiicies or with the prior written appro
of Tyson's General Counsel or Chief Human Resources Offldaless specifically authorized by Tyson in writingou may not place Tys
Confidential Information or Creative Works on Rerable Media, as defined below. On Tysorequest, your acceptance of other employme
the termination of your employment for any reasgay will immediately return to Tyson all Tyson pmesty, including all Confidenti
Information and Creative Works and any and all doents and materials that contain, refer to, orteela any way to any Confident

Information, as well as any other property of Tysogour possession or control, including all etentc and




telephonic equipment, credit cards, security badged passwords. You will permit Tyson to inspegy aroperty provided by Tyson to you
developed by you as a result of or in connectiaih wour employment with Tyson when you accept odmaployment or otherwise separate f
your employment, regardless of where the propertgdated. For purposes of this Section, “Removiigdia’ means portable or removable
disks, floppy disks, USB memory drives, zip dis&pfical disks, CDs, DVDs, digital film, memory carde.g., Secure Digital (SD), Mem
Sticks (MS), CompactFlash (CF), SmartMedia (SM)/tMiediaCard (MMC), and xCRicture Card (xD)), magnetic tape, and all othemaeable

data storage media.

(e) Non-Competition. You acknowledge that Tyson performs servicesutinout the United States and that your duties

services impact Tysos'performance of services throughout the UnitedeStaAccordingly, you acknowledge the need foraiertestriction
contained in this Agreement to be without limitatias to location or geography within the Unitedt&taYou agree that during your employn
with Tyson, and for a period of 12 months thereafgeu will not directly or indirectly, on behalff yourself or in conjunction with any ott
person, company or entity, own (other than less 8% ownership in a publicly traded company), managerate, or participate in the owners
management, operation, or control of, or be emmldyeor a consultant to any person, company otyewtiich is in competition with Tyson, wi
which you would hold a position with responsibdii similar to any position you held with Tyson dgrithe 24 months preceding y
Termination Date or in which you would utilize oisdose confidential methodologies, techniquestaasr lists or information of Tyson. Y
agree that during your employment with Tyson arrdafperiod of 12 months thereafter you will notedity or indirectly, on behalf of you or a
other person, company or entity, participate inpglenning, research or development of any strasegiemethodologies, similar to strategie
methodologies, utilized or developed by Tyson, aditlg general industry knowledge, for which you faadess to, utilized or developed du
the 36 months preceding your Termination Date. Yguee that nothing in this Section shall limit yaonfidentiality obligations in th
Agreement. Further, you understand and agree thiatglyour employment and the restricted time msithereafter designated in this Agreen
while you may gather information to investigateestemployment opportunities, you shall not makeplar prepare to compete, solicit or tak
activities which are in violation of this Agreeme8tould you leave Tyson and accept employmentomnaulting position with a competitor,

are required beforehand to inform Tyson of the iitigiof your new employer and your responsibilittes the new employer. You are also




required to show this Agreement to all new emplsyprior to accepting new employment and Tyson salslb be permitted to show t

Agreement to all new employers as well.

(f)  Non-Salicitation. You agree that during your employment with Tysml for a period of 36 months thereafter, you nait,
nor will you assist any third party to, directly imdirectly (i) raid, hire, solicit, encourage dteanpt to persuade any employee or indepel
contractor of Tyson, or any person who was an eyegl@r independent contractor of Tyson during timeofiths preceding the Termination D
who possesses or had access to Confidential Infamaf Tyson, to leave the employ of or terminateelationship with Tyson; (i) interfere w
the performance by any such persons of their dédieSyson; (iii) communicate with any such persémsthe purposes described in the parac
above; or (iv) solicit, encourage or attempt tospede any customer or vendor of Tyson during theofths preceding your Termination Dat

terminate or modify its relationship with Tyson.

() NonDisparagement You agree that you shall not at any time engagany form of conduct, or make any stateme!
representation, either oral or written, that diggass, impugns or otherwise impairs the reputagimodwill or interests of Tyson, or any of
officers, directors, shareholders, managing membegresentatives, and/or employees or agentstirerethe individual or representat
capacities of any of the foregoing individuals (iring, without limitation, the repetition or digiution of derogatory rumors, allegatic
negative reports or comments). Nor shall you djraatange or encourage others to make any suclyatery or disparaging statements on !
behalf. Nothing in this Section, however, shallyemr you from providing truthful testimony or infoation in any proceeding or in respons

any request from any governmental agency, or jatjiarbitral or self-regulatory forum.

(h)  Effect of Breach You acknowledge and agree that, in the evenngftaeach by you of the terms and conditions o
Agreement, pursuant to the terms of certain bemddibhs and programs, your accrued benefits theeruméy be discontinued or forfeited
addition to any other rights and remedies Tyson heaye at law or in equity. You acknowledge thagparable damage would result to Tysc
the provisions of this Agreement are not specificanforced, and that, in addition to any otheralegr equitable relief available, &
notwithstanding any alternative dispute resolupoovisions that have been or may be agreed to leetvgson and you, Tyson shall be entitle
injunctive relief in the event of any failure toroply with the provisions of this Agreement. If ygiolate any of the terms of this Agreement,

will indemnify Tyson for the




expenses, including but not limited to reasonatitereys’ fees, incurred by Tyson in enforcing tAgreement.

(i) Clawback Policies In addition to subsection (h) above, any amopatsable under this Agreement are subject to anigyp
whether in existence as of the Effective Date tarladopted, established by Tyson that providethiiclawback or recovery of amounts that \
paid to you under circumstances requiring clawhackecovery as set forth in such policy. Tyson wikkke any determinations for clawbacl
recover in its sole discretion and in accordancth any applicable law or regulation. Further, néisfanding any other provisions of 1
Agreement, if within one year of the terminationyofur employment, Tyson becomes aware of factswiald have allowed Tyson to termin

your employment for Cause (within the meaning aftiea 3), then, to the extent permitted by law:

0] Tyson may elect to cancel any and all paymentsenfebts otherwise due to you, but not yet paid, ennithis

Agreement or otherwise; and

(i) you will refund to Tyson any amounts, plus intergseviously paid by Tyson to you in excess of yduacruec

Compensation and Plan Benefits (within the meanirgection 4).

7. General

(@) Enforcement and SeverabilityYou specifically acknowledge and agree that theppse of the restrictions contained in
Agreement is to protect Tyson from unfair competitiincluding improper use of the Confidential Imfmtion by you, and that the restrictions
covenants contained herein are reasonable wittecedp both scope and duration of application. Nibistanding the foregoing, if any co
determines that any of the terms herein are unnedude, invalid or unenforceable, the court mayrpriet, alter, amend or modify any or all of
terms to include as much of the scope, time peaiudl intent as will render the restrictions enfobdeaand then as modified, enforce the te
Each covenant and restriction contained in thiseagrent is independent of each other such covendmntestriction, and if any such covenar
restriction is held for any reason to be invalidenforceable and incapable of corrective modifasgtithen the invalidity or unenforceability

such covenant or restriction shall not invalidaféect or impair in any way the validity and enfeability of any other such covenant or restrict




(b) Notices. All written notices, requests and other commuinice provided pursuant to this Agreement shaliléemed to ha
been duly given, if delivered in person or by ceuror by facsimile transmission or sent by expresgistered or certified mail, postage pre
addressed, if to you, at the most recent addressaamd in Tyson’s human resources informationesystand if to Tyson, at its headquarters:

Tyson Foods, Inc.
Attn: Chief Human Resources Officer
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999

(c) Modification . This Agreement contains all the terms and comattiagreed upon by the parties hereto, and no
agreements, oral or otherwise, regarding the stibjatter of this Agreement shall be deemed to existind either of the parties hereto, excep
any preemployment confidentiality agreement that may eletiveen the parties or any agreement or policgitpaly referenced herein. Tt

Agreement cannot be modified except by a writiggned by both parties.

(d) Assignment This Agreement shall be binding upon you, yourdyexecutors and personal representatives ana Tipgon
its successors and assigns. You acknowledge thagetvices to be rendered by you are unique arsbpal You may not assign, transfe
pledge your rights or delegate your duties or attians under this Agreement, in whole or in paitheut first obtaining the written consent

Tyson'’s General Counsel or Chief Human Resourcésedf

(e) Applicable Law. You acknowledge that this Agreement is performatil various locations throughout the United State
specifically performable wholly or partly withinehState of Arkansas and consent to the validitgrjmetation, performance and enforceme

this Agreement being governed by the internal lafvsaid State of Arkansas, without giving effecthie conflicts of laws provisions thereof.

(f)  Jurisdiction and Venue of Dispute3he courts of Washington County, Arkansas shaliehexclusive jurisdiction and be

venue of all disputes between Tyson and you, whetheh disputes arise from this Agreement or otlswn addition, you expressly waive i

right that you may have to sue or be sued in thtyoof your residence and consent to venue in \Wgsin County, Arkansas.




(@) Funding. All payments provided under this Agreement, otttean payments made pursuant to a plan which pee
otherwise, shall be paid from the general fund3ysfon, and no special or separate fund shall ebkstted, and no other segregation of a
made, to assure payment. You shall have no right,dr interest whatever in or to any investmewtich Tyson may make to aid Tysor
meeting its obligations hereunder. To the exteat #my person acquires a right to receive paynfemts Tyson hereunder, such right shall b

greater than the right of an unsecured creditdrysbn.

8. Special Tax Considerations

(@) Tax Withholding. Tyson shall provide for the withholding of anyxea required to be withheld by federal, state awdlllaw

with respect to any payments in cash and/or ottegrgrty made by or on behalf of Tyson to or forybanefit under this Agreement or otherw

(b) Excise Tax. Notwithstanding the foregoing, if the totalypgents to be paid to you under this Agreement, alwith any
other payments to you by Tyson, would result in eing subject to the excise tax imposed by Sed8%9 of the Code (commonly referred ti
the “Golden Parachute Tax"Jyson shall reduce the aggregate payments to tgedhamount which can be paid to you without &rygg the
excise tax, but only if and to the extent that steduction would result in you retaining larger egggate aftetax payments. The determinatior
the excise tax and the aggregate aft@rpayments to be received by you will be madélagon. If payments are to be reduced, the payr

made latest in time will be reduced first and ifpents are to be made at the same time,aash-payments will be reduced before cash payn

(c) Separation from Servicen the event that the termination of your empleytndoes not constitute a “separation from service’

as defined in Code Section 409A, including all tagans and other guidance issued pursuant theyeta, rights to the payments and ben
described in Section 4 will vest upon the TermiatDate, but no payment to you that is subjectadeCSection 409A will be paid until you in
a separation from service (or until six (6) mordffiter such date if you are a “specified employgefsuant to subsection (d) of this Section),

any amounts that would otherwise have been pat®siich date will be paid instead as soon asipadit after such date.




(d) Six-Month Delay in PaymentNotwithstanding anything to the contrary in tAigreement, if you are a “specified employee”

as defined and applied in Code Section 409A a®of Yermination Date, then, to the extent any paytmeader this Agreement or any Tyson |
or policy constitutes deferred compensation (afaking into account any applicable exemptions frGmde Section 409A, including thc
specified in subsection (f) of this Section) andhe extent required by Code Section 409A, no paysndue under this Agreement or any Ty
plan or policy may be made until the earlier oftliie first (1st) day following the six (6) monthraversary of your Termination Date and (ii) y
date of death; provided, however, that any paymeelzyed during the six (6) month period will bedoe the aggregate as soon as reasol

practicable following the six (6) month anniversafyyour Termination Date.

(e) Expense Reimbursementn no event will an expense be reimbursed aftecdinber 31 of the calendar year following

calendar year in which the expense was incurredi at@ not permitted to receive a payment or otleeredt in lieu of reimbursement un

Section 2(e).

(f)  Application of Exemptions For purposes of Code Section 409A, each “paymg@st’defined by Code Section 409A) m

under this Agreement will be considered a “sepgpatenent.”In addition, for purposes of Code Section 409A hesiech payment will be deen
exempt from Code Section 409A to the fullest exfmydsible under (i) the “short-term deferral” exeimp of Treasury Regulation § 1.409A-1((b)
(4), and (ii) with respect to any additional amaupaid no later than the second (2nd) calendar fpdlawing the calendar year containing y
Termination Date, the “involuntary separation” pawemption of Treasury Regulation § 1.402@0)(9)(iii), which are hereby incorporated

reference.

(g) Effect of Release Any amounts that are not exempt from Code Seeti®A under paragraph (f) above, and which are
subject to your execution of a Release that pravfde a consideration period and revocation petiad crosses two calendar years, shall be
on the first payroll date in the second calendar yleat occurs on or after the expiration of theooation period, regardless of the date the Re

is signed.

(h) Interpretation and Administration of Agreemeiito the maximum extent permitted by law, this Agrent will be interprete

and administered in such a manner that the paynegtsu are either exempt from, or comply with, teguirements of Code Section 409A.




SIGNATURE PAGE FOLLOWS




IN WITNESS WHEREOF, the parties hereto have exettiis Agreement effective as of the day and yiesir dbove written.

YOU ACKNOWLEDGE THAT YOU HAVE COMPLETELY READ THE A BOVE, HAVE BEEN ADVISED TO CONSIDER
THIS AGREEMENT CAREFULLY, AND HAVE BEEN FURTHER ADV ISED TO REVIEW IT WITH LEGAL COUNSEL OF YOUR
CHOOSING BEFORE SIGNING. YOU FURTHER ACKNOWLEDGE TH AT YOU ARE SIGNING THIS AGREEMENT
VOLUNTARILY, AND WITHOUT DURESS, COERCION, OR UNDUE INFLUENCE AND THEREBY AGREE TO ALL OF THE
TERMS AND CONDITIONS CONTAINED HEREIN.

/s/ Howell P. Carper

(Employee)

Corporate

(Location)

11/14/13

(Date)

Tyson Foods, Inc.

By /s/ Donnie Smith

Title CEO



Exhibit 10.21
EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), effeetthe_12thday of November 2013 (the “Effective Date"}y and between Tys
Foods, Inc., a Delaware corporation, and any ofifissidiaries and affiliates (hereinafter colleetyvreferred to as “Tyson”), anfitephen |

Stouffer, Persn XXXXXX(hereinafter referred to as “you”).

WITNESSETH:

WHEREAS, Tyson is engaged in a very competitiverriess, where the development and retention of eikterconfidential informatio

trade secrets and proprietary information as wetiisstomer relationships and goodwill are crittoduture business success; and

WHEREAS, by virtue of your employment with Tysorgwyare involved in the development of, and havees&t¢o, Tysors confidentie
information, trade secrets and proprietary infoiorgtand, if such information were to get into tmends of competitors of Tyson, it could

substantial business harm to Tyson; and

WHEREAS, you will not be provided with or given ass to Tyson’s customers and goodwill or Tysaronfidential information, tra

secrets and proprietary information unless you ebeethis Agreement; and

WHEREAS, you and Tyson previously entered into greement which became effective March 12, 2¢th2 "20_12Agreement")

whereby you provided certain services to the Compand
WHEREAS, you and Tyson desire to enter into a neypleyment agreement and terminate the 2@.dteement;

WHEREAS, Tyson has advised you that agreementeideims of this Agreement, and specifically the-nompete and noselicitatior
sections, is an integral part of this Agreement] you acknowledge the importance of the non-comaetenonsolicitation sections, and havi

reviewed the Agreement as a whole, are willingammit to the restrictions set forth herein;

NOW, THEREFORE, Tyson and you hereby mutually agiellows:




1. Employment.

(@) Consideration. In consideration of the above and other good aldable consideration, you are expressly beingn
employment, continued employment, a relationshifh Wiyson, certain monies, benefits, severancekste@rds, training and/or access to t
secrets and confidential information of Tyson aisdcustomers, suppliers, vendors or affiliates hictv you would not have access but for y

relationship with Tyson in exchange for you agrgdmthe terms of this Agreement.

(b) Duties. Tyson hereby agrees to employ you and you hesiebgpt employment with Tyson. The duties and sesviequire
to be performed by you shall be consistent withrymasition, as assigned by Tyson in its sole dismmefrom time to time, and shall be consis
with the level and responsibility of the duties a®ivices performed by other employees in your l{&dnd”). At Tyson’s sole discretion, ba
your position and Band are subject to change duyimgr term of employment. You agree to devote sufiglly all of your working time
attention and energies to the business of Tyson.fay make and manage personal investments (pubsigieh investments in other activities
not violate, in any material respect, the provisiof Section 6 of this Agreement), be involved latable and professional activities, and,
the prior written consent of TysaGeneral Counsel or Chief Human Resources Offssgke on boards of other for profit entities, pded sucl
activities do not materially interfere with the fl@mance of your duties hereunder. You agree theahg your employment with Tyson, you v
not engage in any (i) competitive outside busirstivities, (ii) outside business that providesdpor services to Tyson, or (iii) outside busil
that buys products from Tyson, other than with Tys@rior written approval. You will devote your bedtorts to the performance of your du
and the advancement of Tyson and shall not engagey other employment, profitable activities, ¢lhey pursuits which would cause yol
disclose or utilize Confidential Information (asfided in Section 6(a)), or reflect adversely on diysThis obligation shall include, but is
limited to, obtaining Tysors consent prior to performing tasks for business@ates of Tyson outside of your customary duteg yson, giving
speeches or writing articles, blogs, or posts, agson’s business, improperly using Tysomame or identifying your association or posi
with Tyson in a manner that reflects unfavorablpm@yson. You further agree that you will not useprporate, or otherwise create any busi
entity or organization or domain name using any @aonfusingly similar to the name of Tyson or tlaene of any affiliate of Tyson or any ot

name under which any such entities do business.




(c) Term of Employment Your employment under this Agreement will comnmeoa the Effective Date above aedd on th

date your employment terminates pursuant to Segtigthe “Period of Employment”).

2. Compensation

(a) Initial Consideration You shall receive, in addition to all regular quensation for services as described in this Se&ianc

the severance and benefits provided under Sectiand4Section 5, $ 20,714.@83 additional consideration for signing this Agreainand fo

agreeing to abide and be bound by the terms, pomgisand restrictions of Section 6. You understand acknowledge that you have t
properly and timely informed of the type, amound &&rms of such consideration and that you woutcbecentitled to such consideration, and

such consideration would not be paid, if you ditleecute and agree to be bound by the provisibtiisoAgreement.

(b) Base Salary For the services to be performed hereunder duliagPeriod of Employment, Tyson shall pay you éiasa
salary of $ 450,000.00which may be adjusted by Tyson from time to tiwithin the range paid to other employees in yound&aSuch ba:s

salary shall be paid in accordance with Tyson'splapractice.

(c) Performance Incentive Eligibility You may receive performance incentive awards ufigeson’s annual and longgrm

incentive plans then in effect (if any), on ternrmzlan amounts consistent with those provided teo#mployees in your Band, subject to

discretion of the senior management of Tyson.

(d) Stock Grants You may receive stock awards under an equitynitioe compensation plan of Tyson then in effecafif), ot

terms and in amounts consistent with those providedther employees in your Band, subject to tlserdtion of the senior management of Ty:

(e) Benefit Plans, Vacation and Reimbursement Progravtau shall be entitled to participate in any bénglans of Tyson ¢

adopted or amended from time to time on terms aramounts consistent with those generally apple#adlother employees in your Band. ®
will be entitled to an annual paid vacation in ademce with Tysors applicable vacation policy, as in effect fromdito time. Tyson will pay

reimburse you for all reasonable expenses actuldiyrred or




paid by you in the performance of your service$yson, subject to and in accordance with applicelfgense reimbursement and related po

and procedures as in effect from time to time.

(f) Review. Base salary, performance incentive compensasiock grant levels, and plan participation willdagject to revie
annually (or from time to time at Tysandiscretion), when compensation of other offiard managers of Tyson are reviewed for conside

of adjustments thereof.

3. Termination. Upon any termination of your employment for aegson, you shall immediately resign from all boaaffices ani
other positions with Tyson or from any board or coittee of an association or industry group where sgpresent Tyson. The date upon w
your employment terminates and the Period of Empkayt ends will be your “Termination Datédr all purposes of this Agreement. Y:

employment may be terminated under this Agreenmetite following events:
(a) Death. Your employment hereunder will terminate uponrydeath.

(b) Disability . Your employment hereunder will terminate uponn/tiRisability”. For purposes of this Agreement, Disability
the same meaning as provided in the ltgrga disability plan or policy maintained or, if @jgable, most recently maintained, by Tyson. |
long-term disability plan or policy was ever maintairad behalf of you or, if the determination of Diddpirelates to an incentive stock opti
Disability means that condition described in Sett&2(e)(3) of the Internal Revenue Code (the “Chdae$ amended from time to time. In
event of a dispute, the determination of Disabilityl be made by the Committee (as defined in Tysoaquity incentive plan) and will

supported by advice of a physician competent iratie@ to which such Disability relates.

(c) Termination by You for Good ReasotJpon the occurrence of a “Good Reasewént, you may terminate your employn

pursuant to this Agreement by providing a noticéeomination for Good Reason to Tyson within no entbran seven (7) days of the Good Re
event and providing Tyson thirty (30) days follogyireceipt of such notice to cure the Good Reasentelf Tyson cures the Good Reason €
within such 30 day period, you may not terminatary@mployment for Good Reason, but may voluntaghign pursuant to Section 3(d) belov

Tyson fails to cure the Good Reason event withehs30 day period, your termination of employmenit wi




be effective under this Section 3(c). For purpadethe Agreement, you will be treated as havinghieated for “Good Reasorif you terminat
employment after having been demoted to a lessisBaind than that in which you were employed whestating this Agreement or to a posil

not covered by a Band, which Tyson does not cunetpring you to your former Band.

(d) Voluntary Termination by You without Good Reaso¥iou may terminate your employment pursuant te fgreement i

any time by not less than thirty (30) days prioitt®n notice to Tyson, which notice period may kewed by Tyson. Upon receipt of such not

Tyson shall have the right, at its sole discrettoraccelerate your Termination Date at any timéngusaid notice period.

(e) Termination for Cause by Tysoimyson may terminate your employment hereundefGause”at any time after providing

notice of termination for Cause to you. For purposkthis Agreement, you shall be treated as habveen terminated for Cause if and only if

are terminated as a result of the occurrence obomeore of the following events:

0] any willful and wrongful conduct or omission by ythat injures Tysol

(i) any act by you of intentional misrepresentatioembezzlement, misappropriation or conversion oétassf Tysor

(i) you are convicted of, confess to, plead no conitesir become the subject of proceedings that deowsi reasonat

basis for Tyson to believe that you have been esgjaga felony; or

(iv)  your intentional or willful violation of any restiive covenant provided for under Section 6 of tigeement or ar

other agreement to which you are a party.

For purposes of this Agreement an act or failuradbshall be considered “willfuldnly if done or omitted to be done without your d
faith reasonable belief that such act or failureatb was in the best interests of Tyson. In no egéall Tysons failure to notify you of tr
occurrence of any event constituting Cause, oetminate you as a result of such event, be corstagea consent to the occurrence of fu

events, whether or not similar to the initial ogemce, or a waiver of Tyson’s right to terminate yor Cause as a result thereof.




(f)  Termination by Tyson without Causelyson may terminate your employment hereundelhowit Cause at any time uf

notice to you.

4. Compensation Following Termination of Employmeirt the event that your employment hereunderrisiteated in a manner as

forth in Section 3 above, you shall be entitleth® compensation and benefits provided under thisiGh 4.

(a) Termination Due to Death, Disability, Voluntary T@nation without Good Reason or Termination for &aby Tyson In

the event that your employment is terminated bgaraof death, Disability, voluntary termination ygu without Good Reason or for Cause

Tyson, Tyson shall pay the following amounts to woyour estate:

0] Any accrued but unpaid base salary for servicedened to the Termination Date, any accrued but idnggpense
required to be reimbursed under this Agreement, amgd vacation accrued to the Termination Dat&cfruec

Compensation”); and

(i) Any benefits accrued through the date of termimatcowhich you may be entitled pursuant to the plagolicies an
arrangements, as determined and paid in accordgititehe terms of such plans, policies and arrargggm(‘Plar

Benefits”).

(b) Termination by Tyson without Cause or by you foro@dreason In the event that your employment is terminated izsor

for reasons other than death, Disability or Cagseéy you for Good Reason, Tyson shall pay thefalhg amounts to you:

0] Accrued Compensatic

(i) Plan Benefits

(i)  Subject to your execution of the Release (as defbedow), you will become vested in a pro rata iparof any o
your unvested restricted stock awards that aretandsig on your Termination Date provided the agaiile
performance criteria, if any, are met. Such pra martion shall be equal to the percentage ofdted vesting perio

measured in days, in which you remained employetyspn




multiplied by the number of shares subject to thard. Any award subject to this subsection (iiialsimot be pai
until such time as it would otherwise have beem paunder the terms of the award it was subjegbedformanc
criteria and will only be paid if any applicablerfegmance criteria are met;

(iv)  Subject to your execution of the Release (as defbreow), you will become fully vested in any ofuyaunveste

stock options that are outstanding on the Termondbiate; and

(v) Subject to your execution of the Release (as déftredow), you will become entitled to a pro ratatipm of any
performance share awards that are outstandingeoidhmination Date provided the applicable perforceacriterii
is met. The pro rata portion of your award shall@ghe percentage of the total performance peroghsured |
days, in which you remained employed by Tyson mlidtdl by the percentage of the award that you wdnalde
received had you remained employed for the engréopmance period. Any award subject to this sutimecv) shal
not be paid until such time as it would have otheevween paid under the terms of the award ancowiyl be paid |

the performance criteria are met.

(vi)  Subject to your execution of the Release (as defiredow), an amount equal to, and on terms equahéoseveran:
payments and severance benefits provided to otimtogees within your Band, as determined underTieor
Foods Severance Pay Plan for Contracted Employeethe event of a Change of Control (defined beldkn€
amount you would be entitled to in the event ofrieation subject to this Section 4(b) will be basedthe Tyso

Foods Severance Pay Plan for Contracted Employpgaade at the time immediately prior to the Chaof€ontrol.

(c) Release For purposes of this Agreement, “Releas@®ans that specific document which Tyson shallgreso you fo

consideration and execution after your termination




of employment, under which you agree to irrevocadygl unconditionally release and forever dischargson, its subsidiaries, affiliates ¢
related parties from any and all causes of actibichvyou at that time had or may have had agaigsbil (excluding any claim for indemn
under this Agreement, or any claim under state alcompensation or unemployment laws). The Releadeb@iprovided to you as soon
practical after your Termination Date, but in awgmt in sufficient time so that you will have adatpitime to review the Release as provide
applicable law. The Release must be signed withienty-one (21) days of its presentation to you within forty-five (45) days if you ai
terminated as part of a group termination). TheeR& shall not become effective until seven (7} @diter it is executed. Tyson maintains a 1
of Release, which it may change from time to tireét @eems appropriate. The latest version of thledse shall be available for your review L
request. Subject to the payment provisions of &M Foods Severance Pay Plan for Contracted Emgdognd Section 8 below, any paym

subject to a Release shall commence on the figgbfpgperiod commencing on or after the date théeRse becomes effective.

5. Acceleration of Stock Grants on Change in Contdplon the occurrence of a Change in Control (defimeldw) the stock awards tl

have been granted to you pursuant to award agresrfiem Tyson under Section 2, or which have otlissween previously granted to you ut
an award agreement from Tyson; and which awardsireoutstanding at the time of the Change in Conivitl be treated in accordance with
applicable award agreements. For purposes of thiseinent, the term “Change in Control” shall hawe same meaning as set forth in Tyson’
equity incentive compensation plan then in effpativided, however, that a Change in Control shatllinclude any event as a result of which
or more of the following persons or entities possascontinues to possess, immediately after suehteover fifty percent (50%) of the combil
voting power of the Company or, if applicable, amssor entity: (a) Tyson Limited Partnership, oy sauccessor entity; (b) individuals relate
the late Donald John Tyson by blood, marriage aptidn, or the estate of any such individual (idéhg Donald John Tysos); or (c) any entit
(including, but not limited to, a partnership, corgtion, trust or limited liability company) in wdhi one or more of the entities, individual
estates described in clauses (a) and (b) hereskps®ver fifty percent (50%) of the combined \@tower or beneficial interests of such en
Notwithstanding the foregoing, this Section 5 simait affect the time or form of payment under apliepble award agreement, and all aw
shall be paid at the time, and in the form, progideder the terms of such award agreement. The Qbeerr{as defined in Tysam'equity

incentive plan) shall have the sole discretiomterpret the foregoing provisions of this paragraph




6. Restrictive Covenants and Other Restrictions

(@) Confidential Information You acknowledge that during the course of youpleyment with Tyson, you will be provide

learn, develop and have access to Tysardde secrets, confidential information and petpry materials which may include, but are notitiéd
to, the following: strategies, methods, books, rdsp and documents; technical information concerngmoducts, formulas, productit
distribution, equipment, services, and processex;usement procedures and pricing techniques; #mees of and other information concertr
customers, suppliers, vendors, investors, and dthsiness affiliates (such as contact name, sepriméded, pricing, type and amount of serv
used, credit and financial data, and/or other méttion relating to Tysos’ relationship with that business affiliate); pmigistrategies and pri
curves; positions, plans, and strategies for exparar acquisitions; budgets; customer lists; reseaveather data; financial analysis, returns
reports and sales data; trading methodologies armdst evaluations, opinions, and interpretationsnédrmation and data; marketing ¢
merchandising techniques; prospective customesshes and marks; grids and maps; electronic dasbasodels; specifications; compt
programs; internal business records; contractsfii@geor obligating Tyson; bids or proposals sutied to any third party; technologies
methods; training methods and training processeganizational structure; personnel information,luding salaries of personnel; paym
amounts or rates paid to consultants or other gemioviders; and other information, whether talegitr intangible, in any form or medit
provided (collectively, “Confidential Informationtyhich is not generally available to the public avltich has been developed, will be develc
or acquired by Tyson at considerable effort andeegp. Without limiting the foregoing, you acknowgedand agree that you will learn,
provided, develop and have access to certain teabsj methods or applications implemented or deeeldoy Tyson which are not gener
known to the public or within the community in whiclyson competes, and any and all such informatioall be treated as Confiden

Information.

During the term of this Agreement or at any timeréafter, unless otherwise specifically authoriedvriting by Tyson, you herel
covenant and agree: (i) to hold Confidential Infation in the strictest confidence; (ii) not to,aditly or indirectly, disclose, divulge or revealy
Confidential Information to any person or entithet than as authorized by Tyson; (iii) to use sQohfidential Information only within the scc
of your employment with Tyson for the benefit ofsby; and (iv) to take such protective measuresagsba reasonably necessary to preseryv

secrecy and interest




of Tyson in the Confidential Information. You agree immediately notify Tyson of any unauthorizeddosure or use of any Confiden
Information of which you become aware. The confidgity obligations herein shall not prohibit yowof revealing evidence of crimit
wrongdoing to legitimate law enforcement officials Confidential Information by order of court oreagy of competent jurisdiction or
otherwise required by law; however, you shall praynmform Tyson of any such situations and shalle reasonable steps to prevent disclc
of Confidential Information until Tyson has beerformed of such required disclosure and has hadasoreble opportunity first to see

protective order.

(b) Creative Works “Creative Works”include, but are not limited to, all original work$ authorship, inventions, discover
designs, computer hardware and software, algorithonesgramming, scripts, applets, databases, databtsctures, or other propriet
information, business ideas, and related improvésnamd devices, which are conceived, developeahaate by you, either alone or with other:
whole or in part, on or off Tysos’premises, (i) during your employment with Tys@i,with the use of the time, materials, or fatds of Tysor
(iii) relating to any product, service, or activitg Tyson of which you have knowledge, or (iv) saegeed by or resulting from any work perforr
by you for Tyson. Creative Works do not includeantions or other works developed by you entirelyyoar own time without using Tysos’
equipment, supplies, facilities, or trade secré&rimation except for those inventions or works deped during your Period of Employment 1
either: (a) relate at the time of conception oruaibn to practice of the invention to Tyserbusiness, or actual or demonstrably anticiy
research or development of Tyson; or (b) resulinfemy work performed by you for Tyson. If you arebecome a resident of any state du
your employment that has enacted laws relatingwtinesship of works created without use of or refeeeto Tyson materials, facilities, anc
intellectual property and do not relate to Tysobusiness, this Section shall be limited solelthtoextent provided by the applicable laws of :

states.

To the extent any rights in the Creative Worksravealready owned by Tyson, you irrevocably assigd transfer to Tyson all propriet.
rights, including, but not limited to, all pateofpyright, trade secret, trademark, and publidigits, in the Creative Works and agree that T
will be the sole and exclusive owner of all rigtitle, and interest in the Creative Works. Tysorl Wave the right to use all Creative Wol

whether original or derivative, in any manner wbatger and in any




medium now known or later developed. You agree aiocany time, to assert any claim, ownership, beointerest in any of the Creative Work

Confidential Information.

Both during and after your employment, you agreexecute any documents necessary to effectuatassignment to Tyson of t
Creative Works, and will execute all papers andqguer any other lawful acts reasonably requestedyson for the preparation, prosecut
procurement, and maintenance of any trademark,righfy and/or patent rights in and for the CreatiVerks. You further agree that you will |
be entitled to any compensation in addition toghlary paid to you during the development of theafive Works. In the event Tyson is unable
any reason to secure your signature to any docuifigsdn reasonably requests you to execute undgrS&ction 6, you hereby irrevoca
designate and appoint Tyson and its authorizedefiand agents as your agents and attornefgstinto act for and in your behalf and instea

you to execute such document with the same leged fand effect as if executed by you.

(c) No Restrictions on EmploymentYou are being employed or continuing to be emgiblpy Tyson with the understanding
(i) you are free to enter into employment or comtid employment with Tyson, (ii) your employmenttwityson will not violate any agreem
you may have with a third party (e.g., existing &mgment, non-compete, intellectual property owngrsand/or nordisclosure agreements) ¢
(iii) only Tyson is entitled to the benefit of yowork. If you have any agreements with a prior eagypt, you are required to provide s
agreements to Tyson prior to executing this Agregmeyson has no interest in using any other pésspatents, copyrights, trade secret:
trademarks in an unlawful manner. You should befehmot to disclose to Tyson any intellectual prdp or confidential information of yo
prior employers or anyone else or misapply prognetights that Tyson has no right to use and yothér represent and warrant that you |

either already returned or have coordinated themeif all such information to any prior employer.

(d) Removal and Return of Tyson Propertill written materials, records, data, and othecuments prepared or possesse

you during your employment with Tyson are Tysoproperty. All memoranda, notes, records, filesreaspondence, drawings, manuals, mo
specifications, computer programs, maps, and bkrotlocuments, data, or materials of any type egibgdsuch information, ideas, conce
improvements, discoveries, and inventions are Tyssproperty. You agree not to remove any properfjysobn, including, but not limited to, a

Confidential Information or Creative Works, fromdon’s premises, except as authorized under Tygmiisies




or with the prior written approval of Tysa@'General Counsel or Chief Human Resources Offldaless specifically authorized by Tysor
writing, you may not place Tyson Confidential Infaation or Creative Works on Removable Media, agddfbelow. On Tysos' request, yol
acceptance of other employment, or the terminaifoyour employment for any reason, you will immeelig return to Tyson all Tyson propel
including all Confidential Information and CreatiVéorks and any and all documents and materialsciwatiain, refer to, or relate in any way
any Confidential Information, as well as any otlpeoperty of Tyson in your possession or controgluding all electronic and telepho
equipment, credit cards, security badges, and madswYou will permit Tyson to inspect any propeptpvided by Tyson to you or developec
you as a result of or in connection with your ergptent with Tyson when you accept other employmenbtberwise separate from y«
employment, regardless of where the property iatkt. For purposes of this Section, “Removable Bfedieans portable or removable t
disks, floppy disks, USB memory drives, zip dis&pfical disks, CDs, DVDs, digital film, memory carde.g., Secure Digital (SD), Mem
Sticks (MS), CompactFlash (CF), SmartMedia (SM)/tMiediaCard (MMC), and xCRicture Card (xD)), magnetic tape, and all othemaeable

data storage media.

(e) Non-Competition. You acknowledge that Tyson performs servicesutinout the United States and that your duties

services impact Tysos’performance of services throughout the UnitedeStaAccordingly, you acknowledge the need foraiertestriction
contained in this Agreement to be without limitatias to location or geography within the Unitedt&taYou agree that during your employn
with Tyson, and for a period of 12 months thereafgeu will not directly or indirectly, on behalff gourself or in conjunction with any ott
person, company or entity, own (other than less 8% ownership in a publicly traded company), managerate, or participate in the owners
management, operation, or control of, or be emmldyeor a consultant to any person, company otyewtiich is in competition with Tyson, wi
which you would hold a position with responsibdii similar to any position you held with Tyson dgrithe 24 months preceding y
Termination Date or in which you would utilize oisdose confidential methodologies, techniquestasr lists or information of Tyson. Y
agree that during your employment with Tyson arrdafperiod of 12 months thereafter you will notedity or indirectly, on behalf of you or a
other person, company or entity, participate inglenning, research or development of any strasegiemethodologies, similar to strategie
methodologies, utilized or developed by Tyson, aditlg general industry knowledge, for which you laadess to, utilized or developed du

the 36 months preceding your Termination Date. ¥gree that nothing in this Section shall limit yeonfidentiality




obligations in this Agreement. Further, you underdtand agree that during your employment anddsieicted time periods thereafter design
in this Agreement, while you may gather informatimninvestigate other employment opportunities, whall not make plans or prepare
compete, solicit or take on activities which arevialation of this Agreement. Should you leave Tiysnd accept employment or a consu
position with a competitor, you are required beliared to inform Tyson of the identity of your new@ayer and your responsibilities for the r
employer. You are also required to show this Agreeinto all new employers prior to accepting new leympent and Tyson shall also

permitted to show this Agreement to all new empieyes well.

(f)  Non-Salicitation. You agree that during your employment with Tysml for a period of 36 months thereafter, you nai,
nor will you assist any third party to, directly imdirectly (i) raid, hire, solicit, encourage dteanpt to persuade any employee or indepel
contractor of Tyson, or any person who was an eyegl@r independent contractor of Tyson during timeofiths preceding the Termination D
who possesses or had access to Confidential Infanmaf Tyson, to leave the employ of or terminateelationship with Tyson; (i) interfere w
the performance by any such persons of their dédieSyson; (iii) communicate with any such persémsthe purposes described in the parac
above; or (iv) solicit, encourage or attempt tospede any customer or vendor of Tyson during theofths preceding your Termination Dat

terminate or modify its relationship with Tyson.

(9) NonDisparagement You agree that you shall not at any time engagany form of conduct, or make any statemel

representation, either oral or written, that diggass, impugns or otherwise impairs the reputagimodwill or interests of Tyson, or any of
officers, directors, shareholders, managing membegresentatives, and/or employees or agentstirerethe individual or representat
capacities of any of the foregoing individuals (iring, without limitation, the repetition or digiution of derogatory rumors, allegatic
negative reports or comments). Nor shall you djraatange or encourage others to make any suclyatery or disparaging statements on !
behalf. Nothing in this Section, however, shallyemr you from providing truthful testimony or infoation in any proceeding or in respons

any request from any governmental agency, or jatjiarbitral or self-regulatory forum.

(h)  Effect of Breach You acknowledge and agree that, in the eventngftaeach by you of the terms and conditions o
Agreement, pursuant to the terms of certain bemddibhs and programs, your accrued benefits theeruméy be discontinued or forfeited

addition to any




other rights and remedies Tyson may have at laiw equity. You acknowledge that irreparable damagald result to Tyson if the provisions
this Agreement are not specifically enforced, ahdt,tin addition to any other legal or equitabléefeavailable, and notwithstanding ¢
alternative dispute resolution provisions that hegen or may be agreed to between Tyson and y@anTshall be entitled to injunctive relief
the event of any failure to comply with the prowiss of this Agreement. If you violate any of thente of this Agreement, you will indemn

Tyson for the expenses, including but not limitedgasonable attorneys’ fees, incurred by Tysaniforcing this Agreement.

(i) Clawback Policies In addition to subsection (h) above, any amopatsable under this Agreement are subject to anigyp

whether in existence as of the Effective Date tarladopted, established by Tyson that providethiiclawback or recovery of amounts that \
paid to you under circumstances requiring clawhackecovery as set forth in such policy. Tyson wikke any determinations for clawbacl
recover in its sole discretion and in accordancth wany applicable law or regulation. Further, néisfanding any other provisions of 1
Agreement, if within one year of the terminationyofur employment, Tyson becomes aware of factswiald have allowed Tyson to termin

your employment for Cause (within the meaning aftiea 3), then, to the extent permitted by law:

0] Tyson may elect to cancel any and all paymentsenfebts otherwise due to you, but not yet paid, ennithis

Agreement or otherwise; and

(i) you will refund to Tyson any amounts, plus intergseviously paid by Tyson to you in excess of yduacruec

Compensation and Plan Benefits (within the meanirgection 4).
7. General

(a) Enforcement and SeverabilityYou specifically acknowledge and agree that theppse of the restrictions contained in

Agreement is to protect Tyson from unfair competitiincluding improper use of the Confidential Imfmtion by you, and that the restrictions
covenants contained herein are reasonable wittecedp both scope and duration of application. Nibistanding the foregoing, if any co
determines that any of the terms herein are unnedude, invalid or unenforceable, the court mayrpriet, alter, amend or modify any or all of

terms to




include as much of the scope, time period and trasnwill render the restrictions enforceable, #meh as modified, enforce the terms. E
covenant and restriction contained in this Agreemgrindependent of each other such covenant astdiation, and if any such covenant
restriction is held for any reason to be invalidenforceable and incapable of corrective modifzgtithen the invalidity or unenforceability

such covenant or restriction shall not invalidafgct or impair in any way the validity and enfeability of any other such covenant or restrict

(b) Notices. All written notices, requests and other commutiices provided pursuant to this Agreement shaliiéemed to ha
been duly given, if delivered in person or by ceuror by facsimile transmission or sent by expresgistered or certified mail, postage pre
addressed, if to you, at the most recent addressaamd in Tyson’s human resources informationesysiand if to Tyson, at its headquarters:

Tyson Foods, Inc.
Attn: Chief Human Resources Officer
2200 Don Tyson Parkway
Springdale, Arkansas 72762-6999

(c) Moadification . This Agreement contains all the terms and coowlitiagreed upon by the parties hereto, and no
agreements, oral or otherwise, regarding the stibjatter of this Agreement shall be deemed to existind either of the parties hereto, excep
any preemployment confidentiality agreement that may el&ttiveen the parties or any agreement or policgifigaly referenced herein. Tt

Agreement cannot be modified except by a writigmed by both parties.

(d) Assignment This Agreement shall be binding upon you, yourdhexecutors and personal representatives ana Tipsgon
its successors and assigns. You acknowledge thatedtvices to be rendered by you are unique argbpalr You may not assign, transfe
pledge your rights or delegate your duties or attians under this Agreement, in whole or in paithaut first obtaining the written consent

Tyson'’s General Counsel or Chief Human Resourcéisedf

(e) Applicable Law. You acknowledge that this Agreement is performailvarious locations throughout the United State
specifically performable wholly or partly withinehState of Arkansas and consent to the validitgrjmetation, performance and enforceme

this Agreement being governed by the internal lafvsid State of Arkansas, without giving effecthie conflicts of laws provisions thereof.




(f)  Jurisdiction and Venue of Dispute3he courts of Washington County, Arkansas shaliehexclusive jurisdiction and be

venue of all disputes between Tyson and you, whetheh disputes arise from this Agreement or otiewin addition, you expressly waive i

right that you may have to sue or be sued in thtyoof your residence and consent to venue in \gsin County, Arkansas.

(@) Funding. All payments provided under this Agreement, ottlean payments made pursuant to a plan which pee
otherwise, shall be paid from the general fund3ysfon, and no special or separate fund shall ebkstted, and no other segregation of a
made, to assure payment. You shall have no right,dr interest whatever in or to any investmewtich Tyson may make to aid Tysor
meeting its obligations hereunder. To the exteat #my person acquires a right to receive paynfemts Tyson hereunder, such right shall b

greater than the right of an unsecured creditdrysbn.

8. Special Tax Considerations

(@) Tax Withholding. Tyson shall provide for the withholding of anyxea required to be withheld by federal, state awdlllaw

with respect to any payments in cash and/or ottegygrty made by or on behalf of Tyson to or for iybanefit under this Agreement or otherw

(b) Excise Tax. Notwithstanding the foregoing, if the totalyp@ents to be paid to you under this Agreement, alwith any
other payments to you by Tyson, would result in Being subject to the excise tax imposed by Sed889 of the Code (commonly referred ti
the “Golden Parachute Tax"Jyson shall reduce the aggregate payments to tgedhamount which can be paid to you without &rygg the
excise tax, but only if and to the extent that steduction would result in you retaining larger eggate aftetax payments. The determinatior
the excise tax and the aggregate aft@rpayments to be received by you will be madélagon. If payments are to be reduced, the payr

made latest in time will be reduced first and ifipents are to be made at the same time,aash-payments will be reduced before cash payn

(c) Separation from Servicen the event that the termination of your empleytdoes not constitute a “separation from service’

as defined in Code Section 409A, including all tagans and other guidance issued pursuant theyeta, rights to the payments and ben

described in Section 4 will vest upon the Termoratate, but no payment to you that is subject to




Code Section 409A will be paid until you incur garation from service (or until six (6) months afeich date if you are a “specified employee”
pursuant to subsection (d) of this Section), andanounts that would otherwise have been paid befoch date will be paid instead as soc

practicable after such date.

(d) Six-Month Delay in PaymentNotwithstanding anything to the contrary in tAigreement, if you are a “specified employee”

as defined and applied in Code Section 409A a®of Jermination Date, then, to the extent any paytmader this Agreement or any Tyson |
or policy constitutes deferred compensation (afaking into account any applicable exemptions frGmde Section 409A, including thc
specified in subsection (f) of this Section) andhe extent required by Code Section 409A, no paysndue under this Agreement or any Ty
plan or policy may be made until the earlier oftliie first (1st) day following the six (6) monthraversary of your Termination Date and (ii) y
date of death; provided, however, that any paymeéelsyed during the six (6) month period will beédom the aggregate as soon as reasol

practicable following the six (6) month anniversafyyour Termination Date.

(e) Expense Reimbursementn no event will an expense be reimbursed aftecenber 31 of the calendar year following

calendar year in which the expense was incurredi at@ not permitted to receive a payment or otleereft in lieu of reimbursement un

Section 2(e).

(f)  Application of Exemptions For purposes of Code Section 409A, each “paymg@st’defined by Code Section 409A) m

under this Agreement will be considered a “sepgpatenent.”In addition, for purposes of Code Section 409A hesiech payment will be deen
exempt from Code Section 409A to the fullest exfmydsible under (i) the “short-term deferral” exeimp of Treasury Regulation § 1.409A-1((b)
(4), and (ii) with respect to any additional amaupaid no later than the second (2nd) calendar fpdlawing the calendar year containing y
Termination Date, the “involuntary separation” pewemption of Treasury Regulation § 1.40280)(9)(iii), which are hereby incorporated

reference.

(g) Effect of Release Any amounts that are not exempt from Code Seet¥A under paragraph (f) above, and which are
subject to your execution of a Release that previde a consideration period and revocation petitad crosses two calendar years, shall be

on the




first payroll date in the second calendar year twaiurs on or after the expiration of the revocaferiod, regardless of the date the Relee

signed.

(h) Interpretation and Administration of Agreemeiito the maximum extent permitted by law, this Agrent will be interprete

and administered in such a manner that the paynegtsu are either exempt from, or comply with, thguirements of Code Section 409A.

SIGNATURE PAGE FOLLOWS




IN WITNESS WHEREOF, the parties hereto have exettiis Agreement effective as of the day and yiesir dbove written.

YOU ACKNOWLEDGE THAT YOU HAVE COMPLETELY READ THE A BOVE, HAVE BEEN ADVISED TO CONSIDER
THIS AGREEMENT CAREFULLY, AND HAVE BEEN FURTHER ADV ISED TO REVIEW IT WITH LEGAL COUNSEL OF YOUR
CHOOSING BEFORE SIGNING. YOU FURTHER ACKNOWLEDGE TH AT YOU ARE SIGNING THIS AGREEMENT
VOLUNTARILY, AND WITHOUT DURESS, COERCION, OR UNDUE INFLUENCE AND THEREBY AGREE TO ALL OF THE
TERMS AND CONDITIONS CONTAINED HEREIN.

/sl Stephen R. Stouffer

(Employee)

Dakota Dunes, SD

(Location)

11-12-13

(Date)

Tyson Foods, Inc.

By /s/ Donnie Smith

Title CEO
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FIRST AMENDMENT
TO THE TYSON FOODS, INC.
EMPLOYEE STOCK PURCHASE PLAN
(as Amended and Restated as of February 1, 2013)

THIS FIRST AMENDMENT is made this 14th day of Novieer, 2013, by TYSON FOODS, INC., a corporation dulganized and existing under
laws of the State of Delaware (the “Tyson”).

WITNESSETH:

WHEREAS, Tyson maintains the Tyson Foods, Inc. Eiyg¢ Stock Purchase Plan, as amended and resffetetive February 1, 2013 (the “Plan”);
WHEREAS, Tyson now wishes to amend the Plan to meenthe eligibility provisions; and

WHEREAS, pursuant to its authority under Articlel \6f the Plan, the Board of Directors of Tyson laashorized and approved the adoption of
amendment.

NOW, THEREFORE, Tyson does hereby amend the Platelgting Article Il in its entirety and by substing therefor the following:
“ ARTICLE Il

Each Eligible Employee of Tyson or of a ParticipgtiAffiliate shall be eligible to participate inghPlan as of the first day of the calendar m
following the completion of fifty-nine (59) days obntinuous employment.”

The provisions of this Article Il shall be effeativfor Eligible Employees hired on and after OctoBe2013; provided, however, that entry into thar
pursuant to this Article Il, as amended, may nauo@ny earlier than January 1, 2014.

Except as specifically amended hereby, the Platrgmaain in full force and effect prior to thisrBf Amendment.
IN WITNESS WHEREOF, Tyson has caused this First Adment to be executed on the day and year firsteathwoitten.
TYSON FOODS, INC.

By: /s/ Kenneth Kimbro

Title: Chief HR Officer
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APPENDIX A A-1

EXECUTIVE SAVINGS PLAN
OF
TYSON FOODS, INC.

This Plan, adopted effective April 1, 1991 by Tys@ods, Inc., as last amended and restated heseihJanuary 1, 2009, is an unfunc
non-qualified deferred compensation plan designed twige solely for a select group of management agtilyr compensated employees
Tyson Foods, Inc. and its affiliates an opportudtyprovide for retirement income. All amounts éted on the books of each Employer for
accounts of Members under this Plan at all timedl semain as unfunded, general obligations ofEh&ployer to its participating employees
being the intention that such obligations to Mersherder the Plan be paid, when due, solely oti®fjeneral assets of the Employer availat
such time.

The Plan, as amended and restated herein, conteste adoption of the Plan by IBP, inc. (how knag Tyson Fresh Meats, Inc.)
its affiliates that maintain the Retirement IncoRian of IBP, inc., which was frozen effective aPefcember 31, 2002.

Tyson Foods, Inc. now desires to amend and rettiatdlan, effective as of January 1, 2013, excepvtherwise provided herein,
consolidate existing amendments and reduce praselcthe percentage of Compensation (as definedimg exclusive of Annual Bonuses
defined herein), that a participant may elect tiedpursuant to any salary reduction agreement.

The Plan shall be administered in the manner s#t fio the following Plan, to-wit:

ARTICLE |
Definitions

The following definitions shall be used in this iPlanless the context of the Plan clearly indicaresther meaning:

1.1 Account. “Account” means the bookkeeping accounts established andaim&id by the Employer, as adjusted for creditsharges
to reflect the interest of a Member under the Rillagh shall include the following:

(a) _Elective Deferral AccountEach “Elective Deferral Account” reflects creditsa Members Account made on his or |
behalf pursuant to Section 3.1 from and after 2@85djusted to reflect designated rates of retnchother credits or charges.

(b) _Employer Match AccountEach “Employer Match Account” reflects creditsadMlembers Account made on his or |




behalf pursuant to Section 3.2 from and after,dissted to reflect designated rates of return @hdracredits or charges.

(c) _Nonelective Contribution AccountEach “Non-elective Contribution Account” reflectsedits to a Membes’ Account mac
on his or her behalf pursuant to Section 3.3 fromd after 2005, as adjusted to reflect designatesk raf return and other credits
charges.”

(d) Pre2005 Elective Deferral AccountEach “Pre-2005 Elective Deferral Account” reflecredits to a Membes’ Accoun
made on his or her behalf pursuant to Section Bat o 2005, as adjusted to reflect designategsraf return and other credits or charges.

(e) _Pre2005 Employer Match AccountEach “Pre-2005 Employer Match Account” refleatsdits to a Membes' Account mac
on his or her behalf pursuant to Section 3.2 god2005, as adjusted to reflect designated ratestofn and other credits or charges.

(f)  Pre2005 Nonelective Contribution Account Each “Pre-2005 Non-elective Contribution Accoungflects credits to
Members Account made on his or her behalf pursuant téi@&e8.3 prior to 2005, as adjusted to reflect deated rates of return and ot
credits or charges, including “rollover accountsfmerly maintained under the Hudson Foods, Inedbtive Salary Deferral Plan &
“Floor Accounts.”

The Elective Deferral Accounts, Employer Match Agcts and Norelective Contribution Accounts are collectivelyewgd to herein i
the “Post-2004 Accounts” and the Pre-2005 Electdeferral Accounts, Pre-2005 Employer Match Accouatsl Pre-2005 Noelective
Contribution Accounts are collectively referrechierein as the “Pre-2005 Accounts.”

1.2  Annual Bonus. “Annual Bonus”means an amount paid to a Member as bonus or pefme incentive compensation &
component of his or her Compensation, but whictpicifically classified as an annual bonus or perémce incentive payment by the Emplc
relating to services performed during one or madgrmance periods of at least twelve (12) monthsation.

1.3 Beneficiary. “Beneficiary” means such person or persons or legal entity ash®ajesignated by a Member to receive bet
hereunder after his or her death, or, if none idesignated, the person or entity hereinafter plexvin Section 2.5.

1.4 Bonus. “Bonus” means Annual Bonuses and other regularly scheghalgohents as may be classified by the Employer aadas ¢
performance incentive payments from time to time.

1.5 Code. “Code” means the Internal Revenue Code of 1986\0av in effect or as amended from time to tilheeference to a speci
provision of the Code shall include such provisaor any applicable regulation pertaining thereto.

1.6 Committee. “Committee” means a committee consisting of not less than thrembers who may be officers and/or directol
Tyson Foods, Inc. appointed by the Board of Dinectif Tyson Foods, Inc. to carry out the purpogdgbePlan.

1.7 Compensation “Compensation'means wages, including Bonuses, within the meaafngode Section 3401(a) (for purpose
income tax withholding at the source) and all oth@yments of compensation to an Employee by an &rapl(in the course of the entigytrad:
or business) during a Plan Year for which the Eipglas required to furnish the Employee a writtéatement as required to be reported u
Code Sections 6041(d), 6051(a)(3) and 6052 (butowit regard to any rules that limit the remuneratiluded in wages based on the natu
location of the employment or the services perfalm€ompensation shall include Elective Deferrald any amount which would have been
during a Plan Year, but was contributed by an Eygrlon behalf of an Employee pursuant to a sakdyation agreement which is not includ:
in the gross income of the Employee under Sect&in 132(f)(4), 402(g)(3) or 457 of the Code. Congation shall not include the following:

(@) reimbursements or other expense allowances, cashantash fringe benefits, moving expense allowgramey distributions fro
a plan of deferred compensation EBmployer contributions or credits to a plan of defd compensation which are not includable ir
Employee’s gross income for a taxable year in wiaichtributed or credited (other than Elective Defls), welfare benefits, and amou
realized from the exercise of nguralified stock options or when restricted stock [fooperty) held by an employee either becomesiyt
transferable or is no longer subject to a substhrisk of forfeiture;

(b) other amounts which received special taxefies; and
(c) special non-recurring forms of remuneration.
1.8 Elective Deferrals “Elective Deferrals” means reductions pursuantatdlembers Salary Reduction Agreement, in the wi

percentages (permitted below in Section 3.1) of M@nber's Compensation, which amounts are creditedhe Employer to the Member’
Elective Deferral Account under the Plan, as preglitelow.

1.9 Eligible Employee “Eligible Employee”shall mean an Employee who the Employer reasonablgcts, based on his or her reg
rate of pay, will have Compensation for the deteation year that equals or exceeds $110,000 (astadj under Section 414(qg)(1) of the Ci
or who is otherwise determined to be a “Highly Cemgated Employee,” within the meaning of Sectiofi(g)Lof the Code.

1.10 Employee. “Employee”means any person who is designated on the recbttie @mployer as being employed by the Empl
for purposes of the Federal Insurance Contributfcts



1.11 Employer. “Employer” means Tyson Foods, Inc., or any corporation inteckvit may be merged or consolidated, or any aff
that may adopt the Plan with approval of the BadrDirectors of Tyson Foods, Inc.

1.12 Employer Match. “Employer Match” shall mean the credit, if anyade to the Membes’ Employer Match Account by t
Employer pursuant to Section 3.2 below.

1.13  Enrollment Period. “Enroliment Period’means, with respect to deferrals of Compensatiamergdly, each election peri
designated by the Committee with respect to tha Pkar during which new Members may establish,amdent Members may amend, their r
of Elective Deferrals under their Salary Reductigreements which ends prior to the first day ofreBtan Year; provided, however, to the ex
the Committee may permit:

(a) with respect to a deferral of Annual Bortg election period established by the Committeihkvbnds prior to the earlier
the first day of each Plan Year or the first daythe applicable performance period; provided, hawel the Annual Bonus qualifies
performance-based compensation within the mearfifgeasury Regulations Section 1.4094e) and satisfies the criteria under Trea
Regulations Section 1.409A-2(a)(8), the electioriqggemay end as late as six (6) months prior toeth@ of the performance period; and

(b) in the case of a Member who is first eligilbb defer Compensation as of any date other thanady 1, the 3@day perio
beginning as of the date the Eligible Employee bezpeligible to be a Member.

1.14 Member. “Member” means any Eligible Employee who has been desigrfatedarticipation as provided in Article 1l belo
provided, however, that any Employee who ceasd®tan Eligible Employee shall remain an inactivemer until his or her benefits are
pursuant to Article VIl or VIII below.

1.15 Non-elective Contributions “Non-elective Contributions” means an amount gegtito a Member’'s Noelective Contributio
Account by the Employer.

1.16 Plan. “Plan” means the savings and profit sharing plan set farthis document and all subsequent amendmentstthehich ir
the aggregate are intended by the Employer to itotesa nongqualified savings and profit sharing retirementnpl@he name of the Plan shall
the “Executive Savings Plan of Tyson Foods, Inc.”

1.17 Plan Year “Plan Year” means, prior to April 1, 1996, eaalelve-month period commencing April 1, the period fromrif, 199¢
to December 31, 1996 and, thereafter, the calgretar

1.18 Salary Reduction Agreement‘Salary Reduction Agreementrieans an agreement entered into between the Meamoeth
Employer during the Enroliment Period by which Member agrees to accept a reduction in his or lbenggnsation from the Employer eque
any whole percentage, per payroll period, not tweer the percentages permitted under Section Jélay. A Salary Reduction Agreement s
be irrevocable by the Member except as otherwisgiged herein and shall apply to each payroll gedaring such time in which the Mem
receives Compensation from the Employer while thkr$ Reduction Agreement is in effect.

1.19 Separation from Service“Separation from Serviceheans the termination of the service relationsleifpvben a Member and !
Employer (and its affiliates) if the terminationnstitutes a “separation from servicefider Code Section 409A. Notwithstanding the fonegj,
the service relationship between a Member and thpl&yer is considered to remain intact while theniber is on military leave, sick leave
other bona fide leave of absence if there is aorede expectation that the Member will return &fgrm services for the Employer and
period of such leave does not exceed six monthi§,lamger, so long as the individual retains ehtitp return to service with the Employer ur
applicable law or contract. Whether the Member teasinated the Membes’service relationship with the Employer will beetenined by th
Employer based on whether it is reasonably antieipdy the Employer and the Member that the Menwi#rpermanently cease providi
services to the Employer (and its affiliates) aattthe services to be performed by the Memberpeitmanently decrease to no more than tw
percent (20%) of the average level of bona fidgises performed by the Member over the immedigiegceding 36nonth period or such shor
period during which the Member was performing segsifor the Employer (and its affiliates). If aveadf absence occurs during suchr3éntt
or shorter period which is not considered a Sejmardtom Service, unpaid leaves of absence shalllibeegarded and the level of serv
provided during any paid leave of absence shapiieeumed to be the level of services requireddeive the compensation paid with respe
such leave of absence.

1.20 Unforeseeable Emergency‘Unforeseeable Emergencyfieans a severe hardship to the Member resulting fo illness ¢
accident of the Member, the Memb®Bpouse, or a dependent (as defined in Code Bdd@Bwithout regard to Subsections 152(b)(1),20baf¢
(d)(2)(B) thereof) of the Member, loss of the Membegroperty due to casualty, or other similar exttarary and unforeseeable circumsta
arising as a result of events beyond the contreghefMember; provided further that such hardship mat be relieved through reimbursemer
compensation from insurance or otherwise; by ligti@h of assets (to the extent liquidation would iteelf cause severe financial hardship) c
cessation of deferrals under the Plan.

1.21 Valuation Date. “Valuation Date”under the Plan shall mean the last business dagadf calendar month, unless other
designated by the Committee, and any other dayagsb@ designated by the Committee from time to.time

ARTICLE Il
Eligibility for Participation




2.1 Requirements for ParticipationAny Eligible Employee who has been designatedMlan membership by the Committee 1
participate in the Plan commencing as of the Envelit Period coinciding with or next following thatd on which his or her Plan membersh
approved by the Committee and processed admirnghat

2.2 Cessation of Active Participation A Member shall cease to be eligible for activetipgation in the Plan as of any d
communicated to the Member by the Committee. A Memvitho ceases to be eligible for active particpativill no longer be eligible to ma
further Elective Deferrals under the Plan pursuan$ection 3.1, if otherwise eligible to do so, amidl no longer be eligible to receive Non-
elective Contributions under Section 3.3, but sbalitinue to be subject to all other terms of thenRo long as his or her Account has not
fully distributed. Any deferral election then infeft as of the date the Member ceases to be didilactive participation will be cancelled
action of the Committee as soon as administratipectical, subject to any restrictions on the enpéntation of the cancellation under C
Section 409A.

2.3 Suspension Subject to the provisions of Code Section 4094the event a Member participates in a plan of mplgyer or affiliate
intended to qualify under Code Section 401(a) astaining a taqualified cash or deferred arrangement qualifiedenrCode Section 401(
the Member shall be suspended from continued f@ation under this Plan to the extent required bghsother plan as a result of a hard
withdrawal made by such Member under such other. pla

2.4  Participation Following Notkligibility . Each Member whose service is terminated and whsegjuently is remployed by th
Employer or who otherwise becomes ineligible fainacparticipation in the Plan may be treated untierPlan upon a return to membership
new Member pursuant to Section 1.13(b) but onthé& Member has not been eligible to participat¢ha Plan (other than with respect to
receipt of earnings credits under Article 1l) foperiod of at least twenty-four (24) months.

2.5 Designation of BeneficiaryEach Eligible Employee on becoming a Member shall

(@) agree to be bound by the terms and conditidithis Plan; and

(b) designate in writing one or more Benefidarito receive his or her benefits in the eventisfdn her death. If no su
designation be made, or if such Beneficiary be deee without a successor Beneficiary being desgnatwriting, then the death bene
shall be paid in a lump sum to the surviving spoofssaid Member, if any, otherwise to the Membegstate. Should a Beneficiary ¢
deceased Member die after he or she has startelirecpayment under the Plan and if there is wimdi successor Beneficiary namec
the deceased Member, then the remaining benefdl bk paid in accordance with the designation e Beneficiary. If no suc
designation is in effect, then the remaining ddmhefits shall be paid in a lump sum to the sungwspouse of said Beneficiary, if a
otherwise to the estate of the Beneficiary recgiypayment at the time of his or her death. Each btershall be entitled to change hi:
her designated Beneficiaries from time to time i#ipd with the Committee a new designation of Beciafy form, and each change
made shall revoke all prior designations by the Mem

ARTICLE Il
Credits to Accounts

3.1 Members' Elective Deferrals

(@) _Amount of Elective DeferralsDuring any applicable Enrollment Period, each Memmay elect, pursuant to a Sa
Reduction Agreement, to direct the Employer to oedhis or her Compensation, and in lieu thereefditto the Elective Deferral Accol
of such Member an amount equal to such reductiith,smch reduction amounts to be in integral peiages, determined as follows:

() From one percent (1%) to sixty percent (6@86is or her Compensation (net of applicable waldings),excluding
Annual Bonuses, if any; and

(i) One percent (1%) to one hundred percentO¢ap of the amount of any Annual Bonus included is bar he
Compensation (net of applicable withholdings).

Members may elect to have Elective Deferrals agpéigher to Compensation excluding Annual Bonusesinnual Bonuses, or bo
subject to such rules as may be promulgated frome tio time by the Committee. The Committee may idin any form ofSalary
Reduction Agreement that a Memisedeferral election will carry over from Plan YdarPlan Year and, in that case, a Member
complete a new election only for a Plan Year foiolthe or she wishes to change his or her defeleation.

(b) _Initial Authorization for Elective Defersal All Salary Reduction Agreements shall be in wagtior in such other for
permitted by the Committee and shall be submittethé Employer or its designee during the appliedirollment Period in accordai
with the normal administrative procedures establishy the Committee. No Salary Reduction Agreemeade pursuant to Section 3.1(a)
(i) above shall be given effect unless, at thatetithe Member has in effect an election for the imar beforetax contributiol
permissible pursuant to the terms of the qaslified cash or deferred arrangement then maietaby the Employer or has actually
the maximum before-tax contribution permissiblegomant to the terms of the taxmalified cash or deferred arrangement then maiet
by the Employer.

(c) _Crediting Elective DeferralsElective Deferrals under the Plan shall be cesdlty the Employer to the MembeElective
Deferral Account no later than as of the end ofrttwath in which the deferral amounts were dedufitad the Member's Compensation.




3.2 Employer Match

(@) _Amount of Employer MatchThe Employer shall credit to the Employer Matatcéunt of each Member who has electe
make an Elective Deferral pursuant to Section Bdva an amount determined in accordance with thewimg formula:

(i) an amount determined by applying the matghtontribution provisions of the Retirement SavirJan of Tyso
Foods, Inc. (but without regard to any of the iiestre provisions applicable to that plan as a qalified retirement pla
including, without limitation, Sections 401(a)(1401(k), 401(m) and 402(g) of the Code) to the smirthe maximum aggreg:
elective deferrals that could be made by the Membeer the taxgualified cash or deferred arrangement of the Eygsland th
Elective Deferrals made under the Plan for theggkri

(i) reduced by the maximum amount of matchimgtdbutions that could be allocated under the daalified cash ¢
deferred arrangement of the Employer on behali@Member for the same period.

(b) Crediting the Employer MatchThe Employer Match shall be credited by the Empptdo the Member's Employer Ma
Account no later than as of the end of the montlviich the corresponding credit to the Member'sctite Deferral Account is ma
pursuant to Section 3.1(c) above.

3.3 Nonelective Contributions

(&) _Amount of Norelective Contributions An Employer may, in its discretion, make conttibos to any Member's Non-
elective Contribution Account for one or more PMears, as determined in the sole discretion of Ehgployer. The amount of a
contribution made on behalf of a Member pursuanhit Section 3.3 may be expressed as a perceotdge Members base salary rate
in effect on the date the amount is credited toMieenber’'s Nonelective Contribution Account in accordance witlct8m 4.1 below or i
any other manner determined by the Employer. Theuatof any contributions made pursuant to thistiBec.3 for any Plan Year m
vary among Members and may be contributed on befialfie or more Members and not others.

(b) Crediting Norelective ContributionsNon-elective Contributions shall be credited by tmployer to a Member's Non-
elective Contribution Account as of a date deteedihy the Committee in its sole discretion.

3.4 Timing of Elections. No election to defer a portion of a Memize€ompensation shall be made outside of an appdi¢atrolimen
Period. In particular, no election to defer a gortof a Membes Compensation (exclusive of any Annual Bonus) tmaynade later than the |
day of the calendar year immediately precedingPfla@ Year in which the Compensation will be earidatwithstanding the above, in the cas
the first Plan Year in which an Eligible Employescbmes a Member, the Committee may, at its diseretillow the Member to make an elec
to defer a portion of the MembsrCompensation that will be payable to him or leettfiat Plan Year (but only with respect to Compgios pait
for services performed after the date of the edegtivithin thirty (30) days after the date the iilg Employee becomes a Member. Except it
case of the first Plan Year in which an Eligible lfayee becomes a Member, no election to defer diniiop of a Membes Annual Bonus may |
made later than six months prior to the last dathefperformance period for which the Annual Borsugayable and only then if the Member
provided services continuously to the Employer or afiliate from the later of the beginning of tiperformance period or the date
corresponding performance criteria have been eésltedal and, provided further, that the amount ofNfenbers Annual Bonus has not becc
readily ascertainable as of the date the electiondde.

3.5 Irrevocability of Elections All elections to defer Compensation under thiicde 3 shall become irrevocable as of the last afae
applicable Enrollment Period and may only be madsyeant to an agreement between the Member arigntipdoyer which shall be in such fo
and subject to such rules and limitations as the@ittee may prescribe and shall specify the amotittte Compensation of the Member that
Member desires to defer.

3.6 Effect on Other PlansThe amount of contributions made on behalf of er¥er under this Article 3 shall not be deemede
earnings or compensation for the purpose of caioglahe amount of a Membesrbenefits or contributions under a retirementeafedal plan ¢
an Employer or the basis or amount for any otheefieplan provided by an Employer, except to tkest provided in any such plan. No amc
distributed under this Plan shall be deemed todvairgs or a part of the Member’s total compensatithen determining a Memberbenefi
under any benefit plan established by an Emplaydess otherwise provided in such plan.

ARTICLE IV
Accounts and Earnings Credited

4.1 Accounts of Members The Employer shall establish and maintain forhelslember the subaccounts described in Sectionird
addition to such other subaccounts as otherwisessacy to reflect the terms of the Plan in effe@irgo January 1, 1997. Each Account
subaccount shall be credited as required in Artitlabove and Section 4.4 below.

4.2 Hypothetical Investment of Accountdntil such time as the Committee directs otheewesach Member may direct the Comm
to hypothetically invest his or her Account amonte @r more investment options designated by therittee as the Member shall seleci
providing written notice to the Committee accordioghe procedures established by the Plan Admatéstfor that purpose .

(@ All investment directions, or changes in investrmdinections, of the Membes’Account shall be made in accordance witl



procedures established by the Committee.

(b) An investment direction, once given, shall be degioebe a continuing direction until changed an#lise provided herei
If no direction is effective for the date a deféwacontribution is to be made, all deferrals ontibutions which are to be made for s
date shall be treated as invested in such investomion as the Committee may determine.

4.3 Member Directions to Transfer Between IndividuahBfs. A Member may elect, according to the procedustabdished by tr
Committee, to transfer the hypothetical investmaihis or her Account among various investment @pidesignated by the Committee.
election under this Section 4.3 shall be effectageof the date that such directions are procesgettheb Committee in accordance with
procedures established for such purpose.

4.4  Earnings. The Membess Account shall be credited or charged with the maft return which would have been earned ha
Member’s Account, or applicable portion thereofeibénvested pursuant to the Memisenypothetical investment elections among the desay
investment options in accordance with procedurtsbished by the Committee.

4.5 Miscellaneous A Members Account shall cease to be credited with hypathéthvestment returns as of the Valuation Daté ttme
Account, or applicable portion thereof, is procesfa distribution. A Membeg Account may be credited with such rate or rafesetrn ir
accordance with the most recent investment elegioperly and timely submitted by the Member to @@nmittee or its designee in accorde
with such rules and procedures designated by tinenGtee.

ARTICLE V
Vesting

All Account and subaccount balances shall be fulgted at all times; provided, however, that Ndective Contribution Accounts a
Pre-2005 Norelective Contribution Accounts, and any subaccotheseof, of any particular Member or categoriedeimbers may be subjeci
such vesting schedule(s) as the Committee mayrdigterfrom time to time and communicate to such Mer(s).

ARTICLE VI
Unforeseeable Emergency Payments

6.1 _Unforeseeable Emergency PaymeRtsor to the time that payments otherwise becdoeein accordance with the provisions of
Plan, the Committee may pay all or a portion of amMber’'s Pos004 Accounts (reduced by negative rates of retuperienced); provide
however, that any such distribution shall be madly @ it is demonstrated that an Unforeseeable Emecy exists and only to the exi
necessary to relieve the financial hardship presehy the Unforeseeable Emergency. For the purpiigbss Article 6, the Committee shall hi
the sole and absolute discretion, which shall lF@sed in a nondiscriminatory and uniform mantedetermine if an Unforeseeable Emerge
exists with respect to a Member.

6.2 _Applicable Proceduret)nforeseeable Emergency payments shall be maadtember only in accordance with such rules, [Edi
procedures, restrictions, and conditions as the r@itiee may from time to time adopt. Any distributionder this Article 6 must be limited to
amount reasonably necessary to satisfy the emergesed (including federal, state and local taxek@enalties that are reasonably anticipat
result from the distribution). Any determinationtbe acceptance or denial of a request for an @sé@able Emergency payment shall be ma
the Committee as soon as practicable after the Membequest is approved in accordance with rulesegppl a uniform and nondiscriminatc
manner. A payment under this Article 6 shall be enexda lump sum in cash to the Member and shatihaeged against the Member's P26
Accounts as of the Valuation Date coinciding withromediately following the date of the payment.

ARTICLE VI
Death Benefits

7.1 _Death Prior to Commencement of Payméind Member dies before distributions have comoeel the Membes' Beneficiary she
be entitled to receive the full value of the Menm&é&tost-2004 Accounts. The MembkeBeneficiary shall be paid by default in annuatafiment
over five (5) years with the first installment te paid in the first January following the calengear of death; provided, however, if the valu
the Member’s aggregate Post-2004 Accounts (ansirallar plans (within the meaning of Treasury Regohs Section 1.409A{c)(2)) and th
resulting distribution is less than the then agglile dollar limit under Section 402(g)(1)(B) of tGede, the Membes’'Beneficiary will be paid
a lump sum in the January following the calendary# death.

7.2 _Death After Commencement of Paymdha Member dies after distributions have comneehdut prior to the complete paymer
the Member’'s Post-2004 Accounts, the Member’s Beigey shall be entitled to receive the entire udpgested portion of the Member's Post-
2004 Accounts according to the Member's distribuiio effect at the time of death.

7.3 _Payment to Successor Beneficialfy subsequent to the death of a Member, the MeialBeneficiary dies while entitled to rece
benefits under the Plan, the successor Beneficiiigny, shall be entitled to receive benefits unttee Plan. However, if no such succe
Beneficiary is alive, the Member'benefits under the Plan shall be paid in accaelamith the designation of the Beneficiary. If nack
designation is in effect, then the remaining démhefits shall be paid to the Beneficiargpouse, if any, and if the Beneficiary is novisad by
a spouse, by the personal representative of theaded Beneficiary’s estate.




ARTICLE VIII
Payment of Benefits

8.1 _Distribution Events

(a) _Employee Deferral Accounts and Employer dflahccounts. During the applicable Enrollment Period in whiziMembe
may elect to make Elective Deferrals for any Plagaiypursuant to Section 3.1(a), including the Mensbimitial deferral election ai
initial deferral elections for subsequent Plan ‘$e#ihe Member may elect the manner in which amoiankss or her Employee Defer
Account and Employer Match Account attributableéeh such Plan Year shall be paid. For each Plan fée which a Member makes
initial deferral election pursuant to Section 3)1@Member may elect to be paid from his or hecte Deferral Account and Emplo
Match Account at the time and in one of the follog/forms designated below:

(i) inalump sum in January of a specified ndlr year (which is at least two (2) years follogvthe Plan Year for whic
the election is made);

(i) in annual installments (not to exceed #ite(15) years) commencing in January of a specdadndar year (which
at least two (2) years following the Plan Yearwvidrich the election is made);

(i) in a lump sum in January of the calendaa following the calendar year in which the Membeseparation fro
Service occurs;

(iv) in annual installments (not to exceed #fte(15) years) commencing in January of the calepdar following th:
calendar year in which the Member’s Separation fB8rvice occurs;

(v) the earlier of (i) or (iii) above;
(vi) the earlier of (ii) or (iv) above;
(vii) the later of (i) or (iii) above; or
(viii) the later of (ii) or (iv) above.

(b) Nonelective Contribution AccountsNon-lective Contributions shall be paid in the same&mea as are Elective Deferr
for the same Plan Year in which both contributigpets are credited to a Member’s Account.

(c) _Change in Time and Form of Payment ElestioA Member making an initial deferral election @éning to the timing ar
form of payment of amounts held in his or her P24 Accounts with respect to any Plan Year magtete change a payme
commencement date previously selected for amouwsfesréd in such Plan Year if (i) such redeferralcébn does not take effect u
twelve (12) months following the date on which tedeferral election is made; (i) the first paymeiith respect to which the redeferre
made is deferred for at least five (5) years fréma tlate the payment would otherwise have commerasadl;(iii) in the instance of
redeferral of a payment to be made at a fixed mpursuant to a fixed schedule, the redeferraltiele does not occur less than twe
(12) months before the date of the first schedglagment. If the applicable conditions in the imnagely preceding sentence are
satisfied, the redeferral election will not be giveffect. If the redeferral election affects ancétmn with alternative payment events ¢
modified to provide for multiple payment eventsgleaf the requirements in clauses (i), (ii) ang 6f the immediately preceding sente
must be satisfied in order for the redeferral éecto take effect.

(d) _General Payment Rules

(i) Cash or Cash Equivalent Paymemdl payments under the Plan shall be in cashashequivalents.

(i) Default Time and Form of Payment Ruléf a Member fails to make a timely election pwstuto Section 8.1(a) f
amounts so deferred with respect to any Plan Y@yment of amounts attributable to that Plan Yedlr be made in annu
installments over five (5) years commencing in Jamwf the later of the calendar year in which kembers Separation fro
Service occurs or the calendar year in which thenbkr attains age 62.

(i)  Lump Sum Rule for Small AccountaNotwithstanding anything to the contrary in thidicle 8 (other than Sectit
8.1(d)(v)), if the aggregate value of the Membd?Pest2004 Accounts and all similar plans (within the mieg of Treasur
Regulations Section 1.409A-1(c)(2)) and the resgltlistribution is less than the then applicablkaddimit under Section 402(g)
(1)(B) of the Code, the distribution of the Accomsthall be made in a lump sum in January of thenc@r year following tt
calendar year in which the Member’'s Separation fBemvice occurs.

(iv) De Minimis Distributions The Committee, in its discretion, may initiateistribution in a lump sum of a Member’
Post2004 Accounts if the aggregate amount creditecetbeand the resulting distribution does not exceed, has not exceeded
the immediately preceding two (2gar period, the then applicable dollar limit un&sction 402(g)(1)(B) of the Code and
distribution effects a termination and liquidatiohthe entirety of the Member’s interest in the Memrs Pos2004 Accounts ar




all similar plans (within the meaning of TreasurgdRlations Section 1.409A-1(c)(2)), provided theg Committees actior
is documented in writing no later than the datéhsistribution is made.

(v) Delay in Payment to Certain Membemsotwithstanding anything to the contrary in tiidicle 8, if a Member is
“specified employee'within the meaning of Section 409A of the Code lat tate of his or her Separation from Service,
payments otherwise due from such Member’'s Post-Za@bunts during the sirtonth period after the date of Separation |
Service shall be deferred and such deferred amauilhtse paid during the seventh month followingbisix-month anniversary.

(vi) Installment PaymentsFor purposes of this Section 8.1, annual ins&flt® means a series of amounts to be
annually over a predetermined period of years ips&ntially equal periodic payments, except toak&ent any increase in 1
amounts reflects reasonable earnings. Annual Imsats shall be treated as a single payment ofgseigpof Section 409A of t
Code.

(vii)  Pre2005 Accounts Pre-2005 Accounts shall be paid in accordance aipendix A.

8.2 _Accelerated Payouts in the Event of 4098lations. Notwithstanding any other provision of the Plartite contrary, the Committ
shall cause each Employer to make payments herebeétae such payments are otherwise due if itrdetes that the provisions of the Plan
to meet the requirements of Code Section 409A hadules and regulations promulgated thereundewiged, however, that such paymer
may not exceed the amount required to be includeédcome as a result of such failure to complyrdguirements of Code Section 409A anc
rules and regulations promulgated thereunder antthet extent permissible therein, any taxes, pesalnterest and costs attributable thereto.

8.3 _Distributions During the Transition Perio#lotwithstanding any other provision of the Plantlie contrary, the Committee n
allow a Member to elect a form and time for therdisition of his or her Pos2004 Accounts different from the foregoing provisoof this Article
8 provided that: (a) the election is made on ooleDecember 31, 2008; (b) the election satisfiedimitations on the nature of any such elec
as set forth in Section 3.02 of Revenue Proced0f¥-86, including the requirement that any such elecsball only apply to amounts |
otherwise payable in 2008 and shall not cause asuatrto be paid in 2008 that would not otherwiseplagable in 2008; and (c) any s
Member’s election is irrevocably made in writing @nbefore December 31, 2008.

8.4 Deduction Limitation on Benefit Paymentdotwithstanding any other provision of the Plrgn Employer reasonably anticipe
that the Employes deduction with respect to any distribution frdmstPlan would be limited or eliminated by applioatof Section 162(m)
the Code, then to the extent deemed necessaryelyntiployer to ensure that the entire amount ofdastyibution from this Plan is deductible,
Employer may delay payment of any amount that watlterwise be distributed from this Plan. Any amtsuior which distribution is delay:
pursuant to this Article shall continue to be ctrediwith additional amounts in accordance with Becd.4. The delayed amounts (and
amounts credited thereon) shall be distributethéoMember (or his or her Beneficiary) at the eatlgate the Employer reasonably anticipates
the deduction of the payment of the amount will Imeiimited or eliminated by application of Sectit®2(m) of the Code.

8.5 _Benefits Payable to Minors and Incompetents

(@) Whenever any person entitled to paymentsutite Plan shall be a minor or under other legsadlility or in the sol
judgment of the Employer otherwise shall be unablapply such payments to his or her own bestéstesnd advantage (as in the ca:
illness, whether mental or physical or where thes@e not under legal disability is unable to preedris or her estate for his or her «
best interest), the Employer may in the exercisiésaliscretion direct all or any portion of suciiyments to be made in any one or moi
the following ways unless claim shall have been erthérefor by an existing and duly appointed gwardiutor, conservator, committee
other duly appointed legal representative, in wigehnt payment shall be made to such representative

(i) directly to such person unless such pers@il e an infant or shall have been legally adjatfid incompetent at t
time of the payment;

(i) to the spouse, child, parent or other bloeldtive to be expended on behalf of the persditieshor on behalf of tho:
dependents as to whom the person entitled hasutiyeotisupport; or

(iii) to a recognized charity or governmentatitution to be expended for the benefit of a permmtitled or for the bene
of those dependents as to whom the person entiiedhe duty of support.

(b) The decision of the Employer will, in eadse, be final and binding upon all persons andthployer shall not be obliged
see to the proper application or expenditure of gayments so made. Any payment made pursuant tootlver herein conferred upon
Employer shall operate as a complete dischargeeobbligation of the Employer.

ARTICLE IX
Administration of the Plan

9.1 _Administrative CommitteeThe Board of Directors may remove members fromdatr members to the Committee at any time, w
its discretion, and may fill vacancies on the Cottesi An individual member of the Committee may patticipate in any decision exclusiv
affecting his or her own participation in the Plame Committee shall select one of its memberstair@an, and shall hold meetings at ¢
times and places as it may determine. Acts of anityjof the Committee at which a quorum is presentacts reduced to or approved in wri
by a majority of the members of the Committee, Ishalvalid acts of the Committee. The Committedldiave the sole authority, in its absol




discretion, to adopt, amend and rescind such andsregulations as, in its opinion, may be advisabkhe administration of the Plan; i
to construe and interpret the Plan, the rules agllations, and to make all other determinationsnsl necessary or advisable for
administration of the Plan. All decisions, deterations, and interpretations of the Committee sbalbinding on all Members. The Commi
may employ such legal counsel, consultants andtagenit may deem desirable for the administratiothe Plan and may rely upon any opir
received from any such counsel or consultant aiydcamputation received for any such consultantgem& Expenses incurred by the Boar
Directors or the Committee in the engagement ofi ®ozinsel, consultant or agent shall be paid b¥thployer. No member or former membe
the Committee or of the Board of Directors shallible for any action or determination made in @éaith with respect to the Plan or any aw.
granted hereunder.

9.2 _Inalienability of Benefits The right of any Member or Beneficiary to any éftnor payment under the Plan shall not be sulij
alienation or assignment, and to the fullest expartmitted by law, shall not be subject to attachitnexecution, garnishment, sequestratic
other legal or equitable process. In the event enbs or Beneficiary who is receiving or is entittedreceive benefits under the Plan attemg
assign, transfer or dispose of such right, or iksiampt is made to subject said right to suchgsscsuch assignment, transfer or disposition
be null and void. Notwithstanding the foregoing,ala portion of a Member's Po2004 Account may be distributed to the spouse forrael
spouse of the Member pursuant to the terms of aedtimrelations order which creates or recognibeseixistence of the spousedr forme
spouse’s right to, or assigns to the spouse ordbspouse the right to, receive all or a portiothefMember's Pos2004 Account. Subject to st
additional rules as the Committee may prescribm ftione to time, for purposes of this Section %2, term “domestic relations orderfeans an
judgment, decree or order (including approval gir@perty settlement agreement) which relates tgtbeision of alimony payments or mar
property rights to the spouse or a former spouse MEmber, is made pursuant to a state domestitioes law (including a community prope
law) and does not provide for any form of paymaeffetent from those forms of payment permitted bg terms of the Plan; provided, howe
that any such order may provide for the paymentifatherwise permitted, the commencement of payinef the assigned portion of a Memlzer’
Post2004 Account immediately following a final deterration by the Committee that the order qualifieaakmestic relations order within
meaning of this Section 9.2 and such additionaspromulgated by the Committee pursuant to theigioms of this Section 9.2.

9.3 _Costs of the PlariThe costs of maintaining records and executiagsfiers under the Plan shall be paid by Tyson Fdods unles
the Committee elects to apply such costs as a elayginst Post-2004 Accounts.

9.4 _Indemnification Tyson Foods, Inc. shall indemnify and hold hasslany officer, employee, agent, or representative incur:
damage or loss, including the expense of deferseadh in connection with the performance of théieduspecified herein, other than los
resulting from any such person's fraud or willfusoonduct.

9.5 _Action by Tyson Foods, Inc. or Another Eaydr. Any action to be taken by Tyson Foods, Inc. ather Employer shall be tak
by resolution or written direction duly adoptedits/board of directors or appropriate governingyhas the case may be; provided, however
by such resolution or written direction, the boafdlirectors or appropriate governing body, asdhse may be, may delegate to any offict
other appropriate person of an Employer the authtyitake any such actions as may be specifistidh resolution or written direction.

ARTICLE X
Amendment and Termination of the Plan

10.1 _Amendment and Terminatioyson Foods, Inc. or any successor thereto resehe right by action of the Board of Director
its delegatee at any time to modify or amend amieate the Plan. No such modifications or amendmehall have the effect of retroactiv
changing or depriving Members or Beneficiaries ehéfits already accrued under the Plan; providedeler, that Tyson Foods, Inc. (or
successor) shall have the right to amend the Plaany respect to comply with the provisions of f#ect09A of the Code and any guida
promulgated thereunder so as not to trigger angtended tax consequences prior to the distribudfdsenefits provided herein. Notwithstanc
anything contained in the Plan to the contrary,rufgmination of the Plan, each Member’'s P304 Accounts shall be paid in due cours
accordance with Articles VII and VIII, unless TysBnods, Inc. (or its successor) elects to hav@a@dt2004 Accounts paid in a lump sum a
the Plan’s termination but only if Tyson Foods,.Ifar its successor) determines that such paynfelbst2004 Accounts will not constitute
impermissible acceleration of payments under orth@fxceptions provided in Treasury Regulatiorngi®e 1.409A3(j)(4)(ix), or any success
guidance. In such event, payment shall be madeeatdrliest date permitted under such guidancecouat of the event. No Employer other t
Tyson Foods, Inc. (or its successor) shall haveigte to so modify, amend or terminate the Plan.

10.2 _Termination by Another EmployeEach Employer (other than Tyson Foods, Inc.)ldtale the right to terminate its participal
in the Plan by resolution of its board of directorsother appropriate governing body and noticeviting to Tyson Foods, Inc. Any terminati
by another such Employer shall not be a terminasigrio any other Employer. Any such terminationlghat trigger payment of any affect
Members Account unless Tyson Foods, Inc. (or its sucegsgirmatively determines otherwise by actionitsfBoard of Directors and, in st
event, any affect on payments shall be subjedtddimitations under Section 10.1.

10.3 _Termination by Primary Sponsolf the Plan is terminated by Tyson Foods, Ing. i successor) it shall terminate as tc
Employers.




ARTICLE XI
Adoption of Plan by Affiliates

Any affiliate or other business entity related tgs®n Foods, Inc. by function or operation, if thi#iate or business entity is authorizec
do so by written direction adopted by the Boardogctors of Tyson Foods, Inc. may adopt the Pkamdtion of the board of directors or ot
appropriate governing body of such affiliate oribass entity. Any adoption shall be evidenced bxtifeed copies of the resolutions of 1
foregoing board of directors or governing body aading the adoption by the adopting affiliate osimess entity. The resolution shall state
define the effective date of the adoption of thenRdy that Employer.

ARTICLE XII
Miscellaneous Provisions

12.1 _No Contract of Employment Intende@he granting of any right to an Employee, pursuanthis Plan, shall not constitute
agreement or understanding, express or impliedthenpart of Tyson Foods, Inc. or any affiliate,eimploy such employee for any speci
period.

12.2 _Claims Review Procedure

(a) _Notice of Denial If a Member or a Beneficiary is denied a claim benefits under the Plan, the Committee shall ideotc
the claimant written notice of the denial withimety (90) days after the Committee receives thienglanless special circumstances rec
an extension of time for processing the claimuklsan extension of time is required, written r®tié the extension shall be furnishe:
the claimant prior to the termination of the init®®-day period. In no event shall the extension exeepériod of ninety (90) days from -
end of such initial period. Any extension noticalsindicate the special circumstances requirirg élktension of time, the date by wt
the Committee expects to render the final decisibe,standards on which entitlement to benefitsbeased, the unresolved issues
prevent a decision on the claim and the additioffalmation needed to resolve those issues.

(b) _Contents of Notice of Denialf a Member or Beneficiary is denied a claim Bmnefits under a Plan, the Committee ¢
provide to such claimant written notice of the @mihich shall set forth:

(i) the specific reasons for the denial;
(i) specific references to the pertinent prauMis of the Plan on which the denial is based,;

(i) a description of any additional materiat mmformation necessary for the claimant to perféa claim and &
explanation of why such material or informatiomecessary; and




(iv) an explanation of the Plantlaim review procedures, and the time limits eable to such procedures, includin
statement of the claimastright to bring a civil action under Sections 5)29f ERISA following an adverse benefit determioa
on review.

(c) Right to Review After receiving written notice of the denial otkaim, a claimant or his or her representativel fleaentitlec
to:

(i) request a full and fair review of the deroéthe claim by written application to the Comraéf

(i) request, free of charge, reasonable acttesand copies of, all documents, records, andrattfermation relevant 1
the claim;

(i)  submit written comments, documents, resprdnd other information relating to the deniedneléo the Committe:
and

(iv) areview that takes into account all comments, documeecords, and other information submitted kg ¢ctaiman
relating to the claim, without regard to whethegtsinformation was submitted or considered in thigal benefit determination.

(d) _Application for Review If a claimant wishes a review of the decisionydieg his or her claim to benefits under the Plaa
or she must submit the written application to tlenittee within sixty (60) days after receiving tigh notice of the denial.

(e) _Hearing. Upon receiving such written application for reviethe Committee may schedule a hearing for purpas
reviewing the claimang' claim, which hearing shall take place not momntlthirty (30) days from the date on which the Cattae
received such written application for review.

(f)  Notice of Hearing At least ten (10) days prior to the scheduledihgathe claimant and his or her representativ@giate:
in writing by him or her, if any, shall receive ¥en notice of the date, time, and place of sutiedoled hearing. The claimant or his or
representative, if any, may request that the hgasm rescheduled, for his or her convenience, athan reasonable date or at anc
reasonable time or place.

(g) _Counsel All claimants requesting a review of the decisitamying their claim for benefits may employ couree purpose
of the hearing.

(h) Decision on ReviewNo later than sixty (60) days following the rgaedf the written application for review, the Contteé
shall submit its decision on the review in writit@the claimant involved and to his or her représtivre, if any, unless the Commit
determines that special circumstances (such asete to hold a hearing) require an




extension of time, to a day no later than one heshdwenty (120) days after the date of receiptefwritten application for review. If t
Committee determines that the extension of timedgired, the Committee shall furnish to the claitnaritten notice of the extensi
before the expiration of the initial sixty (60) dpgriod. The extension notice shall indicate thecsd circumstances requiring an exten
of time and the date by which the Committee exptctender its decision on review. In the case déaision adverse to the claimant,
Committee shall provide to the claimant writtenice®of the denial which shall include:

() the specific reasons for the decision;
(i) specific references to the pertinent pravis of the Plan on which the decision is based;

(i) a statement that the claimant is entitledeceive, upon request and free of charge, redd®mccess to, and copies
all documents, records, and other information r@h¢vo the claimant’s claim for benefits; and

(iv) a statement describing any available vauwntappeal procedures (if any) and of the clainsamight to obtai
information about such procedures as required biSERand a statement of the claimantight to bring an action under Sec
502(a) of ERISA following the denial of the claimpan review.

12.3 _Governing LawThe construction, validity, and operation of tRian shall be governed by the laws of the Stafeetdware, to tr
extent not preempted by applicable federal law.

12.4 _Rules of ConstructianThroughout this Plan, the masculine includesfémainine, and the singular and the plural, and vieesa
where applicable.

12.5 _Payment provided under the Pla&il payments provided under the Plan shall bel fimmm the general assets of the Employel
no separate fund shall be established to secumagrzty Notwithstanding the foregoing, the Employeayrnestablish a grantor trust to assist it
any affiliate in funding Plan obligations, and gogyment made to a Member or a Beneficiary from dsuaest shall relieve the Employer ¢
affiliate from any further obligations under theRlonly to the extent of such payment.

12.6 _Withholding

(@) _From NorPlan SourcesFor each Plan Year in which a Member who is aplegee has amounts credited to his or her Post
2004 Accounts under the Plan, the Employer shathé extent applicable, withhold from that portmfrthe Members Compensation tr
is not being deferred in a manner determined byEtitgloyer, the Membes’ share, if any, of FICA and other employment taxesucl
deferred compensation that the Employer is requiwedithhold. If insufficient cash wages are aviléaor if the Member so desires,
Member may remit payment in cash for the withhajdimounts.
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(b) _From AccountsNotwithstanding any other provision in this Ptarthe contrary, payments under the Plan may beleede!
to pay, where applicable, the FICA tax imposed ur@kctions 3101, 3121(a), and 3121(v)(2) of theeCanad any state, local, and fore
tax obligations (the “Tax Obligationsthat may be imposed on amounts deferred pursuahtstdlan prior to the time such amounts
paid or made available to the Member and to payitheme tax at source on wages imposed under $e8461 of the Code or t
corresponding withholding provisions of applicalstate, local, or foreign tax laws as a result ofaaoelerated payment of the -
Obligations (the “Income Tax Obligations’Accelerated payments pursuant to this Section b &all not exceed the amount of the
Obligations and Income Tax Obligations and shaliragle in the form of a payment directly to the agglle taxing authorities pursuan
the withholding provisions of applicable law.

12.7 _Agents In the administration of the Plan, the Committezy employ agents and delegate to them such adrainie duties as
sees fit, (including acting through a duly appaihtepresentative).

12.8 _Annual StatementThe Committee shall provide or otherwise makelake to each Member, within one hundred twent0{
days after the end of each Plan Year, a staterettimgforth the benefits to be distributed under Plan.

12.9 _Binding Effect The Plan shall be binding upon the successorassigns of each Employer.

12.10 _Severability In case any provision of this Plan shall be imtv&br any reason, said invalidity shall not affdoe remaining par
hereof, but, to the extent practicable, this Plzallde construed and enforced as if such invatiision had never been inserted herein.

12.11 _Several, Not Joint, Obligation$he obligations of each Employer under the Pé&prasent the obligations of that Employer
are not the obligations of any other Employer.

12.12 _Status of PlanThe Plan is intended to be a plan that is notifigrch within the meaning of Section 401(a) of tBede and |
unfunded and, with respect to Members who are Eyegls, is maintained by one or more Employers pilyn&or the purpose of providir
deferred compensation for “a select group of mamesge or highly compensated employeedthin the meaning of Sections 201(2), 301(a)(3)
401(a)(1) of ERISA. The Plan shall be administeaad interpreted (i) in a manner consistent with thient, and (ii) in accordance with Sec
409A of the Code and related Treasury guidanceegulations.

12.13 _Unsecured General Credittdembers and their Beneficiaries, heirs, succasand assigns shall have no legal or equitablés:
interests or claims in any property or assets dEmployer. For purposes of the payment of benafiger this Plan, any and all of an Emploger’
assets shall be, and remain, the general, unpladgedtricted assets of the Employer. An




Employer’s obligation under the Plan shall be metleat of an unfunded and unsecured promise tayayey in the future.

12.14 _Integrated PlanThis Plan constitutes the final and complete eggion of agreement among the parties hereto esjpect to tr
subject matter hereof.

[Signature on the following page.]
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IN WITNESS WHEREOF, Tyson Foods, Inc. has causeditidenture to be executed as of the date sét Bafow.

TYSON FOODS, INC.
By: /s/ Ken Kimbro

Title: EVP_& Chief HR Officer

Date: 12/31/12
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APPENDIX A
The distribution of Pre-2005 Accounts shall be atdstéred solely in accordance with the provisiohhis Appendix A, as follows:

1. _Pre2005 Accounts Amounts credited to a Member's P2805 Accounts shall be distributed to the Membédrisor her Beneficiarit
in such form and at such times as set forth below:

(a) _Normal Distribution RulesThe following distribution rules apply to all Mdxars, other than to the extent provided in
below.

(i) If the aggregate sum of a Member's RBB5 Accounts total $50,000 or less as of the fitatluation Dat
immediately following the Member's termination oérgice for any reason, the P2805 Accounts shall be distributed to
Member in cash in a lump sum as soon as practi¢alideving the termination of service.

(iiy If the aggregate sum of a Member's R85 Accounts total more than $50,000 as of ttst ffaluation Dat
immediately following the Member’s termination arsice for any reason, the Pre-2005 Accounts veilphid as follows:

(1) unless the Member timely elects another fofrpayment pursuant to Section 1(a)(ii)(2) be
the Member’s Pre005 Accounts shall be paid in annual installmertsr ten (10) years, with the first installmenb® paic
in January immediately following the later of thetelthe Member attains age 62 or terminates seqiogided, however,
the Pre-2005 Accounts become payable by reasdmedfiember’s death prior to age 62, the Member'sZ@5 Account
shall be paid in annual installments over ten (E3rs, with the first installment to be paid in Jary following the calend
year in which the Member would have attained agelféthe Members death occurs on or after attaining age 62 dua
calendar year, the first installment shall be paidanuary of the immediately following calendanyé the death occurr
on or before May 31 and shall be paid in Januathefsecond calendar year immediately followingNtembers death |
the Member died on or after June 1; or

(2) in lieu of the default payment method ddsedi in Section 1(a)(ii)(1) above, a Membe
Beneficiary who makes a timely election may elewt of the following alternate methods of payment:

(&) biannual installment payments extending @period of not more than fifteen (15) years, wfité firs
installment commencing as of any January withinfifieen (15)year period that commences with the later o
calendar year in which the Member attains age G2raninates service. Subject to the foregoing,
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the Member may designate the first installment datéong as all installment payments are made witheé fifteel
(15)-year period described by the first clausehef Section 1(a)(ii)(2)(a).

(b) annual installment payments extending ovperod of not more than fifteen (15) years, witle firsi
installment commencing as of any January withinfifieen (15)year period that commences with the later o
calendar year in which the Member attains age 6@rmninates service. Subject to the foregoing,Meenber ma
designate the first installment date so long asnatallment payments are made within the fiftegb){/ear perio
described by the first clause of this Section 1ij&j(b).

(c) alump sum payment of all or any portioradflembers Accounts, whether or not the Member is the
the service of the Employer, with the remaindergtdey under any provision of this Section 1, inahgdthis Sectio

1(@)(i)(2)(c).

For purposes of this Section 1(a)(ii)(2), a Memb#r be deemed to have made a timely election d@fnilye Membe
delivers an election to the Committee by June 3€hefPlan Year prior to the Plan Year the firstmpant woulc
otherwise be made to the Member pursuant to Sed{a){ii)(1) and a Beneficiary will be deemed torbanade
timely election only if the Beneficiary delivers atection to the Committee at least one year pgodhe date the fir
payment would otherwise be made to the Beneficianysuant to Section 1(a)(ii)(1). The delivery ofypen
elections shall be subject to such additional rales procedures as the Committee may prescribe.

For purposes of this Section 1(a)(ii), the amouhtuay installment payment shall be determined bytiplving the Pre200%
Account balance determined as of the date for p=ieg the distribution by a fraction, the numeraibmwhich is one and tl
denominator of which is the number of remainingaliment payments to be made to the Member.

(i) A Member or Beneficiary, whether or notetiMember is then in the service of the Employery rpatition the
Committee for the immediate payout of all or a wortof the Member’s Pr@005 Accounts in a lump sum, which petition sha
granted or rejected at the sole discretion of then@ittee. In ruling upon any such petition, the Qaittee shall consider: (x) a
circumstances of financial hardship demonstratedhgy Member or Beneficiary; (y) any benefit thatymae derived by tt
Employer by making the distribution (other than t@responding deduction that the Employer coulintlby making th
distribution); or (z) any combination of such cinestances. The Committee shall have the sole aradudbs
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discretion to grant or deny any such petition cstesit with the guidelines set forth herein.

(iv) If, as of any Valuation Date, a Member'®26005 Accounts total $5,000 or less and the Memlsrrtot had ar
Elective Deferrals credited to his or her Accouwntdt least a two (ear period, the Committee may elect to effectramédiat:
distribution of the Member’'s Pre-2005 Accounts @slit in a lump sum as soon as practicable followirgn Valuation Date.

(b) _Certain Grandfathered Distribution RulefeEfive Prior to January 1, 200Distribution of Pre2005 Accounts in pay sta
as of January 1, 2003 or that become payable atism®yduring the 2003 calendar year will continuging the 2003 calendar yeat
accordance with the distribution rules in effectie@nthe provisions of the Plan in effect immedhatetior to January 1, 2003 or, if 1
Member was previously a participant in the Retiretriecome Plan of IBP, inc., pursuant to the rutesffect under that plan immediat
prior to January 1, 2003 (the “Transitional Granldésed Rules”)Notwithstanding the foregoing, the Committee, ;nsble discretion, mi
extend the application of the Transitional Granua¢d Rules to the continued payment of theZ®@5 Accounts of any Member whc
otherwise subject to the provisions of this Secfi@ln). In addition, if the aggregate sum of a Mert®Bre2005 Accounts total $50,000
less as of the first Valuation Date immediateljdaing the Member's termination of service for amason, the Pr2o05 Accounts shi
be distributed to the Member in cash in a lump @asnsoon as practicable following the terminationsefvice notwithstanding a
provisions of the Transitional Grandfathered Rutethe contrary.




Exhibit 10.29
FIRST AMENDMENT TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED EFFECTIVE FEBRUARY 1, 20)3

THIS FIRST AMENDMENT TO THE TYSON FOODS, INC. 20IOCK INCENTIVE PLAN is made as of the@ay of May, 2013, by Tyson
Foods, Inc., a corporation organized and existimden the laws of the State of Delaware (hereinaded the "Company").

WITNESSETH:

WHEREAS, the Company maintains the Tyson Foods, 2000 Stock Incentive Plan (the "Plan"), as suleim Rvas amended and restated effe:
February 1, 2013;

WHEREAS, the Company now desires to amend the tBlarohibit the granting of any options at lesstfer market value on the grant date.

NOW, THEREFORE, the Company does hereby amendltre effective as of the date hereof, by delethmyexisting Section 3.2(a) and substitu
therefor the following:

(@) Option Price. Subject to adjustment in accordance with Sedi@uand the other provisions of this Section hi2,dxercise pric
(the “Exercise Price”per share of Stock purchasable under any Optiont beuas set forth in the applicable Stock Incenfigeeement, but i
no event may it be less than the Fair Market Valu¢he date the Option is granted. With respeetitth grant of an Incentive Stock Option
Participant who is an Over 10% Owner, the Exeréisee may not be less than 110% of the Fair Maxkadtie on the date the Optior
granted.

Except as specifically provided herein, the Plaallsiemain in full force and effect as prior toghiirst Amendment.

IN WITNESS WHEREOF, the Company has caused thig Aimendment to be executed on the day and yearatiove written.




TYSON FOODS
INC.

By: /s/ __Kennet
Kimbro

Date: 2/1/13

Title:  Exec. Vice President and Chief
Human Resources Officer
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INTRODUCTION
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The Company maintains the Tyson Foods, Inc Suppitah&xecutive Retirement and Life Insurance PremiRlan (the “Plan”priginally
effective as of March 12, 2004.

The Company desires to amend the Plan primariottsolidate amendments made subsequent to thentestdment and restatemen
the Plan and to revise the benefit formula so tretreases in compensation levels will not resul ireduction of a benefit level previou
attained by a participant.

The Company currently intends to maintain the iaefinitely. The Plan provides for each Plan Sporis pay its respective benefits
administrative costs from its general assets. Habéshment of the Plan shall not convey right$&oticipants or any other person which
greater than those of the general creditors ofdébpective Plan Sponsor.

The terms and conditions of participation and biénehder the Plan are determined exclusively lkypttovisions of this document and
amendments thereto adopted in accordance withddegtinereof. In the event of any conflict betwewss provisions of this document, as it ma
amended from time to time hereafter, and any adlescription of the Plan, the provisions of thiswoent, as it may be so amended, control.
provisions of this document are effective Novembér 2013 (the “Effective Date”gnd only with respect to participants who are destivitr
Creditable Service (as defined in the Plan) onfter she Effective Date.

SECTION 2
DEFINITIONS

As used in this Plan, the masculine pronoun simallude the feminine and the feminine pronoun shedlude the masculine unle
otherwise specifically indicated. In addition, tf@lowing words and phrases as used in this Plail $fave the following meaning unles
different meaning is plainly required by the contex

2.1 * Actuarial Equivalenf means a benefit of equivalent value, when compatethe basis of the same mortality table and the(s’
of interest and/or empirical table(s). The Plan Aalstrator shall establish the applicable mortaléile, rate of interest and/or empirical tabl
its sole discretion. Prior to a Change of Conttbé Plan Administrator may change the table(s) @nadite(s) of interest used in determir
whether a benefit is the Actuarial Equivalent obtaer benefit. No Participant shall accrue a rightave any particular table or interest rate
in computing the lump sum value of his or her SBRRefit and, therefore, differences in Actuarialulzglent computations attributable
varying table(s) and/or rate(s) of interest shatllbe deemed a part of a Participant’s “accrusstiefits as described in Section 9.1. Effectivén
a Change of Control, the table(s) and rate(s) tef@st shall remain the same as those in effeceietely prior to a Change of Control.

2.2 " Affiliate " means (a) any corporation which is a member ok#imee controlled group of corporations (within theaming of Cod
Section 414(b)) as is a Plan Sponsor, (b) any dtade or business (whether or not incorporatedpucommon control (within the meaning
Code Section 414(c)) with a Plan Sponsor, (c) ahgrocorporation, partnership or other organizatidgrich is a member of an affiliated sen
group (within the meaning of Code Section 414(mithwva Plan Sponsor, and (d) any other entity rexuio be aggregated with a Plan Spo
pursuant to regulations under Code Section 414(0).

2.3 “Board of Directors’ means the Board of Directors of Tyson Foods, Inc.

2.4 *Change of Contrgl means any one of the following events occurrifigraviarch 12, 2004:

€)) the acquisition by any individual, entity orbégip,” within the meaning of Section 13(d)(3) or Sectid{d)(2) o
the Securities Exchange Act of 1934 (a “Personf)beneficial ownership (within the meaning of Rudldd-3 promulgated under t
Securities Exchange Act of 1934) of voting secesitof the Company where such acquisition causesaety Person to own twenfiye
percent (25%) or more of the combined voting powfehe then outstanding voting securities thentletito vote generally in the elect
of directors (the “Outstanding Voting Securitiegypvided, however, that for purposes of this Sutiseda), the following shall not |
deemed to result in a Change of Control, (1) amyuiition directly from the Company, unless suclPexson subsequently acqu
additional shares of Outstanding Voting Securitdger than from the Company, in which case any sudisequent acquisition shall
deemed to be a Change of Control; or (2) any aitoguisby any employee benefit plan (or related tirgponsored or maintained by
Company or any corporation controlled by the Congpan

(b) a merger, consolidation, share exchange, combmatémrganization or like transaction involving tempan'
in which the stockholders of the Company immedjateior to such transaction do not own at leasy fifercent (50%) of the value
voting power of the issued and outstanding capttatk of the Company or its successor immediatiédy auch transaction;

(c) the sale or transfer (other than as securityife Companys obligations) of more than fifty percent (50%)tlo¢
assets of the Company in any one transaction ariassof related transactions occurring within & ¢h) year period in which t
Company, any corporation controlled by the Compamnthe stockholders of the Company immediatelyrmaathe transaction do not o
at least fifty percent (50%) of the value or votpmwer of the issued and outstanding equity seeasritf the acquiror immediately after
transaction;

(d) the sale or transfer of more than fifty percent4®f the value or voting power of the issued ants@andini
capital stock of the Company by the holders theireainy one transaction or a series of relatedstretions occurring within a one (1) y
period in which the Company, any corporation cdigtbby the Company or the stockholders of the Camypimmediately prior to tt
transaction do not own at least fifty percent (5086the value or voting power of the issued andstauiding equity securities of 1
acquiror immediately after the transaction;



(e) within any twelve-month period the persons who were directors of @mnpany immediately before 1
beginning of such twelve-month period (the “IncumbBirectors”)shall cease to constitute at least a majority efBbard of Director:
provided that no director whose initial assumpitdmffice is in connection with an actual or thiexa¢d election contest (as such term:
used in Rule 14441 of Regulation 14A promulgated under the SeasiExchange Act of 1934) relating to the electibdicectors of th
Company shall be deemed to be an Incumbent Diremtor

)] the dissolution or liquidation of the Company.

Notwithstanding the foregoing, in interpreting foeegoing provisions, the ter‘Change of Control'shall not be deemed to include any event
result of which one or more of the following persar entities possess or continues to possess,diately after such event, over fifty perc
(50%) of the combined voting power of the Companyifaapplicable, a successor entity: (1) Tyson itéd Partnership, or any successor er
(2) individuals related to the late Donald Johndry®y blood, marriage or adoption, or the estataryf such individual (including Donald Jc
Tyson’s); or (3) any entity (including, but not limited, ta partnership, corporation, trust or limitedlidy company) in which one or more of 1
entities, individuals or estates described in @aud) and (2) hereof possess over fifty perced¥sof the combined voting power or benefi
interests of such entity.

2.5 “Code” means the Internal Revenue Code of 1986 and allatgy guidance promulgated thereunder, as the saay be amend
and modified from time to time.

2.6 “ Company” means Tyson Foods, Inc. and any successor thereto

2.7 “ Compensatiorf means the base salary paid to, or deferred by,diveAParticipant for services rendered to the Camypor al
Affiliate during any calendar year in which the fapant accrues Creditable Service, including deferrals of base salary, bonus or other
incentive under a 401(k) plan, deferrals under a-onmlified, defined contribution deferred compermatplan or salary reduction unde
cafeteria plan of the Company or an Affiliate, piusy annual cash bonus or other cash incentivebpaya an Active Participant under a recur
incentive program applicable to one or more clasfesmployees. Compensation shall not include atmgroforms of compensation, frin
benefits or severance payments or benefits, wheth@racterized as such, made pursuant to any emplttyagreement, separation agreer
severance plan or policy or any similar arrangemantess such agreement, plan, policy or arrangemepressly provides that the spe
termination or severance payments or benefitsoabe included as Compensation under the Plan.

(@) Notwithstanding the foregoing, with respictiny approved period of absence during whichbilisabenefits are being pe
to the Participant under a short-term or Idagn disability plan then maintained by the Companyan Affiliate which is included
Creditable Service, the ParticipasCompensation for purposes of the Plan for ealdmdar year encompassed by such period of ab
shall be deemed to be the greater of (1) his CosgiEm paid for the last full calendar year of dérisployment immediately preceding
calendar year in which such absence began, oh¢2ydtual Compensation the Participant receivedercalendar year.

(b) Notwithstanding the foregoing, with respéztany approved, but unpaid, period of absence wisidncluded as Creditat
Service, the Participant’'s Compensation for purpasfethe Plan for such period of absence shalldsmed to be the Participasthas
salary at the rate in effect immediately priorte tommencement of the period of absence.

(c) If a Participant is granted Creditable Sesvpursuant to Section 2.9(c) or (d), the Plan Aufstiator shall also recogn
Compensation paid to the Participant during theesasriod corresponding to the period of additicRedditable Service for purposes
determining retirement benefits under the Plan.

2.8 “ Contracted Officel” means an employee of a Plan Sponsor who has anvethployment agreement in effect with the
Sponsor for the performance of services in a reizegrofficer position of the employing entity.

2.9 “Creditable Servicé means:

(@) The total number of years and completed month®wficuous service rendered by an Active Particifanthe Company «
an Affiliate while an Eligible Contracted Officerdim and after January 1, 2004.

(b) Periods of authorized leaves of absence from thepg2oy or any Affiliate credited to an Eligible Coatted Officer on ¢
after January 1, 2004, including but not limitedeaves required to be granted pursuant to the lifamd Medical Leave Act of 1993 &
the Uniformed Services Employment and ReemployriRégiits Act, and, notwithstanding any other prowvisaj this Plan to the contra
any period of an authorized leave of absence a@iter January 1, 2004 credited to an Eligible Caottrd Officer while disability benef
are being paid under a short-term or long-termigdlia plan then maintained by the Company or afiliéte.

(c)  Any prior Creditable Service under this Plan reeddny an Active Participant who becomes an Inad®agicipant shall k
disregarded if he or she again becomes an Activticipant, unless the prior Creditable Servicenibé recognized pursuant to Sectior
or unless otherwise recognized by the Plan Admatist and communicated to the Participant in wgitin

(d) Subject to approval by the Plan Administrator, atiBi@ant may be granted additional years of Ceddlé Service fc
purposes of determining retirement benefits unidertlan. Additional service granted under provisiohan individual agreement betw
the Company or any Affiliate and a Participant nder any severance plan or policy of the Compamgriog the Participant shall also
included in determining Creditable Service, butyanlaccordance with the specific terms of suchvigions.

2.10 “ Disability " means a disability of a Participant which, in thenton of the Plan Administrator, causes a Pardinipto be totall
and permanently disabled due to sickness or irgargs to be completely unable to perform any aedyeduty pertaining to his occupation froi



cause other than as specified below:
(a) excessive and habitual use by the Participlaitumys, intoxicants or narcotics;

(b) injury or disease sustained by the Participant eviiillfully and illegally participating in fightsriots, civil
insurrections or while committing a felony;

(c) injury or disease sustained by the Participantriiagd or discovered subsequent to the date ofdpar&tio
from Service; and

(d) injury or disease sustained by the Participant eviibrking for anyone other than the Plan Sponsoarg
Affiliate and arising out of such employment.

The determination of whether or not a Disabilityséx shall be determined by the Plan Administratiod shall be substantiated by compe
medical evidence.

2.11  “ Disability Retirement Allowance means the SERP retirement benefits payable undaioBe4.1(c) to a Participant w
experiences a Separation from Service due to allitga

2.12 “ Early Retirement Allowancé means the SERP retirement benefits payable undgio8el.3 to a Participant who retires prio
attaining Normal Retirement Age.

2.13 “ Eligible Contracted Officet means

(@)  for all purposes of Plan administration from Jaguay 2004 until March 1, 2007, a Contacted Offidaut only for the
period of time during which his or her employmegteeement was in effect; and

(b) for all purposes of Plan administration comniegon and continuing after March 1, 2007, either:

(1) a Contracted Officer, but only for that petiof time during which his or her employment agneat was in effect al
he or she occupies an officer position in a bamdllef 0 through 5; or

(2) a Grandfathered Officer, but only for thatipd of time during which his or her employmentesgnent was in effe
and he or she occupies a position as a ContradfetO

For purposes of Section 2.13(b)(ii), a Grandfattigdéficer who is demoted from an officer positiana nonefficer position shall not t
treated as an Eligible Contracted Officer whilewgmgng such non-officer position for any purpose.

2.14 “ERISA " means the Employee Retirement Income Security A&é9@4 and all regulatory guidance thereunderhassame me
be amended and modified from time to time.

2.15 “ Einal Average Compensatioh means the average annual Compensation of a Participeasured over the final five
consecutive, whole calendar years during the Rgatit's entire period of Creditable Service. If a Papticit has less than five (5) consecu
whole calendar years of Creditable Service, Finarage Compensation shall be computed over all geats.

2.16 “ Grandfathered Officet means a Contracted Officer who was an ActiveiBigant immediately prior to March 1, 2007.

2.17 “LIP " means the portion of the Plan providing the lifeurance premiums payment benefits describeddticde5.

2.18 *“ Nonforfeitable” refers only to the vested, but unsecured, contahcight of a Participant, if any, to benefits untlés Plan. In n
event, however, shall “Nonforfeitabl@hply any preferred claim on, or any beneficial @mship interest in, any assets of the Plan Spdvesioire
those assets are paid to any Participant pursadhetterms of the Plan. As provided in SectioBsafid 8.5 below, certain events may result il
forfeiture even of Nonforfeitable benefits.

2.19 “Normal Retirement Agé means age 62.

2.20 “ Normal Retirement Allowanc& means the SERP retirement benefits payable undsioBetl.2 to a Participant who retires ol
after attaining Normal Retirement Age.

2.21 “ Participant’ means any Active Participant, Inactive ParticipanRetired Participant.

(a) “ Active Participant means an Eligible Contracted Officer of a Plan Sporirom the time participation in t
Plan begins pursuant to Section 3.1 until the estrbf the time:

(1) the Participant retires and is entitled ER® retirement benefits under Section 4,

(2) the Participant becomes an Inactive Pagitip



(3) the Participant experiences a Separatiom f&ervice (regardless of the reason) prior to béograntitled to SER
retirement benefits under Section 4, except agwike provided in Section 9.5, or

(4) the Participant ceases to be an Active &paint by reason of an event described in Secti®m©9.5.
Notwithstanding the foregoing, if an Active Panpiant is placed on inactive employee status, ase@fby the Plan Administrator frc
time to time under uniform and nondiscriminatories) and, at the date of such change in statug?dhéipant has a Nonforfeitable rir

to his or her SERP retirement benefit, the Pauicipvill continue as an Active Participant in tHarP

(b) “ Inactive Participant means a Participant who ceases to be an Activeciparit, who has not become a Ret
Participant and who either:

(1) continues to be an employee of the CompargnoAffiliate but who, as a result of a changestatus, ceases to be
Eligible Contracted Officer; or

(2) has his or her Active Participant statusiaated solely by reason of Section 2.21(a)(4).

A Participant who earns a Nonforfeitable right is br her SERP retirement benefit while an Inacfagticipant shall be eligible 1
retirement benefits in accordance with Sectiorodnfand after the date the SERP retirement berefilnes Nonforfeitable. As set fortt
Section 3.5, for purposes of Sections 4.2(a)(1) 42¢b)(1), no increase in SERP retirement bensefidl be attributed to Compensa
paid or for services rendered during the periotinoé that a Participant is classified as an InacBarticipant.

(c) “ Retired Participant shall mean either (1) an Active Participant who hetsred on or after meeting 1
requirements for a Normal, Early or Disability Rethent Allowance under Section 4 or (2) an InactRerticipant who met tl
requirements for a Normal, Early or Disability Rethent Allowance under Section 4 prior to becomargduring his or her status as,
Inactive Participant and who subsequently retires.

2.22 “Plan” means this Tyson Foods, Inc. Supplemental ExeciRatdement and Life Insurance Premium Plan, as flime to timi
amended, providing the SERP and LIP benefits desdrherein.

2.23 “ Plan Administrator” means the person or persons appointed by the Bddbitectors to administer the Plan on behalf ad
Company and, in lieu of any such appointment, tbenigmistrative committee established by the Compgeyerally responsible for t
administration of the Company’s employee benefinpl

2.24 “ Plan Sponsotf means the Company and each Affiliate that hagpsetbthe Plan with the approval of the Company.

2.25 " Separation from Servicg shall mean a separation from service with the Campand its Affiliates within the meaning
Treasury Regulations Section 1.4094%) and any successor guidance thereto. No Séparfabm Service shall occur while a Participanbit
any bona fide leave of absence not in excess dB$imonths duration or, if longer, so long as Baticipants right to reemployment is provid
either by statute or contract.

2.26 “ SERP” means the portion of the Plan providing the estient benefits described in Section 4.

2.27 " Specified Employeé shall mean a Participant who is a key employeaédimed in Code Section 416(i) without regard talé€
Section 416(i)(5)) of the Company (or an entity grhis considered to be a single employer with then@any under Code Section 414(b) or 414
(c)) at any time during the twelve (12) month pdrending on December 31. Notwithstanding the foirgggoa Participant who is a key emplo
determined under the preceding sentence will bendddo be a Specified Employee solely for the peabApril 1 through March 31 followir
such December 31 or as otherwise required by Cedgod 409A.

2.28 “Vesting Servic€ means:

(a) The total number of years and completed monthsoaofimuous service rendered by an Active Particigatan Eligibl
Contracted Officer and, to the extent describeBibsection (c) below, by an Inactive Participant.

(b)  Vesting Service includes any periods of authorieades of absence from the Company or any Affillatea Participant i
an otherwise eligible capacity, including but riatited to leaves required to be granted pursuatiiéd-amily and Medical Leave Act
1993 and the Uniformed Services Employment and Réament Rights Act, and, notwithstanding any otheavision of this Plan to tl
contrary, any period of an authorized leave of absevhile disability benefits are being paid to Beticipant under a short-term or long-
term disability plan then maintained by the Compangn Affiliate.

(c)  The total number of years and completed monthoofimuous service rendered by an Inactive Partitifiar the Compar
or an Affiliate will be counted as Vesting Servigeder the following rules:

(1) _Eligible Contracted Officer to Ineligibleo@tracted Officer. An Active Participant who ceases to be an Ele
Contracted Officer but who continues to be a Catéch Officer until requalifying as an Active Participant shall receivedit fot
Vesting Service while his or her status as a Cotech Officer continues. This Clause (i) does ngthago any Grandfather:
Participant because a Grandfathered Participardirenan Active Participant for as long as he oristeContracted Officer.




(2) _Eligible Contracted Officer to NeDfficer . An Active Participant who ceases to be a Conta@fficer before re-
qualifying as an Active Participant shall receivedit for Vesting Service performed for his or hmior continuous period
service as an Eligible Contracted Officer and/oresmployee of the Company or an Affiliate, providee or she returns
Contracted Officer status within five (5) yearsnfrdosing that status; however, such credit shallntoonly for purposes
determining whether his or her SERP retirement fitisn@re Nonforfeitable and not for purposes ofedetining the amount of tl
SERP retirement benefit under either Section 42 @y Section 4.2(b)(2).

(d) Subject to approval by the Plan AdministratoParticipant may be granted additional yeargesting Service for purposes
determining benefits under the Plan. Additionalvieer granted under provisions of an individual agnent between the Company or
Affiliate and a Participant or under any severaptan or policy of the Company covering the Paraecipshall also be included
determining Vesting Service, but only in accordawid the specific terms of such provisions.

SECTION 3
PARTICIPATION

3.1 Commencement of SERP ParticipatioBach Eligible Contracted Officer shall commenestipipation in the SERP as an Aci
Participant as of the later of March 12, 2004 @& dfffective date that the Contracted Officer become Eligible Contracted Officer. Subjec
Section 3.5 (in addition to any Creditable Sendoe corresponding Compensation recognized at #ueadion of the Plan Administrator purst
to, respectively, Sections 2.9 and 2.7(b) and (aj),Active Participant who ceases to qualify asAative Participant shall recommer
participation in the Plan as an Active Participamt, a prospective basis only, if the individual iagsatisfies the criteria for being an Act
Participant.

3.2 Commencement of LIP Participatiomn Active Participant is eligible for LIP benefitf he or she timely applies for and is issu
policy on his or her life of a type and by an irsudesignated by the Plan Administrator effectiseofthe date of coverage indicated by

policy.

3.3 Termination of SERP ParticipationVhen a Participant ceases to be an Active Ppatitj he or she shall cease to be a Partic
unless the Participant remains an Inactive Paditipr becomes a Retired Participant. A Retiredi¢daant shall remain a Participant until his
her date of death, unless his or her Nonforfeitableefits are forfeited pursuant to Section 6.8.6r

3.4 Termination of LIP Participation Except as provided in this Section 3.4, an AcBaeticipant shall remain a Participant unde
LIP portion of the Plan through the policy anniaysdate immediately following his or her Sepanafimm Service, unless:

(a) his or her otherwise Nonforfeitable benefits farfeited pursuant to Section 8.5;

(b) the policy issued to the Participant, as conteregldlly Section 3.2, is surrendered, modified or argled by th
Participant or the Participant causes a diminutiothe policys cash surrender value by withdrawing from, or dweimng against, tr
policy; or

(c) the Participant refuses or neglects to cooperatk thie Plan Sponsor in its efforts to confirm whsstlan)

circumstances described in Section 3.4(b) exist.

When a Participant ceases to be an Active Partitipat continues in the service of the CompanyroAfiiliate, he or she shall cease tc
a Participant under the LIP portion of the Plamfathe policy anniversary date immediately follogihis or her change in status and shall ha
rights to LIP benefits thereafter unless and uh@l Participant reualifies as an Active Participant. A Participarttomceases to qualify as
Active Participant will again become eligible fdret LIP portion of the Plan no earlier than thetfotay of the calendar month following
completion of three (3) full calendar months frdme effective date of their return to Active Papanit status.

As a condition to participation, or continued papation, in the Plan, a Participant shall be regglito reimburse the Plan Sponsor fol
reimbursable portion of any premium paid on theigyoissued to the Participant in connection witk br her participation in the Plan if -
Participant experiences a Separation from Servitténone (1) year of his or her original date ofhwith the Company or any Affiliate.

3.5 Inactive Participant For purposes of Sections 4.2(a)(1) and 4.2(bj{d)increase in SERP retirement benefits shalltiobated tc
Compensation paid or for services rendered duhiegperiod of time that a Participant is classifisdan Inactive Participant, except as provids
this Section 3.5. An Inactive Participant who neraturns to the status of an Active Participant rhagome a Retired Participant and recei
SERP retirement benefit only if he or she has ehandonforfeitable right to SERP retirement besgfitior to losing his or her status as an Ac
Participant or earns a Nonforfeitable right to SERRRBrement benefits as an Inactive Participantrégson of being credited with additio
Vesting Service pursuant to Section 2.28. In addjtany Compensation paid or services renderedglany prior period of time when an Inac
Participant was an Active Participant shall beetisrded, except as provided below:

(a) Return to Active StatusAn Inactive Participant who has not earned a Ndaitable right to SERP retirement bene
prior to losing his or her status as an Active iPgrnt and who returns to the status of an AcBeeticipant may have Compensation
Creditable Service earned prior to becoming antiva®articipant counted towards the calculatiohisfor her SERP retirement benefi
accordance with the following rules:

(1) _Eligible Contracted Officer to Ineligibleo@tracted Officer. An Active Participant who ceases to be an Elg
Contracted Officer but who continues to be a Caéch Officer until requalifying as an Active Participant shall receivedit for




Compensation earned and Creditable Service pertbforehis or her prior period of time as an EligilTontracted Offict
for purposes of Sections 4.2(a)(1) and 4.2(b)(DHisTClause (1) does not apply to any Grandfathétadicipantbecause
Grandfathered Participant remains an Active Paxici for as long as he or she is a Contracted @ffic

(2) _Eligible Contracted Officer to NeDfficer . An Active Participant who ceases to be a Conta@fficer before re-
qualifying as an Active Participant shall receivedit for Compensation earned and Creditable Serperformed for his or h
prior period of time as an Eligible Contracted ©dfi for purposes of Sections 4.2(a)(1) and 4.2{pjpibvided he or she returns
Eligible Contracted Officer status within five (¢ars from losing that status.

(b) Special Crediting by Plan AdministratorCompensation and Creditable Service shall begrdzed to the exte
expressly awarded to an Inactive Participant byPdlae Administrator pursuant to Sections 2.7(c) 2:2d

(c) Section 9.3/9.5 EventsA Participant who has his or her Active Participatatus terminated solely by reason of Se
2.21(a)(iv) shall be subject to the general prawvisiof the Plan, as expressly modified by SectiBr99.5, as applicable.

3.6 Ineligibility . Notwithstanding any other provision of the Plgm Plan Administrator may exclude any Contractdfic€ from
participation in the SERP and/or the LIP, with otheut the consent of the Contracted Officer, aaduch exclusion shall require the provisio
substitute consideration to the Contracted Off&)es0 excluded.

SECTION 4
SERP BENEFITS

4.1 Nonforfeitable Right to SERP Benefits

(@)  An Active Participant who attains Normal Retiremége, or an Inactive Participant who attains NoriRatirement Ag
and who is then a Contracted Officer, shall haoaforfeitable right to benefits under this Sectirsubject to the provisions of Secti
6.3 and 8.5, and may retire and receive paymeatbrmal Retirement Allowance under the SERP. Payrokthe Normal Retireme
Allowance shall commence as soon as practicablewislg the end of the calendar year in which thetiBipant actually experience:
Separation from Service on or after attaining NdrRetirement Age.

(b)  An Active Participant who has attained age 55 (or @arlier age as may be authorized in writinghm®y Plan Administrat
in its sole discretion on a case-bgse basis) and whose combination of age (incluctmgpleted whole calendar months of age) and
of Vesting Service equal or exceed 70, or an Imaddarticipant who has attained age 55 (or anyeeaie as may be authorized in wri
by the Plan Administrator in its sole discretionanase-byase basis) and whose combination of age (incluchngpleted whole calenc
months of age) and years of Vesting Service equakoeed 70 and who is then a Contracted Offidall $iave a Nonforfeitable right
benefits under this Section 4, subject to the mioms of Sections 6.3 and 8.5, and may retire poiddormal Retirement Age and rece
payment of an Early Retirement Allowance under 8#RP. Payment of the Early Retirement Allowancdl sfmanmence as soon
practicable following the end of the calendar yieawhich the Participant actually experiences aa®aon from Service.

(c) An Active Participant, or an Inactive Participant who is then a ContradBfficer andwho has become subject ti
Disability prior to earning a Nonforfeitable rigtd benefits under either Section 4.1(a) or (b) &bshall have a Nonforfeitable right
benefits under this Section 4, subject to the @ioms of Sections 6.3 and 8.5, and may retire poddormal Retirement Agand receiv
payment of a Disability Retirement Allowance untiee SERP. Payment of the Disability Retirement viiloce shall commence as s
as practicable following the end of the calendaaryie which the Participant actually experienceSegparation from Service due t
Disability.

(d) A Participant who does not become entitled to pays@ursuant to Section 4.1(a), (b) or (c) shatl e entitled to ar
SERP retirement benefits under the Plan.

(e) Payment of the Normal Retirement Allowance, EarlgtiRment Allowance or Disability Retirement Allonee, a
applicable, to a Participant who is otherwise &tito such an allowance shall commence withirfitlse ninety (90) days of the calen:
year immediately following the calendar year in gbhithe Participant actually experiences a Separdtam Service and success
payments shall be made during the same ninetyd@@)period in each subsequent calendar year dthrenBarticipant’s lifetime.

4.2 Amount of Normal Retirement Allowance

(a) The annual Normal Retirement Allowance under th&BHEor a Participant who has a Nonforfeitable ritgi
such an allowance pursuant to Section 4.1 and wdam Eligible Contracted Officer before JanuarQ02 shall be equal to the gre.
of (1) or (2) below plus (3):

(1) () 2% of the Participant’s Final AveraGempensation multiplied by the most recent fivargeof the Participardt’
Creditable Service (or if the Participant has ks five years of Creditable Service, 2% of theiipant’'s Final Averag
Compensation multiplied by the Participant’s t@@atditable Service); plus

(i) if the Participant has more than five yeafs Creditable Service, 1% of the ParticipanEinal Averag
Compensation multiplied by the Participant’s yaarEreditable Service in excess of five.

(2) If the Participant has at least twenty (26ars of Vesting Service, an amount equal to thuanpremium due ai
payable by the Plan Sponsor under the life inswamticy described under Section 6.1; otherwise $0.



(3) If the Participant has at least twenty (28xrs of Vesting Service, fortyae percent (41%) of the amount determ
under Section 4.2(a)(2) above; otherwise, $0.

(b) The annual Normal Retirement Allowance under th&BEor a Participant who has a Nonforfeitable ritgd
such an allowance pursuant to Section 4.1 and wlarbe a Eligible Contracted Officer on or afterudamp 1, 2002 shall be equal to
greater of (1) or (2) below plus (3):

(1) 1% of the Participant’s Final Average Comgeiion multiplied by the Participant’s years of ditable Service.

(2) If the Participant has at least twenty (28ars of Vesting Service, an amount equal to timeianpremium du
and payable by the Plan Sponsor under the lifeamae policy described under Section 6.1; other$ise

(3) If the Participant has at least twenty (@nrs of Vesting Service, fortyae percent (41%) of the amo
determined under Section 4.2(b)(2) above; otheri6e

(c) The Normal Retirement Allowance shall beedeined annually as of each December 31st prowadBdrticipant remains
Active Participant on such date or as otherwisenjtegd pursuant to Section 3.5.

(d) Notwithstanding the foregoing, a subsequietrease in the amount of the Normal Retirememivwdhce attributable to
change in the Participast’'Final Average Compensation following any priotedmination of the Participant's Normal Retiren
Allowance will not, by itself, cause a decreasethie amount of the Participant's Normal Retiremehbwance. In such a case,
previously determined Normal Retirement Allowancgoant will remain in effect, as previously deteredn unless and until a subseq
annual determination of the Normal Retirement Abowe produces a greater amount.

(e) Notwithstanding the provisions of Section2(d)(2) and 4.2(b)(2), with respect to any Pastiot who was an Acti
Participant as of December 31, 2012, the Plan Adhtnator may exercise its discretion to adjustaheunt determined pursuant to ei
such provision to reflect the historical methodglaged previously by the Plan Administrator to daiee the amount under Section 4.2(a)
(2) or 4.2(b)(2), as applicable.

4.3 Amount of Early Retirement AllowanceThe annual Early Retirement Allowance under ti#RB for Participants who have
Nonforfeitable right to such an allowance pursuanbection 4.1(b) shall be equal to the Normal fleetent Allowance determined in accorde
with Subsection 4.2 except that the portion of tbenula described in Section 4.2(a)(1) or 4.2(kh)@3 applicable, shall be based on
Participants Final Average Compensation and Creditable Sematitee date of retirement and reduced so thatthe Actuarial Equivalent of t
allowance that would be payable had the Participetited at Normal Retirement Age.

4.4  Amount of Disability Retirement AllowanceThe annual Disability Retirement Allowance untter SERP for Participants who h.
a Nonforfeitable right to such an allowance pursuaarSection 4.1(c) shall be equal to the sum efgdmount described in Sections 4.2(a)(2)
4.2(a)(3), without regard to whether the Partictgzas twenty (20) years of Vesting Service.

4.5 FICA Payments If and when a Participast' SERP retirement benefits first become Nonfortidgtgoursuant to Section 4.1,
Participant shall be paid a cash amount, determiyetthe Plan Administrator, equal to the sum oftfe) additional taxes under Section 310
the Code arising as a result of the vesting ey@uas, (b) the additional amount that would be neagst provide the amount determined unde
foregoing Clause (a) net of all income and paytaXes, including the income and payroll taxes pkeyalith respect to the additional ama
determined pursuant to this Clause (b). In its gaderetion, the Plan Administrator may apply allbay portion of the cash payment providec
under this Section 4.5 to the Participantx withholding obligations. Any cash paymentt thecomes due pursuant to this Section 4.5 sh
made by March 180f the calendar year following the calendar yearSERP retirement benefits first become Nonfortita

4.6 Restoration of Retired Participants to Serviédeything contained in this Plan to the contrappwithstanding, if a Participant w
has received or is receiving a Normal, Early oraDibty Retirement Allowance again becomes an eygsoof the Company or any Affiliate, ¢
retirement allowance payable under this Plan stwitinue. On subsequent retirement, the retiremdmivance payable to such Participant ¢
be based on Compensation and Creditable Serviceebahd after the period of prior retirement, sobfe the general terms and conditions
forth in the Plan.

4.7 Suspension of Certain Benefitdlotwithstanding any other provision of the Plarthie contrary, any payment of benefits due t
on behalf of, a Participant who is a Specified Esgpk during the sixaonth period immediately following his or her Segiaom from Service sh:
be suspended and such suspended amounts shaitibeithin fifteen (15) business days after the eaxfon of such six-month period.

SECTION 5
FORMS OF SERP PAYMENT

SERP retirement benefits shall be paid annuallytherlife of the Retired Participant and shall eeas of the last annual payment
preceding the Participant’'s death. The SERP pontifothe Plan pays no pretirement benefits and no death benefits. No pember than
Retired Participant is eligible to receive SERRreatent benefits earned by that Participant.

SECTION 6



LIFE INSURANCE PREMIUM PAYMENTS

6.1 Amount of LIP Benefit The LIP benefit is an annual amount payable dutie period that the Participant is an Active iegoan!
and is equal to the sum of (a) the amount of theuahpremium due under the policy described iniBec3.2, reduced by the portion of s
annual premium payable by the Participant as anldet@xtent determined by the Plan Administratars gb) the amount determined under ClI:
(a) multiplied by the tax withholding rate for su@mental wages applicable to the Participant. Tdoe famount of the death benefit undel
policy shall depend upon the type of policy desigdeby the Plan Administrator pursuant to Sectiéhf8r the Participant and the Participe
band level as an Eligible Contracted Officer, asffiect on the applicable policy anniversary ddteach calendar year. Any subsequent char
band level shall result in an adjustment to thécgtd death benefit as soon as administratively pralolic but no later than the next po
anniversary date which is at least ninety (90) dafysr the effective date of the change in banelleMotwithstanding the foregoing, the F
Administrator may adjust the death benefit face ama@orresponding to one or more band levels atiamg.

6.2 Payment of LIP Benefit The amount of the LIP benefit shall be paid islcar cash equivalents to the Active Participardyioled
however, that the Plan Administrator, in its solsctktion, may pay a portion of the LIP benefitedity to the insurer that issued the pc
described in Section 3.1. A Participanstatus as an Active Participant must remain paatisly in effect from the date of his or her &
commencement of participation in the Plan throughdpplicable policy anniversary date in orderualifly for that annual LIP benefit; provide
however, that the Plan Administrator, in its solectetion, may elect to pay an additional annu& bhenefit on behalf of a Participant who h
Nonforfeitable right to SERP benefits as of hidher Separation from Service if such Separation f8&rvice occurs prior to the applicable pc
anniversary date for that year. The LIP benefit taél paid within ninety (90) days following the dippble policy anniversary date.

6.3 Forfeiture of SERP BenefitsNotwithstanding any other provision of this Planthe contrary, if an Active Participant forfettse
right to the continuation of LIP benefits pursuémteither Section 3.4(b) or (c), the Participardlshlso forfeit that portion of his or her SE
benefits that would otherwise be payable pursuaetction 4.2(a)(2) and (3) or 4.2(b)(2) and (8)applicable, whether in the form of a Norr
Early or Disability Retirement Allowance.

SECTION 7
ADMINISTRATION OF THE PLAN

7.1 Rulemaking Authority Except as otherwise specifically provided in ian, the Plan Administrator shall be the admiatsir of the
Plan. The Plan Administrator shall have full auityoto adopt procedural rules and to employ ang m@h such legal counsel, actuar
accountants and agents as it may deem advisabssist in the administration of the Plan.

7.2 Discretionary Authority The Plan Administrator shall from time to timeadsish rules, not contrary to the provisions @ Blan fo
the administration of the Plan and the transaabibits business. All elections and designationseuride Plan by a Participant shall be mad
forms prescribed by the Plan Administrator. ThenPAaministrator shall have discretionary authotityconstrue the terms of the Plan and :
determine all questions arising in the adminisbratiinterpretation and application of the Planuding, but not limited to, those concern
eligibility for benefits and it shall not act so &s discriminate in favor of any person. All detémations of the Plan Administrator shall
conclusive and binding on all Contracted Officdarticipants and other persons, subject to theigioms of the Plan and subject to applic
law.

7.3 Records and ReportsThe Plan Administrator shall furnish Participanith all disclosures now or hereafter requiredEi1SA ol
the Code. The Plan Administrator shall file, asuieef, the various reports and disclosures conegrtiie Plan and its operations as require
ERISA and by the Code, and shall be solely resptm&dr establishing and maintaining all recordshaf Plan.

7.4 Non-Exclusive Description The statement of specific duties for a Plan Adstiator in this Section is not in derogation of/ arthe|
duties which a Plan Administrator has under thevigions of the Plan or under applicable law.

SECTION 8
CERTAIN RIGHTS AND LIMITATIONS

8.1 No Right to Employment The establishment of the Plan shall not be coaedtias conferring any legal rights upon any em@ay
other person for a continuation of employment, stwall it interfere with the rights of the Companyam Affiliate to discharge any employee
to treat such employee without regard to the effigdth such treatment might have upon such emplageeParticipant of the Plan.

8.2 Payments on Behalf of the Impairetf the Plan Administrator shall find that a Peigiant is unable to care for his affairs becau:
illness, accident or is a minor, the Plan Admiiir may direct that any benefit payment due swtidipant, unless claim shall have been n
therefor by a duly appointed legal representathee paid to the spouse, a child, parent or othendblelative, or to a person with whom
Participant or other person resides. Any such payrse made shall be a complete discharge of thdities of the Plan with respect to st
Participant.

8.3 Claim for Benefits Each Participant, before any benefit shall beaplg/to or on behalf of such Participant, shadl filith a membe
of the Plan Administrator at least thirty (30) dgysor to the time of retirement, such informatighany, as shall be required to establish :
person’s rights and benefits under the Plan.




8.4 Non-Alienation. No benefit under the Plan shall be subject in amnner to anticipation, alienation, sale, transéssignmen
pledge, garnishment, attachment, encumbrance ogehand any attempt so to do shall be void; nall simy such benefit be in any manner lii
for or subject to the debts, contract liabilitieagagements or torts of the person entitled to beakfit.

8.5 Forfeiture of Benefits Due to MisconducThe obligation of a Plan Sponsor to make or camipayment of any benefits hereut
shall cease with respect to any Participant who lreach of any material term of his or her empient contract; provided, however, if no s
employment contract is then in existence or, ifl@gple, was in existence immediately prior to Beaticipants retirement, then the obligation
a Plan Sponsor to make or continue payment of angfits hereunder shall cease with respect to anycpant who (a) at any time is convic
of a crime involving dishonesty or fraud relatimgthe Company or its Affiliates (b) at the timethlaut the Companyg’ written consent knowing
uses or discloses any confidential or proprietafgrimation relating to the Company or its Affiliater (c) within one year following Separat
from Service, without the Comparmsyivritten consent, accepts employment with, or joles/ consulting services to, a principal competitbthe
Company or its Affiliates.

8.6 Participant Status as General Credit8il benefits payable under the Plan to a Pardictshall be payable from the general asst
the Plan Sponsor who last employed the Participgme. Plan shall not be funded by the Company orAsffiliate. However, solely for its ow
convenience and the convenience of other Plan pmrihe Company reserves the right to providgofyment of benefits hereunder throug
trust which may be irrevocable but the assets dthvkhall be subject to the claims of each PlannSpds general creditors in the event of
Plan Sponsos bankruptcy or insolvency, as defined in any swmeht. In no event shall any Plan Sponsor be reduio segregate any ama
credited to any account, which shall be establighedely as an accounting convenience; no Partitiglaall have any rights whatsoever in
specific assets of any Plan Sponsor or any truabkshed pursuant to this Section 8.6; no rigtitarty Participant hereunder shall be subje
participation, alienation, sale, transfer, assigmm@ledge, garnishment, attachment or encumbramceto the debts, contracts, liabiliti
engagements or torts of any Participant.

8.7 Withholding Obligations When payments commence under the Plan, the Rlans8r shall have the right to deduct from «
payment made under the Plan any required withhgltiixes. The Plan Sponsor may deduct from a Rzatits Compensation any requi
withholding taxes attributable to the Participaq&sticipation in the Plan prior to the date payta@ommence.

8.8 Accelerated Payment of SERP Retirement Benefitetwithstanding any other provision of the Plarthie contrary, the Compa
shall cause each Plan Sponsor to make paymentsnigerebefore such payments are otherwise duaétérmines that the provisions of the |
fail to meet the requirements of Code Section 4884 the rules and regulations promulgated thereupdavided, however, that such paymer
may not exceed the amount required to be includeédcome as a result of such failure to complyréguirements of Code Section 409A anc
rules and regulations promulgated thereunder.

8.9 Establishment of Grantor TrusNotwithstanding any other provision of the Plarttte contrary, no later than the effective date
Change of Control under Section 2.4(b), (c), (dffpand no later than thirty (30) days followingeteffective date of a Change of Control ul
Section 2.4(a) or (e), the Plan Sponsors collelgtishall establish a trust as to which each PlaonSer is a “grantor’within the meaning «
Subpart E, Part |, Subchapter J, Chapter 1, Seibaitbf the Code. The trust so established shaltaiorthe features set forth on Appendi.
attached hereto. No action by the Board of Directoramend the provisions of this Section 8.9 apgefhdix A shall be given effect if such ac
is taken within sixty (60) days prior to, or at aime after, the effective date of a Change of @unt

SECTION 9
AMENDMENT AND TERMINATION OF THE PLAN

9.1 Right to Amend Subject to the limitation described in Sectio®, 8he Board of Directors may amend the Plan attiamg and fror
time to time, and retroactively if deemed necessargppropriate, to amend or modify in whole opanrt, any or all of the provisions of the F
pursuant to its normal procedures; provided thatsmch modification or amendment shall adverselgcifthe SERP retirement benefits
Participants which had accrued and become Nonfabiei under this Plan prior to the date such amemtlior modification is adopted or becol
effective, whichever is later. The Board of Dirgstoeserves the right to amend the Plan in anyertésgplely to comply with the provisions
Code Section 409A so as not to trigger any unirgdrtdx consequences prior to the distribution ofefies provided herein. For purposes of
Section 9, “accruedbenefits refers to the benefits to which a Pardiotpivould be entitled, based on his Creditable iSerand Compensation
of the date the determination is made.

9.2 Right to Terminate The Board of Directors may terminate the Planafiay reason at any time provided that such termoinathal
not adversely affect the SERP retirement benefiBasticipants which had accrued and become Nositatile under the Plan prior to the ¢
termination is adopted or made effective, whichasdater and no such termination of the Plan skffiict the termination of any grantor ti
established pursuant to Section 8.9.

9.3 Effect of Plan Termination on SERP Benefits

(a) In the event the Plan is terminated, each Partitipdio has met the age and service requiremettts éntitled t
a benefit under the SERP shall have a Nonforfatalght to a Normal Retirement Allowance descriliedSection 4.2(a) or (b),
applicable, which such Participant had accrueduthinahe date of the termination of the Plan. Exeepprovided in Subsection (b), SE
retirement benefits will be paid in accordance v@tttion 4.2 or 4.3, as applicable.

(b) Notwithstanding the provisions of Section 9.3(AE Company may cause each Plan Sponsor to paypasun
Actuarial Equivalent value of any SERP retiremeandfits due to Participants if the Company deteesithat such payment of SE



retirement benefits will not constitute an impersitide acceleration of payments under one of thegtiens provided in Treast
Regulations Section 1.4092(j)(4)(ix), or any successor guidance. In sucteaent, payment shall be made at the earliest dataiftec
under such guidance.

9.4 Effect of Plan Amendment on SERP Benefits the event the Plan is amended or modified vl or in part to reduce futt
accruals of SERP retirement benefits, the Partitgpaffected by any such amendment or modificatitlo have met the age and ser
requirements to be entitled to a SERP retiremengfiteshall be treated with respect to the SERPereent benefits that accrued through the
of such amendment or modification and were affebieduch amendment or modification as if the Planenterminated as of such date and
rights and entitlement to these benefits shalldterthined under Section 9.3; provided, howevet,gheh Participants shall be entitled to cont
to accrue SERP retirement benefits after the dasaadh amendment or modification under such madiiieamended terms of the Plan.

9.5 Effect of a Change of Control

(a) _SERP BenefitsNotwithstanding Section 4.1(d) to the contrarythe event of a Change of Control, any person istar
Active Participant in the SERP at the time of theafige of Control who subsequently experiences ar&gpn from Service, other tha
voluntary termination of employment as defined larPSection 9.6 below, or who is adversely affedigd termination of the Plan st
be deemed to have a earned a minimum SERP retitdraagfit equal to (1) the Normal Retirement Allowa determined under Sect
4.2(a) or (b), as applicable, based upon the Raatits Final Average Compensation and Creditable Sewntithe date of the Change
Control; (2) without regard to whether he or she heet the age and service requirements otherwipgreel to be entitled to a SE
retirement benefit; and (3) adjusted to an Actu&guivalent amount in accordance with the immedljasucceeding sentence. Payme
a SERP retirement benefit under this Section 9dl slommence within the first ninety (90) days bEtcalendar year immediat
following the calendar year in which the Participantually experiences a Separation from Servideviing the Change of Control a
successive payments shall be made during the sameéy r(90)-day period in each subsequent calenéar guring the Participast’
lifetime. Each payment shall be reduced so that the Actuarial Equivalent of the allowance thaiuld be payable had the Partici
retired at Normal Retirement Agé lieu of the SERP retirement benefit under théct®n 9.5, a Participant shall be entitled to
alternative, greater benefit under Section 4.2,04.8.4 (or successor provisions) as may be detedninder the terms of the Plan as
be in effect from time to time following the ChangfeControl.

(b) _LIP Benefits Notwithstanding Sections 3.4 to the contraryhelarticipant who is an Active Participant immeeiatprior tc
the effective date of a Change of Control shallticmre to receive the LIP benefit contemplated bgti®a 6.3 until the earlier of tl
Participant’s attainment of age 62 or SeparatiomfService, regardless of any subsequent termmafithe Plan.

9.6 Voluntary Termination of EmploymentFor purposes of Plan Section 9.5, a voluntamniteation of employment shall mean
Separation from Service initiated by the Partictparcept a Separation from Service initiated after:

(a) any substantial adverse change in positionesiuitle or responsibilities;

(b) any material reduction in base salary or, unleptaced by equivalent arrangements, any materialctézh in annus
bonus or other cash incentive opportunity or pensiowelfare benefit plan coverages;

(c) any relocation required by the Plan Sponscartaoffice or location more than 25 miles from tretigipants curren
regular office or location; or

(d) any failure of the Plan Sponsor to obtain the agesg of a successor entity to assume the obligatget fortl
hereunder, provided that the successor has hadlawsitice of the existence of this arrangement amebpportunity to assume the F
Sponsors responsibilities hereunder during a period deast 10 business days after receipt of such nagicided that, in order for
particular event to be treated as an exception“i@intary termination,’a Participant must assert such exception within d8gs afte
actual knowledge of the events giving rise thereyogiving the Plan Sponsor written notice thereafl aan opportunity to cut
Notwithstanding the foregoing, in the event that amployment agreement between the Participanadfldn Sponsor in effect at the t
of such termination provides a definition of “camstive termination” or termination for “good reaSoor similar terminology, suc
definition shall govern over the event describethia Section 9.6 to the extent that it providedii@h exceptions to the events which
considered a voluntary termination.

ARTICLE 10
CLAIMS REVIEW PROCEDURE

10.1 Notice of Denial If a Participant is denied a claim for benefitelar the Plan, the Plan Administrator shall provm¢he claimar
written notice of the denial within ninety (90) dafforty-five (45) days with respect to a denialaofy claim for benefits due to the Participant’
Disability) after the Plan Administrator receivés tclaim, unless special circumstances requirextension of time for processing the clairr
such an extension of time is required, written cetf the extension shall be furnished to the dainprior to the termination of the initial @y
period. In no event shall the extension exceed raogheof ninety (90) days (thirty (30) days with pest to a claim for benefits due to
Participant’s Disability) from the end of such iaitperiod. With respect to a claim for benefitsedo the Participarg’ Disability, an addition
extension of up to thirty (30) days beyond thei@hiB0-day extension period may be required for procesiaglaim. In such event, written not
of the extension shall be furnished to the claimaithin the initial 30day extension period. Any extension notice shalicdate the speci
circumstances requiring the extension of time dée by which the Plan Administrator expects talegrithe final decision, the standards on w
entitlement to benefits are based, the unresol®uks that prevent a decision on the claim anddbgional information needed to resolve tf
issues.



10.2 Contents of Notice of Deniallf a Participant is denied a claim for benefitelar a Plan, the Plan Administrator shall provio
such claimant written notice of the denial whiclalsket forth:

(a) the specific reasons for the denial;

(b) specific references to the pertinent provisiohthe Plan on which the denial is based,;

(c) a description of any additional material or infotioa necessary for the claimant to perfect thentcland an explanatis
of why such material or information is necessary;

(d) an explanation of the Plantlaim review procedures, and the time limits ijaple to such procedures, includin
statement of the claimastright to bring a civil action under Sections #)2¢f ERISA following an adverse benefit determioator
review;

(e) in the case of a claim for benefits due to di€¥pant’s Disability, if an internal rule, guideline, protd or other simile

criterion is relied upon in making the adverse daieation, either the specific rule, guideline, ool or other similar criterion; or
statement that such rule, guideline, protocol beopsimilar criterion was relied upon in making thecision and that a copy of such r
guideline, protocol or other similar criterion wile provided free of charge upon request; and

) in the case of a claim for benefits due to aiBipant’s Disability, if a denial of the claim is based @medical necess
or experimental treatment or similar exclusionimit, an explanation of the scientific or clinigaldgment for the denial, an explana
applying the terms of the Plan to the claimamtiedical circumstances or a statement that syslareation will be provided free of chal
upon request.

10.3 Right to Review After receiving written notice of the denial ofkaim, a claimant or his representative shall ititled to:

(a) request a full and fair review of the demifithe claim by written application to the Planmidistrator (or Appeals Fiducis
in the case of a claim for benefits payable dug Rarticipant’s Disability);

(b) request, free of charge, reasonable acoeasd copies of, all documents, records, and atfi@mation relevant to the claim;

(c) submit written comments, documents, recaads, other information relating to the denied claimhe Plan Administrator
Appeals Fiduciary, as applicable; and

(d) a review that takes into account all commgdbcuments, records, and other information subdhliy the claimant relating
the claim, without regard to whether such informativas submitted or considered in the initial bertermination.

10.4 Application for Review

(@) If a claimant wishes a review of the degisttenying his claim to benefits under the Plangpthan a claim described
Subsection (b) of this Section 10.4, he must sultimeitwritten application to the Plan Administratathin sixty (60) days after receivi
written notice of the denial.

(b) If the claimant wishes a review of the dexisdenying his claim to benefits under the Plaa thua Participans’ Disability, hi
must submit the written application to the AppeRiduciary within one hundred eighty (180) days rafeceiving written notice of t
denial. With respect to any such claim, in decidamgappeal of any denial based in whole or in para medical judgment (includi
determinations with regard to whether a partictieatment, drug, or other item is experimentalestigational, or not medically necess
or appropriate), the Appeals Fiduciary shall

(1) consult with a health care professional Wwhe appropriate training and experience in the fiélmedicine involved i
the medical judgment; and

(2) identify the medical and vocational expewtsose advice was obtained on behalf of the Placoimection with th
denial without regard to whether the advice waigdalipon in making the determination to deny tlnc!

Notwithstanding the foregoing, the health care ggsional consulted pursuant to this SubsectiosHal be an individual who w
not consulted with respect to the initial deniatlué claim that is the subject of the appeal artmedinate of such individual.

10.5 Hearing. Upon receiving such written application for revjethe Plan Administrator or Appeals Fiduciary, aagplicable, ma
schedule a hearing for purposes of reviewing taarants claim, which hearing shall take place not mosmntthirty (30) days from the date
which the Plan Administrator or Appeals Fiduciaggeived such written application for review.

10.6 Notice of Hearing At least ten (10) days prior to the scheduledihgathe claimant and his representative desighiaitevriting by
him, if any, shall receive written notice of thetelatime, and place of such scheduled hearing. cldenant or his representative, if any, r
request that the hearing be rescheduled, for lmgesvence, on another reasonable date or at anethswnable time or place.

10.7 Counsel All claimants requesting a review of the decisitamying their claim for benefits may employ couree purposes of tt



hearing.

10.8 Decision on Review No later than sixty (60) days (forty-five (45)ydawith respect to a claim for benefits due to Rtaeticipants
Disability) following the receipt of the written plication for review, the Plan Administrator or tAppeals Fiduciary, as applicable, shall sul
its decision on the review in writing to the clamanvolved and to his representative, if any, aaléhe Plan Administrator or Appeals Fiduc
determines that special circumstances (such asebe to hold a hearing) require an extension oé tim a day no later than one hundred tw
(120) days (ninety (90) days with respect to anclddr benefits due to the ParticipantDisability) after the date of receipt of the ter
application for review. If the Plan Administrator Appeals Fiduciary determines that the extensiotinte is required, the Plan Administratol
Appeals Fiduciary shall furnish to the claimantttemn notice of the extension before the expiratibthe initial sixty (60) day (fortyive (45) day
with respect to a claim for benefits due to thetiPigant’s Disability) period. The extension notice shalllicate the special circumstan
requiring an extension of time and the date by tvhie Plan Administrator or Appeals Fiduciary expeo render its decision on review. In
case of a decision adverse to the claimant, the Rthministrator or Appeals Fiduciary shall provittethe claimant written notice of the del
which shall include:

(a) the specific reasons for the decision;

(b) specific references to the pertinent pravisiof the Plan on which the decision is based,;

(c) a statement that the claimant is entitledeteive, upon request and free of charge, reatoabess to, and copies of,
documents, records, and other information relet@ifte claimant’s claim for benefits;

(d) an explanation of the Plantlaim review procedures, and the time limits eglle to such procedures, including a state
of the claimant’s right to bring an action undect8m 502(a) of ERISA following the denial of thiain upon review;

(e) in the case of a claim for benefits duehte Participant Disability, if an internal rule, guideline, protd or other simile
criterion is relied upon in making the adverse deieation, either the specific rule, guideline, foedl or other similar criterion; or
statement that such rule, guideline, protocol bepsimilar criterion was relied upon in making thecision and that a copy of such r
guideline, protocol or other similar criterion wile provided free of charge upon request;

(f) in the case of a claim for benefits due tBaticipants Disability, if a denial of the claim is based @medical necessity
experimental treatment or similar exclusion or tjnain explanation of the scientific or clinical grdent for the denial, an explanai
applying the terms of the Plan to the claimamtiedical circumstances or a statement that syslareation will be provided free of chal
upon request; and

(9) in the case of a claim for benefits due tBaaticipants Disability, a statement regarding the availapitit other voluntar
alternative dispute resolution options.

ARTICLE 11




ADOPTION BY AFFILIATES

Any Affiliate may, in the future, adopt this Planopided that proper action is taken by the Boardwoéctors of such Affiliate and tl
participation of such Affiliate is approved by tBeard of Directors. The administrative powers andtwl of the Company, as provided in
Plan, shall not be deemed diminished under thia Blareason of the participation of any Affiliatadathe administrative powers and cor
granted hereunder to the Plan Administrator stabinding upon any Affiliate adopting this PlancBaAffiliate adopting this Plan shall have
obligation to pay the benefits to its employeeshader and no other Affiliate shall have such dilan and any failure by a particular Affiliate
live up to its obligations under this Plan shaNéao effect on any other Affiliate. Any Affiliateay discontinue this Plan at any time by pr
action of its board of directors subject to thevisimns of Section 9.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the Company has caused thisuingent to be executed as of November 14, 2013.

TYSON FOODS, INC.

By: __ /sl Kenneth Kimbro

Title: __Chief HR Officer

APPENDIX A

Mandatory Features of Grantor Trust

1. The trust shall be immediately funded byRfen Sponsors, to the extent of their proportioshtes, with cash or cash equivalen
an amount equal to the present value Actuarial \Edeit of unpaid SERP benefits accrued in favorPafticipants determined as of
immediately preceding December 381

2. Within thirty (30) days after each subsequeatember 3T, the Plan Sponsors shall make additional coniohst to the extent
their proportionate shares, to the trust in an athequal to the change in the present value AalLiBEquivalent of unpaid SERP benefits acc
in favor of Participants as of that Decembef'@hen compared to the immediately preceding Dece®bgr

3. The factors used in determining the Actuaggqlivalent of unpaid SERP benefits for all reqdifending contributions to the tri
shall be the same mortality and/or empirical taf)lefid rate(s) of interest as in use by the PlamiAidtrator six (6) months prior to the effect
date of the Change of Control.

4. The Plan Sponsors also shall fund and maistaeparate reserve under the trust from whiclrtiséee shall charge its expenses.
reserve shall be maintained at a level of no leas $50,000.




5. All portions of the trust shall be irrevocakdnd trust funds may only be used to provide fier payment of SERP benefits
Participants, to pay the expenses of the trustdet@satisfy the claims of the creditors of a P&ponsor in the event of insolvency; provic
however, that in event of an insolvency, only thest funds attributable to the insolvent Plan Spoistall be subject to the claims of the cred
of that Plan Sponsor.

6. The trustee shall have the sole discretiomampority to invest the trust funds and shall doas if the trustee were subject to
provisions of Part 4, Title 1 of ERISA.

7. The trust shall provide a mechanism for Bgxints to make a claim for payment of SERP benelitectly to the trustee and
trustee shall be granted the authority to apprayements of SERP benefits to a claiming Participmotided adequate evidence of entitleme
the benefit is demonstrated by the Participant.

8. The initial trustee and any successor trugpgminted to serve as trustee of the trust slea#l bank that is authorized to exercise
powers and has a capital of at least $250,000,000.

9. The actual provisions of the trust agreensiiail be in such form as negotiated between the 8ponsors and the trustee; provii
however, that no such provisions shall contradiaitberwise diminish the substance of the featafake trust described hereinabove.



Exhibit 10.32

FIRST AMENDMENT TO THE
RETIREMENT SAVINGS PLAN
OF
TYSON FOODS, INC.

(AS AMENDED AND RESTATED AS OF JANUARY 1, 2011)

This FIRST AMENDMENT is made this 14th day of Nouesn, 2013, by TYSON FOODS, INC., a corporation dalganized ar
existing under the laws of the State of Delawaerdmafter called the “Primary Sponsor”).

WITNESSETH :

WHEREAS, the Primary Sponsor maintains the RetirgnSavings Plan of Tyson Foods, Inc. (the “Plamfjch was last amended ¢
restated by an indenture generally effective akofiary 1, 2011;

WHEREAS, the Primary Sponsor now wishes to ameadPthn to enhance the eligibility provisions; tarifly both the Plars definition o
“Annual Compensationand the provisions of Section 16.1 of the Plangeirig to the authority of the Primary Sponsor todify, amend an
terminate the Plan; and to amend the participaant lorovisions to provide greater flexibility to tRéan administrator in applying the numer
limit on the number of outstanding loans on a @etipipant basis in connection with corporate mesgad acquisitions; and

WHEREAS, pursuant to its authority under Sectiornl 1@ the Plan, the Board of Directors of the Prgn8ponsor has authorized
approved the adoption of these amendments.

NOW, THEREFORE, the Primary Sponsor does herebyndntiee Plan, effective as of January 1, 2014, dxaspotherwise provids
herein, as follows:

1. By deleting the existing Subsection (d) oft®m 1.3 and substituting therefor the following:
“(d) for all purposes under the Plan, Annual Camspéon shall include any amount which would hagerbpaid during a Pl
Year, but was contributed or deemed contributec 8lan Sponsor on behalf of an Employee pursuaatdalary reduction agreem
which is not includable in the gross income of Hmaployee under Section 125, 132(f)(4), 402(e)(8R(4)(3), 402(h)(1)(B), 414(h), 403
(b) or 457 of the Code;”.
2. By deleting the existing Section 2.6 and stuigg therefor the following:

“2.6  Eligible Employees Who Have Not ComplefBueir Eligibility Service. Solely for the purpose of contributing Defe
Amounts to the Plan, an Eligible Employee who hatsyet completed his Eligibility Service may becoaParticipant as of the first

1




day of the calendar month next following the cortipte of fifty-nine (59) days of continuous employment. Notwithdiag the foregoiny
any Participant who is a Highly Compensated Empoybo has not attained at least age 21 and hasongileted his Eligibility Servic
shall not be permitted to contribute Deferral Amizuto the Plan following the Plan Year in which s Participant is first eligible
contribute such Deferral Amounts until the Participhas attained at least age 21 and completeglipibility Service.”

This provision shall be effective for Employeesekliron and after October 2, 2013; provided, howethet, entry into the Plan pursuant to
Section 2.6, as amended, may not occur any ediherJanuary 1, 2014.

3. By deleting, effective January 1, 2013, tkisteng Section 5.9 in its entirety and substitgttherefor the following:

“5.9 Maximum Number of LoansA borrower is permitted to have only two loangsérg under this Plan at any one til
provided, however, the Plan Administrator may allawParticipant to exceed this numerical limitatiomt only where the basis -
exceeding the limit is attributable to the accepgaaf plan loans from another plan qualified un@ede Section 401 through a merge
plans, transfer of assets and liabilities betwdanspor similar transaction.”

4. By deleting the existing Section 16.1 inditdirety and substituting therefor the following:

“16.1 _Right of Primary Sponsor to Amend or Tarate. The Primary Sponsor reserves the right at ang tonmodify, amen
suspend or terminate the Plan or the Trust in whol@ part; provided, however, that the PrimarySor shall have no power to moc
or amend the Plan in such manner as would caugeranit any portion of the funds held under a Plarbé used for, or diverted
purposes other than for the exclusive benefit afiepants or their Beneficiaries, or as would @was permit any portion of a fund h
under the Plan to become the property of a Plam&po and provided further, that the duties orilitds of the Trustee shall not
increased without its written consent. No such ffications or amendments shall have the effect tbagtively changing or deprivil
Participants or Beneficiaries of rights alreadyraed under the Plan. No Plan Sponsor other thaRtineary Sponsor shall have the ri
to so modify, amend, suspend or terminate the &ahe Trust. Notwithstanding the foregoing, eatdmPSponsor may terminate its c
participation in the Plan and Trust pursuant toRta.”

Except as specifically amended hereby, the Plath rgmaain in full force and effect prior to thisr6f Amendment.




IN WITNESS WHEREOF, the Primary Sponsor has catsisd-irst Amendment to be executed as of the dayyaar first above written.

TYSON FOODS, INC.

By: /s/ Ken Kimbro

Title: Executive Vice President and
Chief Human Resources Officer




EXHIBIT 12.1

Ratio of Earnings to Fixed Charges

(dollars in millions

Fiscal Years
2013 201z 2011 201C 200¢

Earnings:

Income (loss) from continuing operations beforeme taxes and equity

method investment earnings $ 1,25¢  $ 94¢ % 1,066 $ 1,222 $ (541)
Add: Fixed charges 22C 264 30¢ 36C 38¢€
Add: Amortization of capitalized interest 5 5 4 3 4
Less: Capitalized interest 8 (20 9 11 3)
Total adjusted earnings 1,471 1,20¢ 1,36¢ 1,57¢ (152)
Fixed Charges:

Interest 11€ 15C 191 24C 28¢
Capitalized interest 8 10 9 11

Amortization of debt discount expense 29 39 44 46 38
Rentals at computed interest factor 67 65 61 63 58
Total fixed charges $ 22C % 264 % 308 % 36C $ 38¢
Ratio of Earnings to Fixed Charges 6.6¢ 4.5¢ 4.4¢ 4.3¢

Insufficient Coverage 54C

@ Amounts represent those portions of rent expensetford) that are reasonable approximations of irgecests
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LETTER FROM CHAIRMAN

Tyson Foods’ success is the result of our folks “Doing What's Right!” It was that way almost 80 years ago when my granddad hauled his first load of live
chickens to Chicago. It was that way during the growth of the company under my Dad’s leadership, and it's that way today, as we continue to be a leader in
providing food to the world.

Our Code of Conduct has the best available policies and procedures in the business world today. Like the foundation my granddad and dad provided for the
future of Tyson Foods, this code provides a foundation to build your business decisions upon. It offers guidance on how to act in most situations, but no single
document can address every possible business situation. If you have any question or concern at all about the Code of Conduct or a business situation, you will
also find specific information in here on whom to contact. Remember, if you ever have any doubt, always call someone.

Our focus on taking care of our Team Members, customers, consumers, shareholders, Family Farmers, and business partners is the way we do business. Our
Core Values, Cultural Tenets, Customer Creed, and this Code of Conduct are principles and guidelines that are available to each of us to make sure we do
business the right way, every day.

Our culture comes from our Team Members. We, the Tyson Team, are responsible for living out our values, tenets, and creeds by striving each day to do what's
right.

| thank you and appreciate you taking your time to read our Code of Conduct.

John Tyson
Chairman
Tyson Foods, Inc.
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Making Great Food. Making A Difference. ™

Our company purpose, Making Great Food. Making a Difference. , is an important thread running through the entire fabric of our culture, a culture built upon the
foundation of our Core Values, Cultural Tenets, Customer Creed, and this Code of Conduct. These documents are more than just words on a page; they're part
of the rich heritage of our TEAM Members across the globe operating with truth, integrity, and excellence day in and day out. Our future success depends upon
our enduring commitment to these principles.

With each of us accepting the responsibility for focusing on the fundamentals and maintaining a strong balance sheet, accelerating our growth, driving
innovation, and cultivating our job and leadership skills, we will insure our results and our culture are sustainable over time.

| like to think of my role as CEO like this: the C stands for taking care of our Customers, the E represents taking care of our Employees — our TEAM Members,
and the O stands for taking care of our Owners — our shareholders. | depend on each and every TEAM Member, no matter where you're located around the
world, to help me by becoming an individual CEO of your work, by taking responsibility, knowing what's right, and doing what's right!

| guarantee that taking this approach will benefit our customers, your fellow TEAM Members, and our shareholders. Just think — all of us “CEOs” focused as a
TEAM on making great food and making a difference.
Donnie Smith

President and CEO
Tyson Foods, Inc.
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CORE VALUES: WHAT WE BELIEVE
Our Core Values define what we believe.

WHO WE ARE

We are a company of people engaged in the production of food, seeking to pursue truth and integrity, and committed to creating value for our shareholders, our
customers, our Team Members, and our communities.

« We strive to be a company of diverse people.

* We strive to be honorable.

« We strive to be a faith-friendly company.

WHAT WE DO

* We feed our families, the nation, and the world with trusted food products.

* We serve as stewards of the animals, land, and environment entrusted to us.
« We strive to provide a safe work environment for our Team Members.

HOW WE DO IT

» We strive to earn consistent and satisfactory profits for our shareholders and to invest in our people,
products, and processes.

« We strive to operate with integrity and trust in all we do.

» We strive to honor God and be respectful of each other, our customers, and other stakeholders.

“ From the beginning, our company has been built on faith, family, and hard work. That tradition, our core values, and ‘doing what's right’ are deeply embedded
in our culture. " John Tyson, Chairman
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CULTURAL TENETS: HOW WE BEHAVE
Our Cultural Tenets are our guiding principles to define how we behave.

We care about each other.

We do what we say we are going to do.

We say it in the room.

We know our business and deliver results.

We are passionate about taking care of our customers and consumers.
We anticipate, embrace, and thrive on change.

We run it like we own it.

We work hard and have fun as a TEAM.

Tyson Foods, Inc. Code of Conduct 4




INTRODUCTION

WHO IS RESPONSIBLE
Our Code governs all of our business decisions and actions regardless of where we are located in the world and it applies to all of the following:

* Team Members

« Tyson Board of Directors

* Subsidiaries

« Consultants, lobbyists, brokers, agents and other Tyson representatives

It is our responsibility as individual Team Members to comply with our Code, company policies and the law. It is also our responsibility to complete our annual
compliance training curriculum to certify individually that we understand and agree to follow the provisions of this Code.

“If you have a question about who has the responsibility...it is yours. ” John W. Tyson, Founder

Policy Reference: Mandatory Training Policy
Contact: Ethics & Compliance

WHAT'S EXPECTED: KNOWING & DOING WHAT'S RIGHT
Our Code attempts to address the most common legal and ethical issues you may encounter; however it's impossible to address every business situation in one
document. When deciding whether an action is ethical and in compliance with our Code, ask yourself the following questions:

« Does my action align with our Core Values?

* Do | feel like I'm Doing What's Right?

« Is it consistent with the way | would want to be treated?

* How would it look if my decision is published in the newspaper?
¢ Is it legal?

CORE VALUE We strive to be honorable

DOING BUSINESS GLOBALLY

We operate in multiple countries around the world. We respect the diverse cultures and comply with the local laws in these countries. As these laws and
regulations change, our Code will be revised to comply with these changes when possible. When differences exist between the Code and local law or customs,
you should apply whichever sets the highest standard. An instance may occur when the laws of a country conflict with our Code. If you encounter such a conflict,
refer to the international policies site to review the policy applicable to your country, or contact Legal.

Policy Reference: International Policies Website
Contact: Corporate Human Resources, Legal
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DOING WHAT'S RIGHT BY ASKING QUESTIONS & RAISING CONCERNS

As a part of your responsibility for “Doing What's Right,” you should ask questions when you’re uncertain about a situation or raise concerns when you suspect a
violation of our Code, company policies or the law has occurred. Our Code attempts to address the most common legal and ethical issues you may encounter;
however it's impossible to address every business situation in one document.

ASK QUESTIONS

ASK QUESTIONS IF YOU NEED GUIDANCE.

If you have questions about company policies or the law, start with our Code. It's a great resource to help you answer many workplace questions; however, the
Code doesn’t address every business situation you may come across. If you can't find an answer to your question in the Code, or if you are still uncertain about
your specific situation, ask a member of your management team. Your management team is another great resource. They can answer questions around policies,
processes, procedures, work responsibilities and your working environment. If the Code or a member of your management team is unable to answer your
question or you need additional guidance, contact your local Human Resources (HR) representative.

STEPS TO ASK QUESTIONS

1 CODE OF CONDUCT

2 IF IN DOUBT CHECK IT OUT WEBSITE or refer to policies on page 28
3 MEMBER OF YOUR MANAGEMENT TEAM

4 LOCAL HR REPRESENTATIVE

5 ETHICS & COMPLIANCE DEPARTMENT

You also have the option to raise concerns by contacting our Ethics and Compliance Department directly, refer to the Contacts on page 29.

RAISE CONCERNS

RAISE CONCERNS IF YOU SUSPECT WRONGDOING.

If you are aware of or suspect any violation of our Code, company policies or the law, you have a duty to raise your concerns. You should openly, honestly and
promptly Tell Tyson First and never delegate the responsibility of reporting misconduct, nor should you assume someone else will report the misconduct.

We encourage you to raise your concerns to your supervisor. If you are unsatisfied with your supervisor’s response or if you feel uncomfortable speaking with
your supervisor about your concerns, you may raise your concerns to a member of your management team or your local Human Resources (HR) representative.

What does Tell Tyson First mean?
Tyson is devoted to maintaining a culture where we can all raise concerns without the fear of retaliation. Tell Tyson First simply means to tell us your work
related concerns using one of the available options to give us the opportunity to address your concerns first. We can assure you that we are listening!

If you are aware of material or significant concerns or complaints regarding accounting matters or publicly filed documents, please reference the Whistle Blower
Policy for information about raising these concerns with the Audit Committee of the Board of Directors without fear of dismissal or retaliation.

In addition to the options listed above, you have another option to ask questions or raise concerns by contacting our Tyson Ethics Help Line. We encourage you
to use the Help Line option when you:
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« Want further advice or guidance on a business situation;

« Want to report a possible violation of our Code, company policies or the law;
« Feel uncomfortable going to local management or human resources;

« Believe concerns you raised locally are not being addressed properly; and/or
* Want your report to remain anonymous.

The Help Line is operated by an independent third party and is available 24 hours a day, seven days a week by phone. It uses a specific toll-free telephone
number based on the country from which you are calling. If you are calling from the United States dial 1.888.301.7304. If you are calling from outside the United
States, refer to the Contacts on page 29. You may also use the internet Web Line at https://tysonintegrity.eawebline.com.

When you contact the Help Line, please provide as much of the following information as possible:
* What is the alleged wrongdoing?

* Who is involved?

* Who is affected?

« When and where has this occurred?

« What information or documentation supports these facts?

You also have the option to raise concerns by contacting our Ethics and Compliance Department directly, refer to the Contacts on page 29.We expect you to use
one of the reporting options available to raise your concerns; all we ask is that when you raise a concern, you report it in good faith.

What does Reporting in Good Faith mean?
Reporting in good faith means you are providing all of the information you have that you believe to be true, even if it ultimately is determined to be a mistaken but
honest belief.

Q&A
Q What happens when | call the Ethics Help Line?

| need to raise a concern and am planning to call the Ethics Help Line, how does it work?

A Your call is answered by a trained operator of an independent third party call center. The details of your concern are typed into a confidential report and sent to
the Corporate Ethics and Compliance Department. Your call is not recorded, and the details are only provided to those investigating your concern. At the end of
your call you are given a reference number to use if you have additional information to provide or to check the status of your report.

Q Am | required to give my name when | call the Help Line or use the Web Line?
A No. But we keep your information confidential, so we encourage you to identify yourself because this helps us better assess your concern. However, if you
wish to remain anonymous, you may do so. In some cases it makes it more difficult to conduct a thorough investigation.

Q What if | don’t know for sure there is a problem?

| think there may be a problem with a policy violation and | should raise a concern, but do | have to be absolutely sure there is a problem before | raise a
concern?

A No. If you report your concern in good faith, it means you believe there is a possible violation of our Code, company policies or the law, when you report it. If it
turns out your concern was unfounded or mistaken, you will not be disciplined.

Q What happens if a Team Member makes a malicious or frivolous report?
A Making a malicious or frivolous report, or deliberately giving false information is considered serious misconduct, and disciplinary action may result.
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Your identity and the information you provide will be kept confidential except as needed to conduct a thorough investigation. You may choose to remain
anonymous except where local laws outside the U.S. restrict you from doing so. Please keep in mind it may be more difficult or even impossible for us to
thoroughly investigate anonymous reports.

STEPS TO RAISE CONCERNS

1 SUPERVISOR

2 MEMBER OF YOUR MANAGEMANT TEAM
3 LOCAL HR REPRESENTATIVE

4 HELP LINE

6 ETHICS & COMPLIANCE DEPARTMENT

CODE VIOLATIONS & CONSEQUENCES
WE TAKE APPROPRIATE DISCIPLINARY ACTION FOR CODE VIOLATIONS.

We are expected to do what's right and comply with our Code, company policies and the law while conducting company business because every decision makes
a difference. Any Team Member who violates our Code, company policies or laws will be subject to disciplinary action, up to and including termination depending
on the nature and severity of the violation.

Policy Reference: Refer to Individual policies located on the U.S. & International Policy Website
Contact: Human Resources

INVESTIGATING MISCONDUCT

WE REVIEW ALL REPORTS OF SUSPECTED MISCONDUCT.

We take reports of misconduct seriously. When appropriate, we will conduct a full investigation to determine the facts surrounding the situation in order to
address, document and prevent the recurrence of misconduct. We make every effort to protect the identity of anyone making a report in good faith. We expect
Team Members and any person involved to fully cooperate with investigations and to provide truthful and complete information. You should never provide
misleading information or alter, destroy, or cover-up evidence in an attempt to avert or hinder the investigation.

Policy Reference: Internal Investigations Policy
Contact: Ethics & Compliance, Human Resources

NON-RETALIATION

WE DO NOT TOLERATE RETALIATION FOR ASKING QUESTIONS OR RAISING CONCERNS.

We are devoted to maintaining a workplace where we can all ask questions and raise concerns in good faith without fear of retaliation. We prohibit any form of
retaliation for asking questions, raising concerns or cooperating with internal investigations.

In some cases, Team Members who report misconduct may perceive well intentioned actions as retaliation
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even when it's not the case. It's important for supervisors to continue to treat a Team Member who asked a question or raised a concern with dignity and
respect.

If you are aware of or suspect any form of retaliation, you have a duty to report it. Retaliation can take many forms, it may be obvious or subtle and it may be
inflicted by supervisors or peers.

Policy Reference: Non-Retaliation Policy
Contact: Ethics & Compliance, Human Resources, Legal, Management

Q&A

Q Should | worry about retaliation for raising a concern?

| have just raised a concern with my supervisor, how can | be sure | won't be penalized?

A Tyson is fully committed to maintaining the objectivity and confidentiality of the reporting processes and investigation. Anyone who tries to undermine our
commitment to avoid retaliation against those who report will be disciplined. If through the course of an investigation it is found that policy has been violated, that
will be addressed independently.

ETHICS & COMPLIANCE DEPARTMENT

Direct Phone: 1.479.290.2652

E-Mail: helpline@tyson.com

HELP LINE *

Toll-Free: 1.888.301.7304

Internet Web Line: tysonintegrity.eawebline.com

Ethics & Compliance Department:

Access Question or Concern

Question: Answer and Respond to Team Member

Concern: Assign Internal Investigation and Follow-Up with Team Member as Warranted

*Help Line is operated by independent third party 24/7 in multiple languages, see page 29.
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DOING WHAT"S RIGHT FOR TEAM MEMBERS
Our success is created by and dependent upon our Team Members and we treat one another with dignity and respect. We are committed to protecting human
rights and maintaining a safe work environment free of harassment and discrimination.

MANAGEMENT EXPECTATIONS

LEAD BY EXAMPLE AND ACT WITH INTEGRITY.

We expect all Team Members to act ethically regardless of their position and we believe our management Team Members have a responsibility to lead by
example. This means living out — both in word and deed — the principles set forth in our Code, Core Values, and Cultural Tenets. We strive to create an
environment of trust where Team Members are comfortable asking questions and raising concerns without fear of retaliation.

As a supervisor, you are the first point of contact when Team Members have questions and concerns. Therefore you need to be ready and willing to listen and
respond appropriately. If you do not know the answer or are unsure, let the Team Member know you'll get back to them and then refer the question or concern to
the appropriate department. Remember it's your responsibility as a supervisor to immediately refer all unethical behavior and illegal conduct to HR whether you
witness the misconduct or receive a report about it.

Policy Reference: Management Standards of Behavior Policy, Core Values, Cultural Tenets
Contact: Human Resources

HUMAN RIGHTS

WE ARE COMMITTED TO UPHOLDING THE PRINCIPLES OF HUMAN RIGHTS.

Our human rights practices are grounded in our Code, Core Values and Team Member Bill of Rights. These documents outline the many rights, benefits, and
responsibilities enjoyed by and expected of Team Members. These programs and our policies support the principles contained with the United Nation’s Universal
Declaration of Human Rights and the International Labor Organization Fundamental Principles and Labor Standards.

“ People make a business. Not numbers, not animals, not anything else. People make a business. " Don Tyson, Former Chairman and CEO
We expect you to be aware of your actions and actions of those around you to ensure we uphold the basic principles of human rights.

CHILD LABOR & FORCED LABOR
We do not tolerate child or forced labor in any of our operations or facilities.

WAGE & HOUR PRACTICES
We strive to comply with all applicable wage and hour laws, including minimum wage, overtime and maximum hour rules.

FREEDOM OF ASSOCIATION
We respect your right to join or not to join a trade union, or to have recognized employee representation in accordance with local law.

Policy Reference: Core Values, Team Member Bill of Rights
Contact: Human Resources
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INCLUSION & DIVERSITY

WE RESPECT AND VALUE THE UNIQUENESS OF ONE ANOTHER.

We encourage an appreciation and respect for people who have diversity of thought and who differ in experience, education and physical characteristics.
Understanding, respecting, and valuing inclusion and diversity is central to both our Core Values and Cultural Tenets. We strive to cultivate a culture and vision
that supports and enhances our ability to recruit, develop and retain diverse talent at every level.

You play a critical role in sustaining this culture of diversity and inclusion. As Team Members we respect the uniqueness of one another, valuing input from
others who may have a different perspective and encourage an environment of trust and openness.

CORE VALUE We strive to be a company of diverse people.

Policy Reference: Core Values, Cultural Tenets
Contact: Human Resources

PREVENTING HARASSMENT
WE ARE COMMITTED TO PROVIDING A WORKPLACE FREE OF HARASSMENT.

We all have the right to be treated with dignity and respect and to work in an environment free from harassment. Harassment is a form of unlawful discrimination
that consists of unwelcomed behavior that creates an intimidating, hostile or offensive work environment. Harassment comes in many forms, including physical
actions, verbal or written remarks, pictures, video recordings or drawings.

You should never act in a harassing manner. It's important to remember that harassment, sexual or otherwise, is determined by your actions and by how they
are perceived by others, regardless of your intentions.

Policy Reference: Harassment and Discrimination Policy
Contact: Supervisor, Human Resources, Employment Compliance

Q&A

Q What should | do?

One of my coworkers seems to be picked on constantly by others and it's intimidating. | discussed this with another Team Member who advised me to ignore the
situation because if | spoke up | could “become the next target.”

A You should report inappropriate or unacceptable behavior to your supervisor. If you don’t feel comfortable reporting it to your supervisor, report it to your local
HR or call the Help Line.

NON-DISCRIMINATION
WE TREAT EACH OTHER FAIRLY AND WITHOUT PREJUDICE.

We provide equal employment opportunities by treating our Team Members and those who apply to work for us fairly. This means all of our employment
decisions from recruitment to retirement are based on merit (skills, performance, abilities and qualifications), applicable law and without regard to non-job-related
conditions or characteristics.

You should treat Team Members fairly and use good judgment in your communications, actions and interactions in and outside of the workplace. This
expectation also extends to our non-Team Members including growers, producers, suppliers, brokers, service providers, agents and customers.

Policy Reference: Harassment and Discrimination Policy, Equal Employment Opportunity Policy

Contact: Supervisor, Human Resources, Employment Compliance

Q&A

Q What should | do?

My supervisor is recruiting and hiring new Team Members, but is excluding applicants because of age.

A Tyson does not tolerate age discrimination. Do not discuss the situation with your supervisor, seek advice from your local HR representative and allow him or
her to handle the situation.
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CONFIDENTIAL & PERSONAL INFORMATION

WE PROTECT TEAM MEMBER AND BUSINESS PARTNER INFORMATION.

In your job you may have access to confidential information about other Team Members or business partners, including customers and suppliers. You must keep
this information confidential and not use or share it with third parties unless the third party signs an approved non-disclosure agreement. Remember if
confidential information about Tyson or a business partner is material and non-public, you may not use this information when making a decision to buy or sell
securities of these companies. See Insider Trading Section for additional information on page 22.

Examples of Confidential Information include

company performance, pricing information, sales volumes, wage information and product specifications.

Policy Reference: Securities Trading Policy, Copyright Compliance Policy
Contact: Human Resources, Legal

FAITH-FRIENDLY WORKPLACE

WE RESPECT ALL FAITHS AND TRADITIONS OF OUR TEAM MEMBERS.

We strive to be faith-friendly by respecting and acknowledging all faiths in a manner that is respectful of customs, traditions and beliefs. At the heart of this
commitment is a profound respect for our rich culture that centers on the idea that faith and traditions enrich the workplace.

If you believe work requirements are in conflict with your sincerely held religious beliefs or practices, we encourage you to contact your local HR representative.
They can review the guidelines and procedures for requesting a reasonable accommodation.

CORE VALUE We strive to be a faith-friendly company.

Policy Reference: Religious Accommodation Policy
Contact: Human Resources

AUTHORITY TO WORK

WE ARE COMMITTED TO COMPLYING WITH IMMIGRATION LAWS.

We are committed to employing only those individuals who are legally authorized to work in the country where they are seeking employment. It is our
responsibility to inspect, verify, and document the identity and employment authorization of every new Team Member. We are prohibited from knowingly hiring or
allowing anyone to continue working if they are not authorized for employment.

You are required to report anyone who is not legally authorized to work in the country where they are employed. In complying with immigration laws, it's
important that you cooperate in any training, certification, record keeping and/or third-party verification compliance requests from HR.

Policy Reference: Employment Eligibility Policy
Contact: Employment Compliance, Legal

HEALTH & SAFETY

WE ARE COMMITTED TO PROVIDING OUR TEAM MEMBERS A SAFE WORK ENVIRONMENT.

We value your health and safety and strive for zero injuries and illnesses. We maintain a safety culture grounded on the premise of eliminating workplace
incidents, risks and hazards. We have created and implemented processes to help eliminate events by reducing their frequency and severity. We also review
and monitor our performance closely. We expect you and our business partners to understand and comply with applicable safety and health laws, regulations,
and company policies and procedures. If you are aware of or suspect any unsafe work condition, threat or unusual action or situation -you must immediately
report it to a member of management. Do not allow yourself or anyone to ignore established safety policies and procedures.
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Raise your concerns to a member of management if you:

« Receive instructions to do a task you consider unsafe;

« Receive instructions to do a job you think you are not properly trained to perform that may harm you or
others;

« See someone performing a task you think is unsafe or the person is not properly trained to do;

« Suspect a vehicle or piece of equipment (for example, refrigeration equipment) is not operating properly
and may be unsafe to you or others;

« Observe or are made aware of an unsafe condition or a potential danger to you or others.

CORE VALUE We strive to provide a safe work environment for our Team Members.

Examples of how we strive for a safe work environment

« Core Safety Mandates training is required by all Team Members and focuses on three critical areas
including Lock Out and Tag Out, Confined Space Entry, and Fall Protection.

« Job Safety Analysis (JSA) is a valuable tool for improving the Company’s overall safety performance by
identifying the hazards associated with job tasks and developing action plans for controlling or
eliminating the hazards.

Policy Reference: Environmental Health & Safety Policy Website, Sustainability Report
Contact: Supervisor, Local Health & Safety Representative, Environmental Health & Safety, Corporate Human Resources

Q&A

Q What should | do?

My supervisor asked me to do a job that | don't think I'm properly trained to perform, and it may have safety implications.

A You should not perform a job that you haven’t been properly trained to do. Discuss this with your supervisor and local safety representative to seek advice on
what necessary training is required to perform the job safely.

WORKPLACE VIOLENCE

WE TREAT OTHERS WITH DIGNITY AND RESPECT.

We are committed to providing you a safe work environment, free from workplace violence. You should never engage in any act that could cause another person
to feel threatened or unsafe.

Examples of workplace violence may include verbal or physical assaults, threats, expressions of hostility, intimidation or aggression. In addition, making false,
malicious, or unfounded statements against another person is considered workplace violence.

Policy Reference: Workplace Violence Policy

Contact: Supervisor, Global Security, Human Resources

SUBSTANCE ABUSE

WE ARE COMMITTED TO A DRUG AND ALCOHOL FREE ENVIRONMENT.

We are committed to providing you a safe work environment that is free from the influence of alcohol and drugs. You should never use any substance that could
impair your job performance because it presents an unacceptable safety risk to you and others. This means you should never work under the influence of
alcohol, illegal drugs, controlled substances, or prescription medication, even if the medication is used legally. If prescribed medication(s) alter your physical or
mental ability to perform your job, you must report this to the Occupational Health Service office. You are also prohibited from possessing, selling, using,
transferring or distributing illegal drugs or controlled substances in the workplace. If you think you have a substance abuse problem, we encourage you to seek
help.

Policy Reference: Drug & Alcohol Abuse Policy
Contact: Occupational Health Services, Human Resources
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DOING WHAT'S RIGHT FOR BUSINESS PARTNERS
We build long-lasting relationships based on integrity and trust with our growers, producers, suppliers and customers. We are committed to delivering safe, high
quality food products. We compete legally and ethically to maintain and grow our business.

BUSINESS PARTNERS & CUSTOMERS

OUR RELATIONSHIPS WITH BUSINESS PARTNERS AND CUSTOMERS ARE BASED ON TRUST AND INTEGRITY.

We strive to meet the needs of our business partners, work with them responsibly and safeguard their confidential information. We will remain competitive by
earning business ethically and legally, and maintaining the exceptional quality and value of our products and services. Our business partners include our
suppliers, growers, producers, brokers, service providers and other third parties.

CORE VALUES How We Do It
« We strive to operate with integrity and trust in all we do.
« We strive to honor God and be respectful of each other, our customers and other stakeholders.

FOOD SAFETY & QUALITY

A TOP PRIORITY IS STRENGTHENING FOOD SAFETY CULTURE AROUND THE WORLD.

Our customers and consumers trust us to deliver safe, high quality food products that provide value. In keeping with these expectations, we are obligated to
ensure food safety is always our top priority throughout the entire production process. We expect all Team Members to comply with government regulations and
our food safety and quality policies and procedures. If you are aware of or suspect any violation, whether it's accidental or intentional, you must immediately
report it to a member of management.

CORE VALUE We feed our families, the nation, and the world with trusted food products.
Please ask your FSQA representatives what you can do to help ensure compliance! Expectations governing food safety and quality are complex and subject to
change.

Policy Reference: Food Safety & Quality Assurance (FSQA) Policy Website
Contact: Supervisor, Local Food Safety & Quality Assurance Representative, Corporate Food Safety & Quality Assurance, Human Resources

Q&A

Q What should | do?

| witnessed a Team Member not following the product specification but | don't think it's a food safety issue.

A Whether it's a food safety issue or customer expectation, all standards must be followed. Contact an FSQA representative immediately.

Q What should | do?

| see water dripping from a pipe onto product in the cooler but the local government inspector hasn’t said anything. Does this mean it's ok?

A No. Team Members are expected to do the right thing, even if a government inspector doesn’t notice or tell us something is wrong. Contact an FSQA
representative immediately.
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SUPPLY PARTNERS

WE EXPECT OUR SUPPLIERS TO MAINTAIN ETHICAL BUSINESS PRACTICES.

We encourage our supply partners to hold themselves to the same ethical standards to which we hold ourselves and share in the principles expressed in our
Supplier Code of Conduct which include the following:

« Animal well-being

« Anti-corruptions laws

* Employee health and safety

« Environmental protection

¢ Labor and human rights

« Safe and quality food products

« Sustainable business practices

We are committed to fair competition with supply partners as they compete for our business by making decisions based on quality, value and customer service.
Policy Reference: Supplier Code of Conduct

Contact: Purchasing, Legal

GIFTS & HOSPITALITY

WE EXCHANGE GIFTS AND HOSPITALITY FOR LEGITIMATE BUSINESS PURPOSES.

We recognize the giving and receiving of business gifts and hospitality are courtesies designed to build good working relationships and goodwill with customers
and suppliers, but it can also make it hard to be objective when making business decisions. Gifts and hospitality are not appropriate if they create an obligation,
put you in a situation where you appear biased, or are given with the intent to influence a business decision. We must avoid the appearance of making business
decisions based on gifts and instead base them on the quality and value of the products and services. Business gifts and hospitality do not include company-
sponsored sales contests or incentives for Team Members.

What is the difference between a Gift and Item of Hospitality? Gifts are items of value, travel, lodging, meals or entertainment when the host is not in attendance
while hospitality is when the host is in attendance.

While representing Tyson as a Team Member:
« Never give or receive gifts of cash or cash equivalents, such as gift cards, checks or gift certificates, or
loans of any amount to (or from) a government official or a non-government party.
- If you receive a survey request from a business partner in exchange for a gift card or other
compensation, consult with Ethics and Compliance before completing it.
Who is considered a government official?
Any employee of the government, an agency of the government or government owned entity. See Gifts & Hospitality policy for legal definition, and common
examples are as follows:
« Officials who are elected, for example mayors and employees of the state and federal offices,
including those running as candidates for office;
« Officials who regulate and inspect our operations, for example the Department of Agriculture and the
Department of Labor;
« Officials who work for government owned institutions, for example public schools and federal or
state police.
« You should not give or receive any gift or item of hospitality to (or from) a government official, unless it's
clearly stated as acceptable in the policy or you have contacted Legal for pre-approval. Even a simple
gift or a meal to (or from) a government official may be unacceptable or even against the law.
« You should only give or receive gifts or items of hospitality to (or from) a non-government party when
there is a legitimate business purpose, and it's not considered extravagant. A legitimate business
purpose is any one of the following: seeks to improve the image of Tyson or business partner;
enhances presentation of products or services; establishes cordial relations
« You should be aware and respectful of gift and hospitality policies your business partners may have in
place regarding accepting gifts. If you are uncertain, ask your business partner about their policy.
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When should you disclose a Gift or Item of Hospitality?
If the exchange meets either of the criteria below, we expect you to disclose the gift or item of hospitality to protect yourself and the Company.

« When one of the parties involved in the exchange is a government official.
* When the value of the gift or item of hospitality is greater than $100 for a non-government party.

How should you disclose a Gift or Item of Hospitality?

In the U.S., complete the electronic disclosure form linked below. It will be automatically routed by Ethics and Compliance for appropriate approvals based on the
party involved in the exchange and the value of the item. International locations may have a different form in place, contact HR for guidance. We prefer you
complete the approval and disclosure form prior to the exchange, but we understand there are circumstances that may prevent a pre-approval. However, a
disclosure is still required and it will be routed for approval after the exchange.

In addition to completing the electronic disclosure form, you must also identify the names of officials and amounts of items you provided to a government official
on an expense report when requesting reimbursement.

If you are involved in the exchange of gifts then you are responsible for understanding the gift and hospitality content in our Code and company policy.

Form: Approval & Disclosure Form, Expense Report
Policy Reference: Gifts & Hospitality Policy, Expense Reporting Policy
Contact: Ethics & Compliance, Human Resources, Legal

Q&A

Q What should | do? A supplier gave me an expensive gift during a business meeting and | know that because of cultural traditions it would offend him if | didn’t
accept it.

A You should report the gift immediately to Ethics and Compliance and ask for guidance. Depending on the circumstances and value of the gift, we may ask you
to return the gift or seek the supplier's permission to donate it to charity.

Q Can we give nominal gifts to our food safety inspectors?

We are having a lunch to celebrate a safety milestone at the plant, is it ok to invite our local USDA inspector to join us?

A In the U.S., inspectors are not allowed to receive gifts from the Company. This can vary by country, and if you need further guidance, refer to the policy or
contact Legal.

GIFTS & HOSPITALITY DISCLOSURE REQUIREMENTS

If a Government Official is involved *

¢ Consult with Legal

« Complete disclosure form

« If you are being reimbursed for expenses, provide names of officials and amounts on your expense
report

If a Government Official is not involved

« Complete disclosure form if value is greater than $100

“Cash and cash equivalents are not acceptable to give or receive for both government and non-government parties.
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GOVERNMENT INTERACTIONS & CONTRACTS
WE DEVELOP PRODUCTIVE RELATIONSHIPS WITH GOVERNMENT OFFICIALS.

We strive to develop and maintain good relationships with elected and appointed government officials and government agencies. We are not only regulated by
them but we are also in partnership with many of them on numerous fronts, ranging from employee eligibility to food safety.

If your role requires you to interact with an individual or agency of the government, you must represent Tyson in a positive manner at all times — both in word and
deed. In addition, you must understand and respect the role they have in inspecting our products, plants, processes, etc.

We are proud of the government contracts we have providing schools, the military, and other governmental agencies with a variety of Tyson products. Many
countries have strict legal requirements when conducting business with their government. These strict regulations are far more complex than those governing
our commercial sales accounts.

If your work involves negotiations with, sales to or working with government officials on any new or existing government contract, it is important you contact the
Legal Department to clearly understand your responsibility in following these strict rules.

Contact: Legal

COMPETITION
WE COMPETE IN THE MARKET WITH INTEGRITY AND COMPLY WITH COMPETITION LAWS.

We comply with the letter and spirit of competition laws (also referred to as “antitrust” laws) wherever we do business. These laws are intended to ensure fair,
honest and vigorous competition. Generally, the laws prohibit conspiracies between competitors, improper attempts to monopolize markets and to fix or control
prices, and other unfair business practices. Any violation of these laws could have serious and far-reaching consequences for our company and the individuals
involved. The laws are very broad and complex and vary by country; therefore you are encouraged to ask questions if you need further guidance. If you are
aware of or suspect any violation of antitrust laws or company policy, contact the Legal Department.

If you are routinely involved in the negotiation, pricing, review, approval or execution of agreements for the purchase of supplies or sale of products, you are
responsible for having an understanding beyond the content in our Code, and you must fully understand the antitrust policy for the country where you are
located.

When conducting business with Supply Partners or Customers, you should

« Base your purchasing or sales decisions on quality, value and customer service;
« Avoid unfair or deceptive trade practices;

« Communicate our purchasing or sales programs clearly;

« Deliver on your promises.
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When conducting business with Competitors, you should

* Never enter into any agreement to set prices or other terms of sale (for example, credit terms, trade
programs, etc.) coordinate bids, allocate customers, sales territories or product lines;

» Never discuss transactions outside the scope of the transaction at hand;

« Always insure the claims you make about competitors’ products and ours are publicly available and fact-
based,;

« Always use legitimate means of obtaining competitive information;

« Always respect their confidential information and intellectual property rights.

Policy Reference: Pricing & Competitive Information Policy
Contact: Legal

INTELLECTUAL PROPERTY

WE PROTECT OUR TRADE SECRETS AND INTELLECTUAL PROPERTY.

Our trade secrets and intellectual property give us a competitive advantage and protecting this information is critical to our success. Outside of the Company you
should only discuss company information that is publicly known. If you have an approved confidentiality agreement from the Legal Department with a business
partner, it may be appropriate to discuss private company information the business partner needs to complete their transactions. We should always respect trade
secrets and intellectual property that belong to our business partners in accordance with the terms of the agreements forming our business relationship.

Examples of trade secrets and intellectual property
Trade Secrets: formula, practice, process, design, instrument, pattern, or compilation of information that is not common knowledge.

Intellectual Properties: creations of the mind to include inventions, patents, names, images, trademarks, designs, literary and artistic works, and symbols.

Policy Reference: Copyright Compliance Policy
Contact: Legal
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DOING WHAT’S RIGHT FOR INVESTORS
Our investors depend on us to protect shareholder value. We do this by establishing and following ethical business practices. We avoid conflicts of interests,
maintain confidentiality of company information and protect company assets.

CORE VALUES How We Do It
We strive to earn consistent and satisfactory profits for our shareholders and to invest in our people, products and processes.

CONFLICTS OF INTEREST

AVOID USING YOUR POSITION WITH TYSON TO ACHIEVE PERSONAL GAIN.

You have a duty to avoid a conflict of interest, or an appearance of a conflict. A “conflict of interest” occurs when your personal interests or the interests of your
family members either compete with your ability to perform your job responsibilities or compete with Tyson’s ability to conduct its business. While we respect
your right to manage your personal interests and relationships, you have a duty to avoid using your company position to achieve personal gain.

A personal interest typically results in a financial transaction and may include employment, an equity interest (an ownership interest in a company), or holding of
debt. Personal interests are separated into two categories: direct and indirect.

A direct interest refers to you, as a Team Member, having a personal interest in a business activity.
An indirect interest refers to one of your family members having a personal interest in a business activity.

Family Members include the following:

« Spouse, parents, brother, sister and children

« Step: mother, father, brother, sister and children

« In-Laws: mother, father, brother, sister, son and daughter

Business Activities are transactions involving the following business partners:

« Vendor: a company or person who sells (supplies) goods or services to Tyson

« Customer: a company or person who directly buys goods or services produced by Tyson

« Grower/Producer: cattle, hog or poultry producers, growers and/or feeders

« Other: participation in activities involving the Company’s customers, vendors, industry or competitors.
For example, sitting on boards or councils, consulting, etc.

When should you disclose a Potential Conflict of Interest? If you have a personal interest in a business activity as defined above, we expect you to disclose it to
protect yourself and the Company. It's not about whether you think it's immaterial or you think your job responsibilities don't conflict. It's about the existence of a
personal interest in a business activity that may result in a conflict of interest.
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When considering whether to disclose a family relationship based on employment with a business partner, consider the position’s ability to influence. For
example, if a family member is a cashier for a retail grocery store who is also our customer, you do not need to disclose it. If you need further guidance, contact
Ethics and Compliance.Remember to submit a disclosure each year if you continue your personal interest with Tyson business activities, and update your
disclosure if you have a significant change in your personal interests between disclosure periods.

How should you disclose a Potential Conflict of Interest?

In the U.S., complete the electronic disclosure form linked below. It will be automatically routed to your supervisor, human resources director, and ethics and
compliance for review. International locations may have a different form in place, contact HR for guidance. If we determine there’s not an actual conflict of
interest based on your current job responsibilities, then your personal interest and business activities are acceptable. If we determine there is a conflict of interest
that cannot be resolved, we reserve the right to discontinue these business activities.

Gifts and entertainment may also be perceived as a conflict of interest; please refer to the Gifts & Hospitality Section on page 15 for further guidance.

Form: Disclosure Form
Policy Reference: Conflicts of Interests Policy
Contact: Ethics & Compliance, Human Resources, Legal

Q&A

Q Do | have a conflict of interest?

My father-in-law owns a chicken grow out operation for Tyson, do | need to disclose it?

A Yes. An indirect personal interest exists because your in-laws are considered family members and growers are considered business partners. You need to
complete the conflict of interest disclosure form.

PROPER USE OF COMPANY ASSETS
WE ARE COMMITTED TO USING COMPANY ASSETS APPROPRIATELY.

PHYSICAL PROPERTY

We trust you to use Tyson property for legitimate business purposes and to respect and care for this property as you would your own. We must work together to
protect this property from theft, loss, damage, or misuse because it's the right thing to do and it saves money. Managers who have spending authority or manage
budgets and accounts have an additional level of responsibility to protect Tyson property.

Examples of physical property include:
« Supplies

« Equipment

* Machinery

* Inventories

« Electronic devices

Examples of intangible assets include:
« Company time

« Confidential information

« Intellectual property

Policy Reference: Refer to policy categories: Financial Accounting, Payroll, Purchase to Pay, Sales to Cash Receipts, Treasury
Contact: Member of Management
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TECHNOLOGIES & ELECTRONIC COMMUNICATION

We understand information technology systems are essential to our business. We all have a responsibility to protect these systems and the associated data from
being lost or compromised. We expect you to use your electronic communication tools appropriately and for business purposes, and to keep your content free of
harassment and discrimination. Tyson owns your work email and Internet accounts and the information stored on them. While limited personal use is acceptable,
you do not have an expectation of privacy. Remember...your email and online communications represent Tyson to the world.

Policy Reference: Electronic Usage Policy, Data Classification Policy, Harassment & Discrimination Policy

Contact: Human Resources, Information Systems

ACCURATE BOOKS & RECORDS

WE KEEP ACCURATE AND COMPLETE RECORDS.

We are all responsible for maintaining the accuracy and integrity of the books and records we manage on a daily basis, regardless of our positions. Our investors
rely on us to ensure our business records fairly and completely reflect Tyson’s operations and financial condition. We provide this assurance by complying with
all applicable internal controls and procedures as well as applicable financial accounting standards and relevant laws.

FRAUD

We rely on you to make every effort to prevent fraudulent activities. Fraud compromises the integrity of our books and records, and may also be a violation of the
law. Fraudulent activities are often committed to gain something of value or to avoid negative consequences.

Examples of Fraud include:

» Misstating financial information in our company’s books and records

« Altering manufacturing numbers to meet productivity goals

» Misrepresenting sales of products to meet sales goals or gain business

« Holding goods receipts for product received or bills our company owes to avoid being over budget

« Misreporting time you or others worked to earn more pay or to avoid discipline for being late or absent

from work

We encourage you to review the Expense Reporting Policy. This policy provides guidance on what’s required when submitting a travel and entertainment
expense report.

Policy Reference: Refer to policy categories: Financial Accounting, Payroll, Purchase to Pay, Sales to Cash Receipts, Treasury
Contact: Finance & Accounting, Internal Audit

RECORDS MANAGEMENT

We each have the responsibility to manage our records properly to promote efficiency, cost savings, confidentiality and legal compliance. We have a
responsibility to maintain, retain and destroy company records, whether paper or electronic, in accordance with all legal and regulatory recordkeeping
requirements. Company records should be easily accessible and properly protected until their destruction dates. Managers who have access to confidential
information have an additional level of responsibility to protect it. Our data classification policy provides guidance on how to classify your records according to
their level of confidentiality. For example, add one of the following three footers to all of your documents:

« Public (Non-Confidential) Publicly posted press releases Publicly available marketing materials

» Tyson Confidential Business partner information Internal directories and organization charts

« Tyson Restricted Confidential Financial results prior to quarterly earnings release Feed or product
formulations

We expect you to review and understand your retention schedules to know what to keep, what
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to destroy, and when to destroy it. In addition, you should be mindful of destruction exceptions for records relevant to litigation, audits or investigations because
they may need to be kept longer than the standard requirements.

Policy Reference: Data Classification Policy, Records Retention Policy
Contact: Records Retention

INSIDER TRADING

WE DO NOT TRADE STOCK ON MATERIAL NON-PUBLIC INFORMATION.

We are a publicly traded company and therefore we expect you to comply with securities trading laws (also referred to as “insider trading” laws), one of which is
keeping non-public information confidential. Non-public information is defined as information that has not been made available to the public and that a
reasonable person would consider important when making an investment decision. Non-public information is also referred to as ‘inside information,” ‘material
non-public information’ or ‘proprietary information’ and should be considered confidential information.

Q&A

Q What are some examples of material information?

A In short, any information which could reasonably affect the stock price for Tyson or another company. Remember, either positive or negative information may
be considered material. Common examples of material information are: historical earnings or losses that have not yet been made public, projections of future
earnings or losses; news of a pending or proposed merger, acquisition or joint venture; news of a significant sale of assets; changes in senior management; the
declaration of a stock split or the offering of additional securities; significant new products or discoveries; and the gain or loss of a substantial customer or
supplier.

While performing your job responsibilities you may learn of non-public information about our company, customers, suppliers or other business partners. You may
not use this information when making a decision to buy or sell securities (for example, stocks, bonds or options) of these companies for which you have the
inside information. You also may not share this information with someone else to buy or sell securities.

We have additional safeguards in place for our Board of Directors, senior management and those who they’'ve designated as having routine access to inside
information. There are trading restrictions in place around quarterly earnings releases when material non-public information hasn’t yet been released to the
public. If you have questions about specific stock transactions or are aware of or suspect any securities trading violation, contact the Legal Department.

Remember, it's your responsibility for adhering to the securities trading requirements. It's always best to ask before you act.

Policy Reference: Securities Trading
Contact: Legal
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DOING WHAT'S RIGHT FOR OUR COMMUNITY
As a global company, we conduct business in many communities around the world. We are committed to making a positive impact in these communities by
doing business in a sustainable and ethical manner and by following the laws of each country in which we operate.

PROTECTING THE ENVIRONMENT
WE ARE COMMITTED TO PROTECTING THE ENVIRONMENT.
We believe protecting natural resources is essential to achieving clean air, water and land for the world.

We expect you to manage all operations in an environmentally responsible manner to meet or exceed applicable environmental laws, regulations, and permit
conditions as well as company policies. These all govern the use, control, transportation, storage and disposal of regulated materials that may reach the
environment as a part of wastewater, air emissions, solid waste, hazardous waste or uncontained spills. If you are aware of or suspect any violation, whether it's
accidental or intentional, you must immediately report it to a member of management.

CORE VALUE We serve as stewards of the animals, land and environment entrusted to us.
Please ask your EHS representative what you can do to help ensure compliance!

Policy Reference: Environmental Health & Safety (EHS) Policy Website, Sustainability Report
Contact: Supervisor, Environmental Health & Safety, Human Resources

ANIMAL WELL-BEING

WE ARE COMMITTED TO THE HUMANE TREATMENT OF ANIMALS.

We have a long-standing commitment to the well-being, proper handling, and humane slaughter of all the animals used in our food products. This is not only the
right thing to do; it's also an important moral and ethical obligation we owe to our business partners, consumers and most of all to the animals we depend on for
our products and livelihood. We have an Office of Animal Well-Being to provide guidance on animal well-being expectations and standards.

We expect our Team Members and supply partners to comply with laws regulating the humane treatment and slaughter of animals, and also to serve as
stewards of the animals. If you are aware of or suspect any violation, whether it's accidental or intentional, you must immediately report it to a member of
management.

Policy Reference: FarmCheck ™ Program
Contact: Supervisor, Office of Animal Well-Being, Human Resources

PREVENTING BRIBERY & CORRUPTION

WE DO NOT TOLERATE BRIBERY AND CORRUPTION.

We strive to operate with integrity in all we do and corrupt business practices violate that trust. Bribery and corruption cause great harm to communities in which
we do business. We do not tolerate any form of bribery, kickback, payoff or corruption, including
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facilitation payments, (sometimes referred to as grease payments) with government officials and non-government officials, including our business partners. A
facilitation payment is typically made to government officials in order to speed up or secure routine government actions, and they are illegal under various laws.
Examples of these types of actions are processing a visa, providing a common service or turning on utilities. Both U.S. and international laws prohibit the
payment of any money or anything of value to a foreign official, foreign political party (or official), or any candidate for foreign political office for purposes of
obtaining, retaining or directing business to Tyson.

Who is considered a government official?
Any employee of the government, an agency of the government or government owned entity. See Gifts & Hospitality policy for legal definition, and common
examples are as follows:

« Officials who are elected, for example mayors and employees of the state and federal offices,

including those running as candidates for office;

« Officials who regulate and inspect our operations, for example the Department of Agriculture and the

Department of Labor;

« Officials who work for government owned institutions, for example public schools and federal or

state police.

It's critical for you to be aware that obtaining, or even attempting to obtain, a personal benefit or an unfair business advantage through an improper arrangement
is prohibited. This arrangement could be with a customer, supplier, government official or another business partner and it not only violates our Core Values and
policies, but could also be a serious violation of civil and/or criminal anti-bribery and anti-corruption laws. A few examples of these laws include:

« United States Foreign Corrupt Practices Act also known as the “FCPA.” The FCPA specifically prohibits the promise or payment (directly or indirectly) of money
or anything of value to a government official for purposes of obtaining, retaining, influencing or directing business. The FCPA applies to all of us wherever we
conduct business.

« United Kingdom'’s Bribery Act also known as the “UK Bribery Act.” The UK Bribery Act expands on the FCPA provisions to prohibit commercial bribery and
facilitating payments.

In addition to your efforts in avoiding these improper payments of money, keep in mind offering any form of gift, benefit or item of hospitality may also be
considered a bribe. If you are routinely involved in purchasing, sales, international businesses, or interacting with government officials then you are responsible
for understanding the bribery and corruption content in our Code and company policy.

Policy Reference: Anti-Corruption Policy, Anti-Corruption Handbook, Gifts & Hospitality Policy
Contact: Legal

Q&A

Q Can | pay facilitating payments to expedite the process?

I was informed | could hire a local company or consultant to help get all the necessary permits from a foreign government. An advance payment has been
requested to “help move the process along.” | have been told this is common practice in this country.

A No. We are responsible for the actions of any third party working on our behalf. The request for an advance payment is a red flag; the comment to help move
the process along is even more so. Consult with Legal before proceeding.

TRADE PRACTICES,RESTRICTIONS & BOYCOTTS
WE COMPLY WITH INTERNATIONAL TRADE LAWS AND REGULATIONS.

Our business has many global aspects, and we need to know about and abide by special laws and regulations that apply to the import and export of products
and associated information. These laws address verifying the eligibility of a sale to a customer or country,
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obtaining required licenses and permits, submitting certain forms and paying all proper duties and taxes.

Additionally, the United States and other governments use economic sanctions and trade embargoes to promote various foreign policy and national security
objectives, for example drug trafficking and terrorism. Transactions with these restricted countries, individuals and/or organizations are prohibited

You should never participate in any transaction or negotiation without fully understanding these laws, regulations, sanctions and embargoes. This includes
boycotts fostered by foreign countries or organizations, intended to restrain trade or promote a boycott of customers or suppliers located in a country friendly to
the United States or persons, firms, or corporations from the United States. Consequences for violating trade laws and regulations are severe for both our
company and the individuals involved, including the loss of export privileges and possible civil and/or criminal penalties. If you are involved in the transfer of
goods or services across national borders on behalf of Tyson, you must comply with these laws and regulations, regardless of where you are located. Always
consult with the Legal Department if you're entering into international trade negotiation and are uncertain of the country’s requirements.

Policy Reference: Federal Sanctions Program Compliance Policy
Contact: Legal

POLITICAL ACTIVITIES, LOBBYING & CHARITABLE CONTRIBUTIONS

WE PARTICIPATE RESPONSIBLY IN POLITICAL ACTIVITIES AND COMPANY SPONSORED CHARITABLE EVENTS.

We must adhere to strict laws governing corporate political activities, lobbying and contributions that vary around the globe. For this reason we have specific
individuals with the responsibility of engaging in efforts to discuss legislation or government policy with political officials. Therefore when you personally
participate in the political process, you may only do so using your own money, time and resources.

At Tyson, we believe in giving back to those communities where we work and live. It is because of this strong belief that we support a select group of charitable
(or non-profit) organizations around the globe. Giving back may be in the form of volunteering time, donating product or providing financial support and we
encourage you to become involved with your local charities both inside and outside of work.

It's important you never use your position with Tyson to coerce contributions or other forms of support from others for the purpose of supporting a charity,
political candidate, political party, or political action committee. Only Team Members authorized by external relations may contact a government official on behalf
of the Company for charitable or political purposes.

Policy Reference: Charitable Donation & Political Contribution Policy
Contact: External Relations, Legal

SOLICITATION OF DONATIONS

We need to be cautious when soliciting contributions from our business partners. We never want our business partners to feel obligated to contribute to our
fundraisers or events in order to retain our business relationship. You should not solicit a contribution from a current or potential supply partner or customer
except when soliciting contributions for Tyson endorsed fundraisers. Otherwise, no matter how small, these solicitations are inappropriate at all times, including
traditional gift-giving seasons.

Please consult with Ethics and Compliance for guidance on approved ways to solicit for Tyson endorsed events before you proceed with your fundraising efforts.

Policy Reference: Charitable Donation & Political Contribution Policy
Contact: Charitable Giving, External Relations, Legal
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COMMUNICATING WITH THE MEDIA

ONLY AUTHORIZED TEAM MEMBERS MAY SPEAK ON BEHALF OF THE COMPANY.

As a U.S. based publicly traded company, we have a legal obligation to provide clear and accurate information to the media, financial analysts, investors and the
general public on a routine basis. This helps us maintain integrity in our relationships with our business partners and other investors, which in turn strengthens
our corporate reputation.

Our investor relations team communicates with the financial analysts and investors. Our external relations team communicates with all other media outlets. It's
important to remember that unless you have been officially authorized by Tyson, you must never participate in media interviews or in events or forums on behalf
of the Company. If you are contacted by a member of the media, please refer them to our external relations team. On occasion, Tyson may provide you with
information and our corporate opinions on issues of public concern that affect our company. These announcements are not intended to pressure you to adopt
certain ideas or support certain causes. Your decisions to contribute your time or money to any political or community activity are entirely personal and voluntary.

Policy Reference: External Relations Policy
Contact: External Relations, Investor Relations

SOCIAL MEDIA

WE FOLLOW THE SAME STANDARDS OF BEHAVIOR AND COURTESY ONLINE AS WE WOULD ELSEWHERE.

We recognize the importance of communicating with business partners and consumers through a variety of social media tools, however if not used responsibly it
presents a confidential and reputational issue for the Company. We encourage you to be responsible when using social media while you are at the workplace
and on your own time.

When using social media for business communication, use it for its intended purpose to create value for our investors and customers. You need to be sure you
post accurate, respectful and public information. You should always avoid posting confidential information. You should never make claims about our products
unless they have been approved by management, and never claim to be “speaking for Tyson” unless you are an authorized spokesperson for Tyson.

While we encourage you to express your personal views please keep in mind your online communications can have a direct impact on the workplace even when
it occurs outside of working hours.
Be mindful of the following sections of the Code when you use social media away from the workplace:

« Communicating with the Media
« Insider Trading

« Intellectual Property

* Management Expectations

« Non-Discrimination

* Preventing Harassment

« Workplace Violence

If you have concerns or complaints about Tyson, use the confidential channels provided in this Code to raise your concerns. We will investigate violations of our
social media policy and take appropriate actions as necessary. Remember your online communications may be referenced forever and can affect both your
reputation and Tyson'’s reputation.

Policy Reference: Social Media Policy, Management Standards of Behavior Policy
Contact: Human Resources, Legal

Any waiver of our Code must be approved by our Board of Directors. You may contact Ethics and Compliance for more information about how to request a
waiver.
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POLICY REFERENCE

COMPANY POLICIES

* U. S. Policies Website

« International Policies Website

- If the policies referenced below are not available
on the international policies website, refer to

your local policies for guidance.

POLICIES REFERENCED IN THE CODE OF CONDUCT
« Anti-Corruption Handbook

« Anti-Corruption Policy

« Charitable Donation & Political Contribution Policy
« Conflicts of Interest Policy

« Copyright Compliance Policy

« Data Classification Policy

« Drug & Alcohol Abuse Policy

« External Relations Policy

« Electronic Usage Policy

« Employment Eligibility Policy

« Environmental Health & Safety Policy Website

« Equal Employment Opportunity Policy

« Expense Reporting Policy

¢« FarmCheck ™ Program

« Financial Reporting

Refer to Financial Accounting Category and the
following Sub-Categories, Payroll, Purchase to
Pay, Sales to Cash Receipts & Treasury categories
for specific policies

« Federal Sanctions Program Compliance Policy

* Food Safety & Quality Assurance Policy Website
« Gifts & Hospitality Policy

* Harassment & Discrimination Policy

« Internal Investigations Policy

« Management Standards of Behavior Policy

« Mandatory Training Policy

« Non-Retaliation Policy

« Pricing & Competitive Information Policy

* Records Retention Policy

« Religious Accommodation Policy

« Securities Trading Policy

« Social Media Policy

« Supplier Code of Conduct

« Sustainability Report

« Team Member Bill of Rights

« Whistle Blower Policy

* Workplace Violence Policy

FORMS
« Conflicts of Interest Disclosure Form
« Gifts & Hospitality Approval and Disclosure Form




POLICY REFERENCE (continued)

OTHER REFERENCES

« International Labor Organization Fundamental Principles and Labor Standards
« United Kingdom'’s Bribery Act also known as the “UK Bribery Act”

« United Nation’s Universal Declaration of Human Rights

« United States Foreign Corrupt Practices Act also known as the “FCPA”
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CONTACTS
If you have questions that you are unable to answer by reading the Code or reviewing our If in Doubt, Check it Out website, ask a member of management or
your local HR representative.

If you are aware of or suspect any violation of our Code, company policies or the law, you have a duty to raise your concerns. We encourage you to raise your
concerns to your supervisor, a member of management or your local HR representative.

You also have the option to contact the Help Line or the Ethics and Compliance Department as listed below.

HELP LINE

PHONE

Country  Number

Uus 1.888.301.7304
Brazil 0800.892.1605
China 10.800.110.0980
Mexico 001.888.301.7304
India 000.800.100.1561

INTERNET:
Web Line: tysonintegrity@eawebline.com

ETHICS & COMPLIANCE DEPARTMENT
Phone: 1.479.290.2652

E-Mail: helpline@tyson.com

Fax: 1.479.290.4150

Mail: 2200 Don Tyson Parkway (CP006)
Springdale, AR 72762

We encourage you to contact the departments listed within the sections of the Code if you have a question or need guidance.
CORPORATE CONTACTS - contact the following if the Code section lists these departments as a contact.

Animal Well-Being: animalwellbeing@tyson.com
Charitable Giving: charitablegiving@tyson.com
Employment Compliance: hr@tyson.com

Environmental Health & Safety: sustainability@tyson.com
External Relations: tysonfyi@tyson.com

Ethics & Compliance: ethics@tyson.com

Finance & Accounting: audit@tyson.com

Food Safety & Quality Assurance: tysonqatechservices@tyson.com
Global Security: security@tyson.com

Human Resources: hr@tyson.com

Information Systems: isquestions@tyson.com

Internal Audit: audit@tyson.com

Investor Relations: ir@tyson.com

Legal: legal@tyson.com

Occupational Health Services: sustainability@tyson.com
Purchasing: purchasing@tyson.com

Records Retention: legal@tyson.com




CONTACTS (continued)

LOCAL CONTACTS - contact your department manager at your facility if the Code section lists a local representative as a contact.
- Food Safety & Quality Assurance

- Health & Safety

- Human Resources

- Management

- Payroll
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|Entity Name

Place of Incorporation

Tyson Foods, Inc.

Subsidiaries 100% owned unless otherwise noted

WBA Analytical Laboratories, Inc. (formerly knows & PPCI Acquisition, Inc.)
Global Employment Services, Inc.

National Comp Care Inc.

Oaklawn Capital Corporation

The Pork Group, Inc.

TyNet Corporation

Tyson Breeders, Inc.

Tyson International Company, Ltd.

Tyson Mexican Original, Inc.

Tyson Pet Products, Inc.

Tyson Poultry, Inc.

Tyson Sales and Distribution, Inc.

Tyson Shared Services, Inc.

Tyson (Shanghai) Enterprise Management Consultmg IGd
Southwest Products, LLC

Tyson Chicken, Inc. (Subsidiary of Tyson Foods, ljc
Hudson Midwest Foods, Inc.

Tyson Farms, Inc. (Subsidiary of Tyson Foods, Inc.)
Central Industries, Inc.

Tyson Fresh Meats, Inc. (Subsidiary of Tyson Foodisc.)
Tyson Processing Services, Inc.
The IBP Foods Co.

Tyson Hog Markets, Inc.

IBP Caribbean, Inc.

IBP Redevelopment Corporation
Tyson Service Center Corp.
Tyson of Wisconsin, LLC
Madison Foods, Inc.

PBX, inc.

Rural Energy Systems, Inc.
Texas Transfer, Inc.

Tyson International Service Center, Inc. (Subsidiaof Tyson Fresh Meats, Inc.)
Tyson International Service Center, Inc. Asia
Tyson International Service Center, Inc. Europe

IBP Foodservice, L.L.C.
(78% owned by Tyson Fresh Meats, Inc.; 22% ownedBly Caribbean, Inc.)

Delaware (1986)

Delaware (2008)
Delaware (1993)
Delaware (1995)
Delaware (1995)
Delaware (1998)
Delaware (1995)
Delaware (1971)
Bermuda (1993)
Delaware (1998)
Delaware (2005)
Delaware (1998)
Delaware (1998)
Delaware (1998)
China (2011)

Delaware (2013)

Delaware (1997)
Nebraska (1996)

North Carolina (1968)

Mississippi (1964)

Delaware (2000)
Delaware (1997)
Delaware (1999)
Delaware (1972)

Cayman Islands (1997)

Missouri (2000)
Delaware (1979)
Delaware (1989)
Delaware (1998)
Delaware (1974)
Delaware (1984)
Texas (1987)

Delaware (1973)
Delaware (1985)
Delaware (1985)

Delaware (1997)
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Foodbrands America, Inc. (Subsidiary of IBP Foodséce, LLC)
The Bruss Company

CBFA Management Corp.

Foodbrands Supply Chain Services, Inc.

Wilton Foods, Inc.

Zemco Industries, Inc.

Tyson Deli, Inc. (Subsidiary of Foodbrands Americknc.)
Tyson Prepared Foods, Inc.

Tyson Refrigerated Processed Meats, Inc.
(Subsidiary of Foodbrands America, Inc.)

Carolina Brand Foods, LLC

DFG Foods, Inc. (Subsidiary of Foodbrands Americiac.)
DFG Foods, LLC

New Canada Holdings, Inc.
(87.52% owned by Tyson Fresh Meats, Inc.;
12.48% owned by Cobb-Vantress, Inc.)

Tyson China Holding 3 Limited (Subsidiary of New @ada Holdings, Inc.)
Tyson Foods Huadong Development Co., Ltd.

Hubei Tongxing Cobb Breeding Company, Ltd.

Haimen Tyson Poultry Development Co., Ltd.

Jiangsu Tyson Foods Co., Ltd.

Tyson International Holding Company
(Subsidiary of New Canada Holdings, Inc.)

Oaklawn Sales Ltd.
Tyson India Holdings, Ltd.
Tyson China Holding 2 Limited

Tyson China Holding Limited
(Subsidiary of Tyson International Holding Company)

Rizhao Tyson Poultry Company, Ltd.
Rizhao Tyson Feed Co., Ltd.
Rizhao Tyson Foods Co., Ltd.

Tyson International Holdings Sarl (Subsidiary of NeCanada Holdings, Inc.)

Tyson Global Holding Sarl (Subsidiary of Tyson Inteational Holdings Sarl)
Tyson Delaware Holdings, LLC
Tyson Americas Holding Séarl

Tyson International Holding S.C.A.
(1% owned by Tyson Americas Holding Sarl;
99.9% owned by Tyson Global Holding Sarl)

Cobb-Vantress Brasil Ltda.

Hybro Genetics Brasil Ltda.

Tyson Do Brasil Alimentos Ltda.

Tyson Brasil Agroindustrial Exportadora | LTDA
Tyson Brasil Agroindustiral Exportadora Ill LTDA

Delaware (1994)
lllinois (1956)

Delaware (1998)
Delaware (1992)
New York (1964)
Delaware (1969)

Delaware (2003)
Delaware (2003)

Delaware (2003)
North Carolina (2000)

Delaware (1998)
Oklahoma (1998)

Delaware (2007)

Hong Kong (2009)
China (2013)
China (2013)
China (2008)
China (2008)

Delaware (1994)

British Virgin Islands (1995)
Republic of Mauritius (2008)

Hong Kong (2009)

Hong Kong (2008)
China (2009)
China (2013
China (2013)

Luxembourg (2003)

Luxembourg (2009)
Delaware (2003)
Luxembourg (2009)

Luxembourg (2003)
Brazil (1995)
Brazil (2005)
Brazil (1975)
Brazil (2008)
Brazil (2008)




Tyson Europe B.V. (Subsidiary of Tyson Internatiohidolding S.C.A.
Tyson Dutch 1 B.V.
Tyson Dutch 2 B.V.
Tyson Dutch 3 B.V.
Tyson Dutch 4 B.V.

IBP Finance Company of Canada (Subsidiary of Tys@mericas Holding Sarl)

Alberta Farm Industries ULC (Subsidiary of IBP Finace Company of Canada)
Tyson Canada Finance LP

Provemex Holdings, LLC

1385606 Alberta ULC

Cobb Europe B.V. (Subsidiary of Alberta Farm Indugs ULC)
Avex S.A. (34% owned by Cobb Europe B.V.)
Fortune G-P Farms Limited (33% owned by Cobb Eu®pé)

Cobb Europe Limited (Subsidiary of Alberta Farm Indtries ULC)
Cobb France Eurl

The Netherlands (2013)
The Netherlands (2013)
The Netherlands (2013)
The Netherlands (2013)
The Netherlands (2013)

Nova Scotia, Canada (1997)

Alberta, Canada (1994)

New Brunswick, Canada (2003)
Delaware (2005)

Alberta, Canada (2008)

The Netherlands (1994)
Peru (2006)
Sri Lanka (2004)

England and Whales (1974)
France (1990)

00O Broiler Budeshego (Broiler of the Future, LL{EB.56% owned by Cobb Europe Limited) Russia (2004)
JOINT VENTURES/PARTNERSHIPS
Cobb Ana Damizlik Tavukculuk Sanayi Ve Ticaret Lied Sirketi Turkey (2012)

Dorada Poultry LLC

Dynamic Fuels, LLC

Godrej Tyson Foods Limited

Nacrail, LLC

Professor Connor's, Inc.

Shandong Tyson-Da Long Food Company Limited

Oklahoma (2010)
Delaware (2007)
India (2008)
Delaware (2001)
Delaware (2004)
China (2001)

Mexico Poultry Operations

Tyson Operaciones, S. de R.L. de C.V.
Tyson Alimentos, S. de R.L de C.V.
Tyson de Mexico, S. de R.L. de C.V.

Mexico (1974)
Mexico (1992)
Mexico (2011)

|Cobb-Vantress, Inc.

Cobb-Vantress, Inc.
(Subsidiary of Tyson Foods, Inc.)

Cobb Asia (Thailand) Limited

Cobb Caribe, S.A. (20.39% owned by Cobb-Vantress) |

Cobb Espanola SA (50% owned by Cobb-Vantress, Inc.)

Gen Ave S.A. (13.78% owned by Cobb-Vantress, Inc.)

Matsusaka Farm Co., Ltd. (10% owned by Cobb-Vastries.)

Progenitores Avicolas, C.A. (19.47% owned by Colintvess, Inc.)

Venco Research and Breeding Farm Limited (40% ovirye@obb-Vantress, Inc.)
Reproductores Cobb S.A. (20% owned by Cobb-Vanttasg

Cobb-Vantress Philippines, Inc.
(99.99% owned by Cobb-Vantress, Inc.; .01% owned liydividuals)

C.V. Holdings, Inc.

Delaware (1986)

Thailand (2011)

Dominican Republic (2001)
Spain (1969)

Argentina (1982)

Japan (1967)

Venezuela (1967)

India (1980)

Argentina (1999)

Philippines (2003)
Philippines (2003)



EXHIBIT 23

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by referémeiee Registration Statements on Forms S-8 (B83:186797, 333-115378, 333-115379 and

333-115380) of Tyson Foods, Inc. of our report ddlevember 18, 2013 relating to the financial stegets, financial statement schedule and the
effectiveness of internal control over financigboeting, which appears in this Form-1Q.

/s/PricewaterhouseCoopers LLP

Fayetteville, AR
November 18, 201



EXHIBIT 31.1

CERTIFICATIONS
I, Donnie Smith, certify that:
1. I have reviewed this annual report on Form 16fKHyson Foods, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or ean#ttate a material fact necessary to make thenséats made, in light of
the circumstances under which such statementswade, not misleading with respect to the perioceoed by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respectsfihancial condition, results
of operations and cash flows of the registrantfaaral for, the periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined il&h@e Act Rules 13a-15(e)
and 15d-15(e)) and internal control over finanoggdorting (as defined in Exchange Act Rules 13d}¥8(d 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procegoresused such disclosure controls and procedaies designed under our supervision, to ensatentiaterial
information relating to the registrant, includirtg consolidated subsidiaries, is made known toyusthers within those entities, particularly durithg period in which
this report is being prepared;

b) designed such internal control over financiglorting, or caused such internal control over firiahreporting to be designed under our supervidiomprovide
reasonable assurance regarding the reliabilitynafiicial reporting and the preparation of finanstatements for external purposes in accordandegeiterally
accepted accounting principles;

c) evaluated the effectiveness of the registradigsslosure controls and procedures and presentiiisineport our conclusions about the effectivereshe disclosure
controls and procedures, as of the end of the pedwered by this report based on such evaluaiod;

d) disclosed in this report any change in the tegit's internal control over financial reportirtgat occurred during the registrant’s most recesutfi quarter (the
registrant’s fourth fiscal quarter in the case m&anual report) that has materially affected saeasonably likely to materially affect, the régist’s internal control
over financial reporting;

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorternal control over financial reporting, teetregistrant’s auditors and
the audit committee of the registrant’s board oédliors (or persons performing the equivalent fions):

a) all significant deficiencies and material weads®s in the design or operation of internal cordvelr financial reporting which are reasonablylijk® adversely
affect the registrant’s ability to record, processnmarize and report financial information; and

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

Date: November 18, 2013

/sl Donnie Smith
Donnie Smith
President and Chief Executive Officer




EXHIBIT 31.2

CERTIFICATIONS
I, Dennis Leatherby, certify that:
1. I have reviewed this annual report on Form 16fKHyson Foods, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or ean#ttate a material fact necessary to make thenséats made, in light of
the circumstances under which such statementswade, not misleading with respect to the perioceoed by this report;

3. Based on my knowledge, the financial statememtd,other financial information included in théport, fairly present in all material respectsfihancial condition, results
of operations and cash flows of the registrantfaaral for, the periods presented in this report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure controls and procedures (as defined il&h@e Act Rules 13a-15(e)
and 15d-15(e)) and internal control over finanoggdorting (as defined in Exchange Act Rules 13d}¥8(d 15d-15(f)) for the registrant and have:

a) designed such disclosure controls and procegoresused such disclosure controls and procedaies designed under our supervision, to ensatentiaterial
information relating to the registrant, includirtg consolidated subsidiaries, is made known toyusthers within those entities, particularly durithg period in which
this report is being prepared;

b) designed such internal control over financiglorting, or caused such internal control over firiahreporting to be designed under our supervidiomprovide
reasonable assurance regarding the reliabilitynafiicial reporting and the preparation of finanstatements for external purposes in accordandegeiterally
accepted accounting principles;

c) evaluated the effectiveness of the registradigsslosure controls and procedures and presentiiisineport our conclusions about the effectivereshe disclosure
controls and procedures, as of the end of the pedwered by this report based on such evaluaiod;

d) disclosed in this report any change in the tegit's internal control over financial reportirtgat occurred during the registrant’s most recesutfi quarter (the
registrant’s fourth fiscal quarter in the case m&anual report) that has materially affected saeasonably likely to materially affect, the régist’s internal control
over financial reporting;

5. The registrant’s other certifying officer anddve disclosed, based on our most recent evaluatiorternal control over financial reporting, teetregistrant’s auditors and
the audit committee of the registrant’s board oédliors (or persons performing the equivalent fions):

a) all significant deficiencies and material weads®s in the design or operation of internal cordvelr financial reporting which are reasonablylijk® adversely
affect the registrant’s ability to record, processnmarize and report financial information; and

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

Date: November 18, 2013

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




EXHIBIT 32.1
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Annual Repdifyson Foods, Inc. (the "Company") on Form 10-Ktee fiscal year ending September 28, 2013 |led fiith
the Securities and Exchange Commission on theldatof (the Report), I, Donnie Smith, President @hief Executive Officer of the Company, certifyrpuant to 18 U.S.C
1350, as adopted pursuant to section 906 of theaBas-Oxley Act of 2002, to the best of my knowkdbat:

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

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and result of operations of the Company.
/s/ Donnie Smith

Donnie Smith
President and Chief Executive Officer

November 18, 2013



EXHIBIT 32.2
CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the accompanying Annual Repdifyson Foods, Inc. (the Company) on Form 10-Kther fiscal year ending September 28, 2013 , ad ¥il¢h
the Securities and Exchange Commission on therdatof (the Report), I, Dennis Leatherby, Executfiee President and Chief Financial Officer of ttempany, certify,
pursuant to 18 U.S.C. 1350, as adopted pursuagdiion 906 of the Sarbanes-Oxley Act of 2002heoliest of my knowledge, that:

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

(2) The information contained in the Report faphesents, in all material respects, the finan@aldition and result of operations of the Company.
/sl Dennis Leatherby

Dennis Leatherby
Executive Vice President and Chief Financial Office

November 18, 2013



