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PART |
ITEM 1. BUSINESS

GENERAL

Founded in 1935, Tyson Foods, Inc. and its subsédigcollectively, “Company,” “we,” “us” or “our”pre the world’s largest meat protein
company and the second-largest food production eommn theFortune500 with one of the most recognized brand namésariood
industry. We produce, distribute and market chiclheef, pork, prepared foods and related alliedycts. Our operations are conducted in
four segments: Chicken, Beef, Pork and Prepared$:d&ome of the key factors influencing our busreee customer demand for our
products; the ability to maintain and grow relasbips with customers and introduce new and innegairoducts to the marketplace;
accessibility of international markets; market psi¢or our products; the cost of live cattle angdhsaw materials and grain; and operating
efficiencies of our facilities.

(LT

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

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

We produce a wide range of fresh, value-addedefr@nd refrigerated food products. Our productsraaketed and sold primarily by our
sales staff to national and regional grocery retsjlregional grocery wholesalers, meat distritajtearehouse club stores, military
commissaries, industrial food processing compamniasonal and regional chain restaurants or thistridutors, international export
companies and domestic distributors who serveuestigs, foodservice operations such as plant amab$cafeterias, convenience stores,
hospitals and other vendors. Additionally, salethtomilitary and a portion of sales to internatibmarkets are made through independent
brokers and trading companies.

We have been exploring ways to commercialize opplsuof poultry litter and animal fats. In June ZQ@e announced a 50/50 joint venture
with Syntroleum Corporation, called Dynamic FuelsO. Dynamic Fuels LLC will produce renewable synihéuels targeting the renewable
diesel and jet fuel markets. Construction of prdiduncfacilities is expected to continue throughlg2010, with production targeted soon
thereafter.

FINANCIAL INFORMATION OF SEGMENTS

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

DESCRIPTION OF SEGMENTS

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

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

Pork: Pork operations include processing live market raogbfabricating pork carcasses into primal andmirbal cuts and case-ready
products. This segment also includes our live s\giweip, related allied product processing actisiied logistics operations to move prod
through the supply chain. Products are marketededtioally to food retailers, foodservice distritngtarestaurant operators and
noncommercial foodservice establishments suchlazots; hotel chains, healthcare facilities, thetariy and other




food processors, as well as to international mark&fe sell allied products to pharmaceutical actnéal products manufacturers, as well as
a limited number of live swine to pork processors.

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

RAW MATERIALS AND SOURCES OF SUPPLY

Chicken: The primary raw materials used in our chicken ofi@na are corn and soybean meal used as feedwandhickens raised primarily
by independent contract growers. Our verticallygnated chicken process begins with the grandparertder flocks and ends with broilers
for processing. Breeder flocks (i.e., grandpareats)raised to maturity in grandparent growing karythg farms where fertile eggs are
produced. Fertile eggs are incubated at the graadphatchery and produce pullets (i.e., pareRsllets are sent to breeder houses, and the
resulting eggs are sent to our hatcheries. Onakelhiave hatched, they are sent to broiler farrherd; contract growers care for and raise
chicks according to our standards, with advice faamtechnical service personnel, until the breilerach the desired processing weight.
Adult chickens are transported to processing plamtd finished products are sent to distributiomteses, then delivered to customers.

We operate our own feed mills to produce sciertifieformulated feeds. In fiscal 2009, corn andisegn meal were major production costs,
representing roughly 45% of our cost of growingva thicken. In addition to feed ingredients towgrbe chickens, we use cooking
ingredients, packaging materials and cryogenic g&¥e believe our sources of supply for these rizdséeare adequate for our present needs,
and we do not anticipate any difficulty in acqugrithese materials in the future. While we produearly all our inventory of breeder chicke
and live broilers, from time-to-time we purchaseliice-packed or deboned chicken to meet produciquirements.

Beef: The primary raw materials used in our beef openatiare live cattle. We do not have facilities of own to raise cattle but have cattle
buyers located throughout cattle producing areas visit independent feed yards and buy live cattie¢he open spot market. These buyers
are trained to select high quality animals, anccergtinually measure their performance. We alsoreénte various risk-sharing and
procurement arrangements with producers to secsupply of livestock for our facilities. We belietlee sources of supply of live cattle are
adequate for our present needs.

Pork: The primary raw materials used in our pork operetiare live hogs. The majority of our live hog dypp obtained through various
procurement relationships with independent procsidaie also employ buyers who purchase hogs on\aliisis, generally a few days
before the animals are processed. These buyetsaared to select high quality animals, and we icwally measure their performance. We
believe the sources of supply of live hogs are adexjfor our present needs. Additionally, we raiseimber of weanling swine to sell to
independent finishers and supply a minimal amodiive swine for our own processing needs.

Prepared Foods:The primary raw materials used in our prepared $amuerations are commodity based raw materialkjdimgy chicken,
beef, pork, corn, flour and vegetables. Some afgahaw materials are provided by the Chicken, BedfPork segments, while others may be
purchased from numerous suppliers and manufactiigrdelieve the sources of supply of raw mateaadsadequate for our present needs.

SEASONAL DEMAND

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

CUSTOMERS

Wal-Mart Stores, Inc. accounted for 13.8% of oacdil 2009 consolidated sales. Sales to Wal-MareStanc. were included in the Chicken,
Beef, Pork and Prepared Foods segments. Any exdatideontinuance of sales to this customer cotilibti replaced, have a material impact
on our operations. No other single customer oroznst group represents more than 10% of fiscal 2008olidated sales.




COMPETITION
Our food products compete with those of other mati@nd regional food producers and processorsardin prepared food manufacturers.
Additionally, our food products compete in markatsund the world.

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

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

INTERNATIONAL
We exported to more than 90 countries in fiscal208ajor export markets include Canada, Central Atag China, the European Union,
Japan, Mexico, the Middle East, Russia, South Kdraavan and Vietnam.

We have the following international operations:

e Tyson de Mexico, a Mexican subsidiary, is a velfj-integrated poultry production compat

e Cobb-Vantress, a chicken breeding stock subsidieas business interests in Argentina, BrazilDbeninican Republic, India,
Ireland, Italy, Japan, the Netherlands, Peru, thiggpines, Spain, Sri Lanka, the United Kingdondarenezuela

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

e Shandong Tyson Xinchang Foods, joint ventureghima in which we have a majority interest, is dically-integrated poultry
production company

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

e Jiangsu-Tyson, a Chinese poultry breeding compiarhuilding a vertically-integrated poultry opgoa with production expected to
begin in fiscal 2011

e Godrej Tyson Foods, a joint venture in India in ethive have a majority interest, is a poultry preggs business; ar

e Cactus Argentina, a majority interest in a vetticintegrated beef operation joint venture in &ngina; however, we do not
consolidate the entity due to the lack of contngllinterest

We continue to explore growth opportunities in fgrecountries. Additional information regarding expsales, long-lived assets located in
foreign countries and income (loss) from foreigemgions is set forth in Note 20, “Segment Repgftof the Notes to Consolidated
Financial Statements.

RESEARCH AND DEVELOPMENT

We conduct continuous research and developmenitagito improve product development, to autonmassual processes in our processing
plants and growout operations, and to improve @ndireeding stock. In 2007, we opened the Disco@enter, which includes 19 research
kitchens and a USDA-inspected pilot plant. The Bisry Center brings new market-leading retail aatifervice products to the customer
faster and more effectively.

ENVIRONMENTAL REGULATION AND FOOD SAFETY

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

Congress and the United States Environmental Riote&gency are considering various options to cargreenhouse gas emissions. It is
unclear at this time when or if such options wél finalized, or what the final form may be. Dudhe uncertainty surrounding this issue, it is
premature to speculate on the specific nature phats that imposition of greenhouse gas emissiatrals would have on us, and whether
such impacts would have a material adverse effect.




We work to ensure our products meet high standafrftsod safety and quality. In addition to our oimternal Food Safety and Quality
Assurance oversight and review, our chicken, hmmk and prepared foods products are subject feat®n prior to distribution, primarily

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

EMPLOYEES AND LABOR RELATIONS

As of October 3, 2009, we employed approximately,@@0 employees. Approximately 100,000 employeea® wmployed in the United
States and 17,000 employees were in foreign castporimarily China, Mexico and Brazil. Approximigt&83,000 employees in the United
States were subject to collective bargaining agesgswith various labor unions, with approximat@¥g of those employees included under
agreements expiring in fiscal 2010. These agreesreqqire over periods throughout the next severats:, Approximately 7,000 employees
in foreign countries were subject to collectivegzaning agreements. We believe our overall relatiwith our workforce are good.

MARKETING AND DISTRIBUTION

Our principal marketing objective is to be the paimprovider of chicken, beef, pork and preparemtifoproducts for our customers and
consumers. As such, we utilize our national distidn system and customer support services to aehhe leading market position for our
products. On an ongoing basis, we identify distmarkets and business opportunities through cootiswonsumer and market research. In
addition to supporting strong regional brands acrosltiple protein lines, we build the Tyson braaminarily through well-defined product-
specific advertising and public relations effodsdsed toward key consumer targets with speciftlaeThese efforts are designed to present
key Tyson products as everyday solutions to refesansumer problems thereby gaining adoption iatular eating routines. Further, we use
a coordinated mix of activities designed to conméth our customers and consumers on both ratiandlemotional levels. We utilize our
national distribution system and customer suppemtises to achieve the leading market positiorofarproducts.

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

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 proces
application. Because we do a significant amourtirahd name and product line advertising to promateproducts, we consider the
protection of our trademarks to be important tomarketing efforts. We also have developed nonipudsbprietary information regarding
our production processes and other product-relatters. We utilize internal procedures and safietyut protect the confidentiality of such
information and, where appropriate, seek patentositichdemark protection for the technology weizgil

INDUSTRY PRACTICES

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

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

We maintain an internet website for investors gi:Hir.tyson.com. On this website, we make avadafree of charge, annual reports on F
10-K, quarterly reports on Form 10-Q, current répon Form 8-K and all amendments to any of thepents, as soon as reasonably
practicable after we electronically file such re@pawith, or furnish to, the Securities and Excha@genmission. Also available on the website
for investors are the Corporate Governance Priesjphudit Committee charter, Compensation Committesster, Governance Committee
charter, Nominating Committee charter, Code of @mhdnd Whistleblower Policy. Our corporate govenegdocuments are available in
print, free of charge to any shareholder who retguem.




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

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

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

ITEM 1A. RISK FACTORS

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

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

Our results of operations and financial conditiom d@ependent upon the cost and supply of raw nadgesuch as feed grains, live cattle, live
swine, energy and ingredients, as well as thenggfirices for our products, many of which are dateed by constantly changing market
forces of supply and demand over which we havedichor no control. Corn and soybean meal are npamtuction costs in the poultry
industry, representing roughly 45% of our costm@ivgng a chicken in fiscal 2009. As a result, fluetions in prices for these feed ingredie
which include competing demand for corn and soybeeal for use in the manufacture of renewable sne@n adversely affect our earnir
Production of feed ingredients is affected by, agotiher things, weather patterns throughout thddytire global level of supply inventories
and demand for grains and other feed ingredientajedl as agricultural and energy policies of doticesnd foreign governments.

We have cattle under contract at feed yards owgdditd parties; however, most of the cattle wegess are purchased from independent
producers. We have cattle buyers located througteitie producing areas who visit feed yards angdlive cattle on the




open spot market. We also enter into various riskiag and procurement arrangements with prodwekoshelp secure a supply of livestock
for daily start-up operations at our facilities.eTimajority of our live swine supply is obtainedabgh various procurement arrangements with
independent producers. We also employ buyers whthpse hogs on a daily basis, generally a few Hafare the animals are required for
processing. In addition, we raise live swine artifseder pigs to independent producers for feetiingrocessing weight and have contract
growers feed a minimal amount of company-owned diwée for our own processing needs. Any decraa#igei supply of cattle or swine on
the spot market could increase the price of thaegematerials and further increase per head castanfuction due to lower capacity

utilization, which could adversely affect our fircgal results.

Market demand and the prices we receive for our prducts may fluctuate due to competition from globabnd domestic food producers
and processors.

We face competition from other global and domefstiel producers and processors. Some of the fagtovghich we compete and which may
drive demand for our products include:

price;

product safety and qualit

brand identification

breadth and depth of the product offeri
availability of our products

customer service; ar

credit terms

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

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

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

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

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

In fiscal 2009, we exported to more than 90 coastrMajor export markets include Canada, Centraédera, China, the European Union,
Japan, Mexico, the Middle East, Russia, South Kofaavan and Vietnam. Our export sales for fis@02totaled $2.7 billion. In addition,
we had approximately $329 million of long-lived essslocated in foreign countries, primarily Bragihina and Mexico, at the end of fiscal
2009. In fiscal 2009, approximately 3% of the l&esn continuing operations before income taxesmntbrity interest was from foreign
operations.




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

e imposition of tariffs, quotas, trade barriers atlder trade protection measures imposed by foredgmtries regarding the import of
poultry, beef and pork products, in addition to artpor export licensing requirements imposed byouer foreign countries

e closing of borders by foreign countries to th@anrt of poultry, beef and pork products due to alitisease or other perceived health
or safety issues

e impact of currency exchange rate fluctuationsveen the U.S. dollar and foreign currencies, paldity the Canadian dollar, the
Chinese renminbi, the Mexican peso, the Europeam ¢uwe British pound sterling, and the Braziliaalg

e political and economic condition

e (difficulties and costs associated with complyith, and enforcing remedies under, a wide varggtgomplex domestic and
international laws, treaties and regulations, idiig, without limitation, the United States' Fomei§orrupt Practices Act and
economic and trade sanctions enforced by the UStates Department of the Treasury's Office of igorAdssets Contro

e different regulatory structures and unexpected gbarin regulatory environmen

e tax rates that may exceed those in the UnitegdStnd earnings that may be subject to withholddggirements and incremental
taxes upon repatriatio

e potentially negative consequences from changesxitatvs; anc

e distribution costs, disruptions in shipping or reeld availability of freight transportatio

Negative consequences relating to these risks acertainties could jeopardize or limit our abilitytransact business in one or more of tt
markets where we operate or in other developingetaiand could adversely affect our financial ressul

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

We have approximately 117,000 employees, of whopnagimately 40,000 are covered by collective baroa agreements or are members
of labor unions. Our operations depend on the aliiity and relative costs of labor and maintaingwgpd relations with employees and the
labor unions. If we fail to maintain good relatiomgh our employees or with the unions, we may egnee labor strikes or work stoppages,
which could adversely affect our financial results.

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

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

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

Our products may be subject to contamination bgaie-producing organisms or pathogens, such asihistonocytogenes, Salmonella and
generic E. coli. These pathogens are found gegerathe environment; therefore, there is a riskythas a result of food processing, could be
present in our products. These pathogens alsoeartrbduced to our products as a result of impréyamdling at the further processing,
foodservice or consumer level. These risks maydoéralled, but may not be eliminated, by adherenogood manufacturing practices and
finished product testing. We have little, if angntrol over proper handling procedures once oudyects have been shipped for distribution.
Even an inadvertent shipment of contaminated prisduay be a violation of law and may lead to inseggrisk of exposure to product
liability claims, product recalls (which may nottigaly mitigate the risk of product liability clais), increased scrutiny and penalties, inclut
injunctive relief and plant closings, by federatlestate regulatory agencies, and adverse publigtiich could exacerbate the associated
negative consumer reaction. Any of these occurentegy have an adverse effect on our financial tgsul

Our operations are subject to general risks of ligjation.

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




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

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

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

e our credit rating could restrict or impede our éypilo access capital markets at desired ratesramdase our borrowing cos

e it may reduce our flexibility to respond to chamgbusiness and economic conditions or to takeuaidge of business opportunities
that may arise

e aportion of our cash flow from operations mustdedicated to interest payments on our indebtedmes is not available for other
purposes; an

e it may restrict our ability to pay dividenc

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

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

Our 10.50% Senior notes due March 2014 also coaffirmative and negative covenants that, amongrathings, may limit or restrict our
ability to: incur additional debt and issue preéerstock; make certain investments and restricégdhents; create liens; create restrictions on
distributions from restricted subsidiaries; engegspecified sales of assets and subsidiary statler into transactions with affiliates; enter
new lines of business; engage in consolidationgersrand acquisitions; and engage in certain sak#back transactions.

An impairment in the carrying value of goodwill coud negatively impact our consolidated results of ogrations and net worth.
Goodwill is initially recorded at fair value andrist amortized, but is reviewed for impairmentestst annually or more frequently if
impairment indicators are present. In assessingett@verability of goodwill, we make estimates asdumptions about sales, operating
margin growth rates and discount rates based obudgets, business plans, economic projectiongijgatted future cash flows and
marketplace data. There are inherent uncertairglated to these factors and management’s judgmexplying these factors. Goodwill
valuations have been calculated using an incomeoaph based on the present value of future caslsftd each reporting unit. Under the
income approach, we are required to make varicdgmental assumptions about appropriate discouss.rahe recent disruptions in global
credit and other financial markets and deterioratibeconomic conditions, could, among other thjmgsise us to increase the discount rate
used in the goodwill valuations. We could be reggiito evaluate the recoverability of goodwill priorthe annual assessment if we experi
disruptions to the business, unexpected signifidantines in operating results, divestiture ofgngicant component of our business or
sustained market capitalization declines. Thesesyjf events and the resulting analyses couldtriesgbodwill impairment charges in the
future. Impairment charges could substantiallyaftaur financial results in the periods of suchrgea. In fiscal 2009, we recorded a raast
partial impairment of $560 million of our beef reting unit's goodwill. As of October 3, 2009, wech@l.9 billion of goodwill, which
represented approximately 18.1% of total assets.

Domestic and international government regulations @uld impose material costs.

Our operations are subject to extensive federate stnd foreign laws and regulations by authorttias oversee food safety standards and
processing, packaging, storage, distribution, atbirg, labeling and export of our products. Ouilfies for processing chicken, beef, pork,
prepared foods and milling feed and for housing tihickens and swine are subject to a varietytefiational, federal, state and local laws
relating to the protection of the environment, ithg provisions relating to the discharge of matsiinto the environment, and to the health
and safety of our employees. Our chicken, beefpamk processing facilities are participants in He@CCP program and are subject to the
Public Health Security and Bioterrorism Preparedraasl Response Act of 2002. In addition, our prtslae subject to inspection prior to
distribution, primarily by the USDA and the FDA. $®of or failure to obtain necessary




permits and registrations could delay or preverftar® meeting current product demand, introduciew products, building new facilities or
acquiring new businesses and could adversely affesmtating results. Additionally, we are routinslybject to new or modified laws,
regulations and accounting standards, such asnyooftrigin labeling (COOL) requirements. If weediound to be out of compliance with
applicable laws and regulations in these or otheasisg we could be subject to civil remedies, inicigdines, injunctions, recalls or asset
seizures, as well as potential criminal sanctiang, of which could have an adverse effect on maricial results.

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

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

failure to realize the anticipated benefits of ttamsaction

difficulty integrating acquired businesses, tecbg@s, operations and personnel with our existingriess
diversion of management attention in connectiom wigotiating transactions and integrating thermssies acquire
exposure to unforeseen or undisclosed liabilitfescouired companies; al

the need to obtain additional debt or equity finagdor any transactior

We may not be able to address these risks andssfattg develop these acquired companies or buséseisito profitable units. If we are
unable to do this, such expansion could adverdégtaour financial results.

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

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

Deterioration of economic conditions could negativg impact our business.

Our business may be adversely affected by chamgeational or global economic conditions, includinfiation, interest rates, availability of
capital markets, consumer spending rates, enemglahility and costs (including fuel surchargesi éine effects of governmental initiatives
manage economic conditions. Any such changes @uludrsely affect the demand for our products, ercthst and availability of our needed
raw materials, cooking ingredients and packagintenads, thereby negatively affecting our financiedults.

The recent disruptions in global credit and otliraricial markets and deterioration of economic @@k, could, among other things:

e make it more difficult or costly for us to obtaimdncing for our operations or investments or fonesce our debt in the futur

e cause our lenders to depart from prior creditigtdy practice and make more difficult or expensghe granting of any amendment of,
or waivers under, our credit agreement to the éxtermay seek them in the futu

e impair the financial condition of some of our mmers and suppliers thereby increasing custon#dbhts or non-performance by
suppliers;

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

e decrease the value of our investments in equitydebt securities, including our marketable debtisties, company-owned life
insurance and pension and other postretirementgisets

e negatively impact our commaodity risk managemetivaies if we are required to record additionaé$es related to derivative
financial instruments; ¢

e impair the financial viability of our insurer

Changes in consumer preference could negatively impt our business.

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




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

Our business could suffer significant set backsales and operating income if our customers’ ptantgor markets should change
significantly, or if we lost one or more of ourdgst customers, including, for example, Wal-Maar&s, Inc., which accounted for 13.8% of
our sales in fiscal 2009. Many of our agreementh wiir customers are generally short-term, primatile to the nature of our products,
industry practice and the fluctuation in demand price for our products.

The consolidation of customers could negatively inget our business.

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

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

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

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

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

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

Members of the Tyson family can exercise significarcontrol.

Members of the Tyson family beneficially own, iretaggregate, 99.97% of our outstanding sharesasfs@ Common Stock, $0.10 par value
(Class B stock) and 2.36% of our outstanding shafr€dass A Common Stock, $0.10 par value (Classosk), giving them control of
approximately 70% of the total voting power of auttstanding voting stock. In addition, three mershmrthe Tyson family serve on our
Board of Directors. As a result, members of theohyamily have the ability to exert substantialuehce or actual control over our
management and affairs and over substantially atters requiring action by our stockholders, inaglgcdamendments to our restated
certificate of incorporation and Hgws, the election and removal of directors, argppsed merger, consolidation or sale of all or &utimlly
all of our assets and other corporate transactibms.concentration of ownership may also delagrervent a change in control otherwise
favored by our other stockholders and could depsasstock price. Additionally, as a result of theson family’s significant ownership of
our outstanding voting stock, we have relied on“tomtrolled company” exemption from certain corgigr governance requirements of the
New York Stock Exchange. Pursuant to these exemgtiour compensation committee, which is made updefpendent directors, does |
have sole authority to determine the compensati@uoexecutive officers, including our chief extea officer.

ITEM 1B. UNRESOLVED STAFF COMMENTS
None

ITEM 2. PROPERTIES

We have sales offices and production and distidinutiperations in the following states: Alabamazéna, Arkansas, California, Georgia,
Hawaii, lllinois, Indiana, lowa, Kansas, Kentuckfaryland, Mississippi, Missouri, Nebraska, New g@grdNew Mexico, New York, North
Carolina, Oklahoma, Pennsylvania, South Carolimaitis Dakota, Tennessee, Texas, Virginia, Washingt@ahWisconsin. Additionally, we,
either directly or through our subsidiaries, haakes offices, facilities or participate in jointntere operations in Argentina, Brazil, Canada,
China, the Dominican Republic, Hong Kong, Indi&ldand, Italy, Japan, Mexico, the Netherlands, P Philippines, Russia, South Korea,
Spain, Sri Lanka, Taiwan, the United Arab Emiratke,United Kingdom and Venezuela.




Number of Facilities

Ownec Lease! Total

Chicken Segmen
Processing plan 61 2 63
Rendering plant 14 - 14
Blending mills 2 - 2
Feed mills 42 - 42
Broiler hatcherie 62 7 69
Breeder house 483 747 1,23(
Broiler farm house 864 812 1,67¢
Beef Segment Production Faciliti 12 - 12
Pork Segment Production Faciliti 9 - 9
Prepared Foods Segment Processing P 22 1 23
Distribution Center: 10 2 12
Cold Storage Facilitie 65 10 75
Capacity(1) Fiscal 200!
per week ¢  Average Capaci
October 3, 20C Utilization
Chicken Processing Plar 48 million hea 90%
Beef Production Facilitie 170,000 hee 82%
Pork Production Facilitie 437,000 hee 90%
Prepared Foods Processing Pl 45 million pound 82%

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

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

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

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

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

We believe our present facilities are generallygad¢e and suitable for our current purposes; howyeeasonal fluctuations in inventories
production may occur as a reaction to market dem&ndcertain products. We regularly engage in traction and other capital improvem
projects intended to expand capacity and improgeefficiency of our processing and support faeititi

ITEM 3. LEGAL PROCEEDINGS

Refer to the discussion of our certain legal prdaggs pending against us under Part I, Item 8eNlod Consolidated Financial Statements,
Note 22:“Contingencies,” which discussion is incorporateddin by reference. Listed below are certain aoldéti legal proceedings for
which we are involved.

On October 23, 2001, a putative class action lavstylied R. Lynn Thompson, et al. vs. Tyson Fodls, was filed in the District Court for
Mayes County, Oklahoma by three property ownerbeairalf of all owners of lakefront property on Grdrake O’ the Cherokees. Simmons
Foods, Inc. and Peterson Farms, Inc. also are dafiées The plaintiffs allege the defendants’ openatdiminished the water quality in the
lake thereby interfering with the plaintiffs’ usedaenjoyment of their properties. The plaintiffs




sought injunctive relief and an unspecified amafrdtompensatory damages, punitive damages, atterfess and costs. While the District
Court certified a class, on October 4, 2005, tharCof Civil Appeals of the State of Oklahoma resext, holding the plaintiffs’ claims were
not suitable for disposition as a class actions™acision was upheld by the Oklahoma Supreme @odrthe case was remanded to the
District Court with instructions that the matteppeed only on behalf of the three named plaintiffaintiffs seek injunctive relief, restitution
and compensatory and punitive damages in an urfigzeaimount in excess of $10,000. We and the atefgndants have denied liability and
asserted various defenses. Defendants have reduestal date, but the court has not yet schedthlednatter for trial.

In 2004, representatives of our subsidiary, Tysaslr Meats, Inc. (“TFM”), met with the U.S. Enviraental Protection Agency (“USEPA”)
staff to discuss alleged wastewater and late rdifiog violations under the Clean Water Act retegito the 2002 Second and Final Consent
Decree that governed compliance requirements fofi'$Pakota City, Nebraska, facility. TFM vigorousliysputed these allegations. The
U.S. Department of Justice (“DOJ"), on behalf of B3\, recently requested that TFM enter into angliigreement concerning possible civil
penalties and injunctive relief for Clean Water Aittlations, which was executed in July 2008, anteinto negotiations with DOJ and
USEPA regarding a potential settlement of this exaRursuant to negotiations with DOJ and USEPgetdlement in principal was reachec
December 30, 2008, which would require the payméf2,026,500 in penalties. On August 20, 2009iat Btipulation Motion was filed in
the U.S. District Court for the District of Nebras#ocumenting the settlement agreement. The Cpprbaed the settlement on August 31,
2009. The penalties were paid by TFM on Septembg2009, and the matter was resolved.

On January 9, 2003, we received a notice of lighiditter from Union Pacific Railroad Company (“dni Pacific”) relating to our alleged
contributions of waste oil to the Double Eagle Refiyy Superfund Site in Oklahoma City, Oklahoma.ADigust 22, 2006, the United States
and the State of Oklahoma filed a lawsuit styledtéthStates of America, et al. v. Union PacificlReid Co. in the United States District
Court for the Western District of Oklahoma seekingre than $22 million (the amount sought has subesty increased to more than $30
million) to remediate the Double Eagle site. Cerfeyson entities joined a “potentially responsipéaties” group on October 31, 2006. A
settlement between the “potentially responsibleigsirgroup, the United States, and the State of Oklaheatareached and the Tyson ent
paid $625,586 (for 135,997 alleged gallons of wa#)ento escrow towards the settlement of theterain furtherance of finalizing the
settlement, on June 20, 2008 the DOJ filed a camipdtyled United States of America, et al. v. Atbaevestment Co., Inc. et al. against
numerous alleged responsible parties, includingpuarTyson entities (the “Litigation”). A propos€bnsent Decree addressing all alleged
liability of Tyson for the site was lodged on Ju% 2008. On August 15, 2008, Union Pacific suleditb the United States its Comments
and Objections to the proposed Consent Decreés [Bdmments and Objections, Union Pacific clainted the Tyson entities' alleged gallt
of waste oil should be 160,819 rather than thed®5gallons set forth in the proposed Consent Reca October 10, 2008, Union Pacific
initiated litigation to challenge the proposed GamtsDecree by filing a motion to intervene in thidation, which the court denied. Union
Pacific appealed this decision to the United St@msrt of Appeals for the Tenth Circuit. The "pdiatly responsible parties" group and other
parties filed briefs in the Tenth Circuit, and caadjuments occurred on September 21, 2009. Ifhygagsed Consent Decree is entered, the
escrowed amount will be paid to the United Statesthe State of Oklahoma.

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

Since 2003, nine lawsuits have been brought ag@iysin and several other poultry companies by agmrately 150 plaintiffs in Washingtc
County, Arkansas Circuit Court (Green v. Tyson Fddc., et al., Bible v. Tyson Foods, Inc., Beal'yson Foods, Inc., et al., McWhorter v.
Tyson Foods, Inc., et al., McConnell v. Tyson Fqdds., et al., Carroll v. Tyson Foods, Inc., ef Belew v. Tyson Foods, Inc., et al.,
Gonzalez v. Tyson Foods, Inc., et al., and Rasdyson Foods, Inc., et al.) alleging that the lapglication of poultry litter caused arsenic
and pathogenic mold and fungi contamination ofaingsoil and water in and around Prairie Grovekafusas. In addition to the poultry
company defendants, plaintiffs sued Alpharma, taaufacturer of a feed ingredient containing an wigarsenic compound that has been
used in the broiler industry. Plaintiffs are segkiacovery for several types of personal injuriesiuding several forms of cancer. On August
2, 2006, the Court granted summary judgment inffafd@yson and the other poultry company defendantke first case to go to trial and
denied summary judgment as to Alpharma. The caseanea against Alpharma and the jury returnedrdieein favor of Alpharma. Plaintifl
appealed the summary judgment in favor of the ppalbmpany defendants and the Court stayed theingmyaeight lawsuits pending the
appeal. On May 8, 2008, the Arkansas Supreme Cevetsed the summary judgment in favor of the ppalbmpany defendants. The
remanded trial in this case against the poultrymamy defendants began on April 30, 2009 and on Miay2009, the jury returned a verdict
favor of us and the other poultry company deferglanh July 13, 2009, plaintiffs filed a notice gp@al to the Arkansas Supreme Court.




Other Matters: We have approximately 117,000 employees and, atiangy have various employment practices mattetstanding. In the
aggregate, these matters are significant to thepaag and we devote significant resources to magagmnployment issues. Additionally, we
are subject to other lawsuits, investigations dads (some of which involve substantial amountgiag out of the conduct of our business.
While the ultimate results of these matters cabeatetermined, they are not expected to have aialadverse effect on our consolidated
results of operations or financial position.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable

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

Name Title Age Year Electec
Richard A. Greubel, J Group Vice President and International Presit a7 2007
Craig J. Har Senior Vice President, Controller and Chief AccanumOfficer53 2004
Kenneth J. Kimbr¢ Senior Vice President, Chief Human Resources Of 56 2009
Dennis Leatherb Executive Vice President and Chief Financial Offi 49 1994
James V. Lochne Chief Operating Office 57 2005
Donnie Smitr President and Chief Executive Offic 50 2008
David L. Van Bebbe  Executive Vice President and General Cou 53 2008
Jeffrey D. Webste Group Vice President, Renewable Prodi 48 2008

Richard A. Greubel, Jr. was appointed Group ViaesRient and International President in May 200y aferving as Group Vice
President, International since August 2006, andi@eat and Managing Director for Monsanto’s Brézisiness since 2001.

Craig J. Hart was appointed Senior Vice Presideattroller and Chief Accounting Officer in SeptemB804 after serving as Vice
President of Special Projects since 2001. Mr. Ma initially employed by IBP in 1978.

Kenneth J. Kimbro was appointed Senior Vice Pregidehief Human Resources Officer in 2001. Mr. Knmlvas initially employe
by IBP in 19 95 .

Dennis Leatherby was appointed Executive Vice Bezgiand Chief Financial Officer in June 2008 a$@ving as Senior Vice
President, Finance and Treasurer since 1998. ldesaftsed as Interim Chief Financial Officer frontyJ2004 to June 2006. Mr. Leatherby
was initially employed by the Company in 1990.

James V. Lochner was appointed Chief Operatingc®ffon November 19, 2009, after serving as SenioufsVice President, Fresh
Meats and Margin Optimization since May 2006, Se@@imup Vice President, Margin Optimization, Purgihg and Logistics since October
2005, Group Vice President, Purchasing, Travel,Aridtion since November 2004 and Group Vice PrsidFresh Meats since 2001. Mr.
Lochner was initially employed by IBP in 1983.

Donnie Smith was appointed President and Chief &xex Officer on November 19, 2009, after servisgS&nior Group Vice
President, Poultry and Prepared Foods since Jag088, Group Vice President of Consumer Produatsesianuary 2008, Group Vice
President of Logistics and Operations Servicesesipril 2007, Senior Vice President Information ®yss, Purchasing and Distribution sii
May 2006, Senior Vice President and Chief InformatDfficer since November 2005, and Senior Vicesilent, Supply Chain Management
since October 2001. Mr. Smith was initially empldy®y the Company in 1980.

David L. Van Bebber was appointed Executive VicesRtent and General Counsel in May 2008, aftelirsgias Senior Vice
President and Deputy General Counsel since Septe20Bd and Senior Vice President, Legal ServicesesNovember 2000. Mr. Van
Bebber was initially employed by Lane Processin§y982. Lane Processing was acquired by the Comipat§86.

Jeffrey D. Webster was appointed Group Vice Presjd@enewable Products in November 2008, afterisgias Senior Vice
President, Renewable Products since April 2006id6&fice President, Strategy and Development sihoee 2005 and Vice President,
Strategy since January 2004. Mr. Webster was lilyittsmployed by the Company in 2004.




PART Il

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

We have issued and outstanding two classes ofatapiick, Class A stock and Class B stock. Holdélass B stock may convert such st
into Class A stock on a share-for-share basis. ételdf Class B stock are entitled to 10 votes pareswhile holders of Class A stock are
entitled to one vote per share on matters submittestiareholders for approval. As of October 3DR@here were approximately 34,000
holders of record of our Class A stock and 10 haldé record of our Class B stock, excluding hodderthe security position listings held by
nominees.

DIVIDENDS

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

A stock. We have paid uninterrupted quarterly divids on common stock each year since 1977 and tepsantinue our cash dividend
policy during fiscal 2010. In both fiscal 2009 a2@08, the annual dividend rate for Class A stock $@& 16 per share and the annual dividend
rate for Class B stock was $0.144 per share.

MARKET INFORMATION
The Class A stock is traded on the New York Stox&hange under the symbol “TSN.” No public tradingrket currently exists for the Class
B stock. The high and low closing sales priceswf@lass A stock for each quarter of fiscal 2008 2808 are represented in the table below.

Fiscal 200¢ Fiscal 200¢

High Low High Low
First Quarte! $ 1287 $ 44C $ 185 $ 14.11
Second Quarte 9.9: 7.5¢ 16.9¢ 13.2¢
Third Quartel 13.8¢ 9.3¢ 19.4¢ 13.6¢
Fourth Quarte 13.2: 10.9¢ 17.0% 12.1¢

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

Total Number of Maximum Number

Total Shares Purchase of Shares that May
Number of Average as Part of Publicly  Yet Be Purchase:
Shares Price Paic Announced Plan:  Under the Plans ol
Period Purchasec per Share or Programs Programs (1
June 28 to July 25, 20( 207,87. $ 12.7: - 22,474,43
July 26 to Aug. 29, 200 172,10 11.42 - 22,474,43
Aug. 30 to Oct. 3, 200 248,33 12.4¢ - 22,474,43
Total (2 628,31 % 12.2¢ - 22,474,43
Q) On February 7, 2003, we announced our boadire€tors approved a plan to repurchase up toii@mshares of Class A stock
from time to time in open market or privately négted transactions. The plan has no fixed or sdeddermination date
(2 We purchased 628,317 shares during the p#ratdvere not made pursuant to our previously anced stock repurchase plan, but

were purchased to fund certain company obligatiorder our equity compensation plans. These transadncluded 541,476 shai
purchased in open market transactions and 86,8teskithheld to cover required tax withholdingstlea vesting of restricted
stock.




PERFORMANCE GRAPH

The following graph shows a five-year comparisocuhulative total returns for our Class A stocle 8&P 500 Index and a group of peer
companies described below.

COMPARISON OF FIVE-YEAR CUMULATIVE
TOTAL RETURN
$200 - [lysonFoods, Inc., The S&P 500 Index and Peer Group

$150 - e,
$100

$50 -

$“ 1 | | | |
107204 10/1/05 9/30/06 9/29/07 972708 10/3/09
—H=— Tyson Foods,Inc. — %A — S&P500 --5-- Peer Group

Years Ending

Base Peria
10/2/0¢  10/1/0t  9/30/0¢  9/29/07 9/27/0¢ 10/3/0¢
Tyson Foods, Inc 10C 110.7: 98.4¢ 111.5¢ 80.1¢ 79.1%
S&P 500 Inde» 10C 112.2¢ 124.3; 144.8. 112.9¢ 105.1¢
Peer Grouj 10C 105.6¢ 116.7¢ 125.17 1242« 113.U(

The total cumulative return on investment (chamgthé year-end stock price plus reinvested dividgnahich is based on the stock price or
composite index at the end of fiscal 2004, is prstfor each of the periods for the Company, e S00 Index and a peer group. The peer
group includes: Campbell Soup Company, ConAgra Bolodt., General Mills, Inc., H.J. Heinz Co., Harghroods Corp., Hormel Foods
Corp., Kellogg Co., McCormick & Co., Pilgrim’s PadCorporation, Sara Lee Corp. and Smithfield Fotrds, The graph compares the
performance of the Company with that of the S&P B@i2x and peer group, with the investment weiglotednarket capitalization.




ITEM 6. SELECTED FINANCIAL DATA

FIVE-YEAR FINANCIAL SUMMARY

in millions, except per share and ratio (

200¢ 200¢ 2007 200¢ 200¢
Summary of Operations
Sales $ 26,70¢ % 26,86: $ 25,72¢ $ 2458¢ $ 24,80:
Goodwill impairment 56C - - - -
Operating income (los (215) 331 613 (50 655
Net interest expens 29¢ 20¢€ 224 23¢ 227
Income (loss) from continuing operatic (536 86 26¢ (1749 314
Income (loss) from discontinued operat 1) - - a7 58
Cumulative effect of change in accounting princi - - - 5) -
Net income (loss (537) 86 26¢ (19¢) 372
Diluted earnings (loss) per sha
Income (loss) from continuing operatic (1.49 0.24 0.7t (0.57) 0.8¢
Income (loss) from discontinued operat - - - (0.05) 0.1¢
Cumulative effect of change in accounting princi - - - (0.02) -
Net income (loss (1.44) 0.24 0.7t (0.5¢) 1.04
Dividends per share
Class A 0.16( 0.16( 0.16( 0.16( 0.16(
Class B 0.14¢ 0.14¢ 0.14¢ 0.14¢ 0.14¢
Balance Sheet Dat:
Total asset $ 10,59 $ 10,85 $ 10,227 $ 11,127 $ 10,50¢
Total debt 3,55z 2,89¢ 2,77¢ 3,97¢ 2,99t
Shareholders' equit 4,35z 5,01¢ 4,731 4,44 4,671
Other Key Financial Measures
Depreciation and amortizatic $ 49€ $ 49 % 514 $ 517 $ 501
Capital expenditure 36¢ 42¢F 28t 531 571
Return on invested capit (2.7% 4.3% 7.7% (0.6)% 8.€%
Effective tax rate (2.7% 44.% 34.€% 35.(% 28.1%
Total debt to capitalizatio 44.% 36.6% 37.(% 47.2% 39.1%
Book value per shai $ 11.5¢ $ 13.2¢ % 1331 % 1251 $ 13.1¢
Closing stock price hig 13.8¢ 19.4¢ 24.0¢ 18.7(C 19.4%
Closing stock price lov 4.4( 12.1< 14.2C 12.92 14.1:
Notes to Fiv-Year Financial Summary
a. Fiscal 2009 was a -week year, while the other years presented we-week years
b. Fiscal 2009 included a $560 million non-tax dechletcharge related to Beef segment goodwill impairhand a $15 million pretax charge related to
closing a prepared foods pla
c. Fiscal 2008 included $76 million of pretax chargaated to: restructuring a beef operation; clogimmpultry plant; asset impairments for packaging
equipment, intangible assets, unimproved real ptped software; flood damage; and severance esafgditionally, fiscal 2008 included an $18
million nor-operating gain related to the sale of an investn
d. Fiscal 2007 included tax expense of $17 milliorted to a fixed asset tax cost correction, prirpaelated to a fixed asset system conversion 91
e. Fiscal 2006 included $63 million of pretax chargéesnarily related to closing one poultry plant, tiveef plants and two prepared foods pla
f.  Fiscal 2005 included $33 million of pretax chargelated to a legal settlement involving our livarssvoperations, a n-recurring income tax net bene
of $15 million including benefit from the reversslcertain income tax reserves, partially offseglyincome tax charge related to the one-time
repatriation of foreign income under the Americahs)Creation Act and $14 million of pretax chargemarily related to closing two poultry plants and
one prepared foods plant. Additionally, the effeetiax rate was affected by the federal incomeetéect of the Medicare Part D subsidy in fiscal 2@®
$55 million because this amount was not subjetederal income ta»
g. Return on invested capital is calculated by dividiperating income (loss) by the sum of the avedddpeginning and ending total debt and
shareholde’ equity.
h. The 2006 total debt to capitalization ratio is adjusted for the $750 million short-term investmemrthad on deposit at September 30, 2006. When

adjusted for the $750 million sh-term investment, the debt to capitalization ratesw2.1%
In March 2009, we completed the sale of the beatgssing, cattle feed yard and fertilizer assethrek of our Alberta, Canada subsidiaries
(collectively, Lakeside). Lakeside was reporte@ ascontinued operation for all periods preser




ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

DESCRIPTION OF THE COMPANY

We are the world’s largest meat protein companythadsecond-largest food production company irFtmtune500 with one of the most
recognized brand names in the food industry. Weyre, distribute and market chicken, beef, por&pared foods and related allied
products. Our operations are conducted in four sedgsn Chicken, Beef, Pork and Prepared Foods. $6mme key factors influencing our
business are customer demand for our productsltitiey to maintain and grow relationships with tarsers and introduce new and
innovative products to the marketplace; accessilifi international markets; market prices for puwducts; the cost of live cattle and hogs,
raw materials and grain; and operating efficienofesur facilities.

OVERVIEW

e Chicken Segment — Fiscal 2009 operating reswgtewegatively impacted in the first half of fis2@09 by high grain costs and net
losses on our commodity risk management activigésted to grain and energy purchases. The seahdftfiscal 2009 benefited as
we had worked through the majority of our long grpositions, had more stable grain prices and readeral operational
improvements. Operating margins in the first haffiscal 2009 were negative 7.2%, while the secoaldlimproved to positive 3.59

e Beef Segment — Fiscal 2009 operating loss wa6 $#i##lion, which included a $560 million notash goodwill impairment. Excludi
the goodwill impairment charge, operating resuttatiled as compared to fiscal 2008. We sustainedjperrational improvements
made in fiscal 2008 and continue to have stronfppaance, which shows in our fiscal 2009 operategylts.

e Beef Goodwill Impairment — We perform our anngabdwill impairment test on the first day of theifth quarter. We estimate
the fair value of our reporting units using a diseted cash flow analysis. This analysis requireusake various judgmental
estimates and assumptions about sales, operatirgin®agrowth rates and discount factors. The redisnuptions in global crec
and other financial markets and deterioration @ineenic conditions led to an increase in our distoate. The discount rate us
in our annual goodwill impairment test increased®dl % in fiscal 2009 from 9.3% in fiscal 2008. Téavere no significant
changes in the other key estimates and assumptidmsincreased discount rate resulted in theassit partial impairment of o
beef reporting unit's goodwill. The impairment masimpact on management’s estimates of the Beefisejs long-term
profitability or value.

e Pork Segment — While our operating income wasrdas/compared to the record year we had in fig2@82we still had solid
operating earnings of $160 million, or 4.7%, witroag demand for our products and adequate suppiiesgs.

e Prepared Foods Segment — In fiscal 2009, werhadovements in our sales volumes, which led to atpegy margins of 4.7%. In
addition, we made several operational improvemtatsallow us to run our plants more efficien

e Liquidity — In March 2009, we replaced our thediséng $1.0 billion revolving credit facility seéd expire in fiscal 2010 with a new
$1.0 billion revolving credit facility which expisein March 2012. In addition, we issued $810 millaf senior notes. In conjunction
with these transactions, we paid down and terméhate accounts receivable securitization agreenfdrg@se transactions, as well as a
significant decrease in our working capital nedgdped to strengthen our liquidity position. At Gwér 3, 2009, we had nearly $1.2
billion in total cash (including restricted casa$, well as $733 million available for borrowing enaur revolving credit facility

e Acquisitions—

e In October 2008, we completed the acquisition céehverticall-integrated poultry companies in southern Bre

e In August 2009, we acquired 60% equity interest jaint venture with a verticalintegrated poultry operation in eastern Ch

e In March 2009, we completed the sale of the peetessing, cattle feed yard and fertilizer assktaree of our Alberta, Canada
subsidiaries (collectively, Lakeside) to XL Foods.| a Canadian-owned beef processing businessraadtity affiliated with XL
Foods. We received total consideration of $145iom)lwhich included cash received at closing, deti@ized notes receivable and
Foods Preferred Stoc

e Our accounting cycle resulted in a-week year for fiscal 2009 and a-week year for both fiscal 2008 and 20




in millions, except per share d

200¢ 200¢ 2007
Net income (loss $ (537 $ 86 $ 26¢
Net income (loss) per diluted shs (1.49) 0.2¢ 0.7t

2009- Net loss includes the following iterr

e 3560 million nor-cash, no-tax deductible charge related to a goodwill impaintin our Beef segment; a

e 315 million charge related to the closing of oun&a City, Oklahoma, processed meats p

2008- Net income includes the following iterr

e $33 million of charges related to asset impain®eincluding packaging equipment, intangible ass@timproved real property and
software;

e $17 million charge related to restructuring our Emig, Kansas, beef operatic

$13 million charge related to closing our Wilkesipdlorth Carolina, Cooked Products poultry pl:

e $13 million of charges related to flood damagewatJefferson, Wisconsin, plant and severancegelsaelated to the FAST
initiative; and

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

2007- Net income includes the following iter

e $17 million of tax expense related to a fixed asaetcost correction, primarily related to a fix@sket system conversion in 19

FISCAL 2010 OUTLOOK

Segments;

Chicken— At the end of fiscal 2009, industry pullet pla@ts were down 5-6% as a result of weaker demaodeler, we expect demand
will improve as we get further into fiscal 2010dane expect the pricing environment to improve didg cold storage inventories which are
down relative to the levels we have seen overakedeveral years. We also currently expect t@ssa costs down as compared to fiscal
2009. Additionally, we will continue to focus on kilag operational improvements to help maximize margins.

Beef— While we expect a reduction in cattle supplie§-@P% in fiscal 2010, we do not expect a significetmange in the fundamentals of our
Beef business as it relates to fiscal 2009. We ebgqaequate supplies to operate our plants. Wawagtage our spreads by maximizing our
revenues through product mix, minimizing our opiegtosts, while keeping our focus on quality andtomer service

Pork— We expect to see a gradual decline in hog suptii®ugh the first half of fiscal 2010, which waktcelerate into the second half of
fiscal 2010, resulting in industry slaughter slightigher than 2007 (or roughly 4% less than fiz@09). However, we still believe we will
have adequate supplies in the regions in which pegate. We will manage our spreads by continuingptdrol our costs and maximizing our
revenues

Prepared Foods Raw material costs will likely increase in fis@dl10, but we have made some changes in our saié®cts that move us
further away from fixed price contracts toward fatenpricing, which will better enable us to absaging raw material costs. With the
changes we have made with our sales contractshamperational efficiencies we made during fis€@02, we expect strong results in fiscal
2010.




SUMMARY OF RESULTS — CONTINUING OPERATIONS

Sales in millions
200¢ 200¢ 2007

Sales $ 26,70¢ $ 26,86 $ 25,72¢

Change in sales volun 4.4% (0.9%

Change in average sales pr (4.9% 5.1%

Sales growth (decline (0.6)% 4.4%

2009 vs. 200

Average Sales PriceThe decline in sales was largely due to a redndti average sales prices, which accounted feceedse of
approximately $1.2 billion. While all segments tackduction in average sales prices, the majofithedecrease was driven by the
Beef and Pork segmen

Sales Volume Sales were positively impacted by an increasmalas volume, which accounted for an increase pfogmately $1.0
billion. This was primarily due to an extra weelfiscal 2009, increased sales volume in our Chidegment, which was driven by
inventory reductions, and sales volume relate@¢emt acquisition:

2008 vs. 200—

Average Sales PriceThe improvement in sales was largely due to impdoaverage sales prices, which accounted forapase of
approximately $1.5 billion. While all segments hagbroved average sales prices, the majority ofribeease was driven by the
Chicken and Beef segmen

Sales Volume Sales were negatively impacted by a decreasalés solume, which accounted for a decrease ofoappately $318
million. This was primarily due to a decrease ireBeolume and the sale of two poultry productiocilfaes in fiscal 2007, partially
offset by an increase in Pork volun

Cost of Sales in millions
200¢ 200¢ 2007
Cost of sale: $ 2550 $ 25,61¢ $ 24,30(
Gross margir $ 1,200 $ 1,24¢ $ 1,42¢
Cost of sales as a percentage of s 95.5% 95.4% 94.4%

2009 vs. 2008 —

Cost of sales decreased $115 million. Cost pangaontributed to a $1.1 billion decrease, offgetially by an increase in sales

volume increasing cost of sales $987 milli

e Increase due to net losses of $257 million iodi2009, as compared to net gains of $206 milldirscal 2008, from our
commodity risk management activities related targasmd energy purchases, which exclude the effeat felated physical purcha
transactions which impact current and future pedperating results

e Increase due to sales volumes, which includeeixéna week in fiscal 2009, as well as increaseessablume in our Chicken
segment, which was driven by inventory reductioms sales volume related to recent acquisiti

e Decrease in average domestic live cattle and hsts @ approximately $1.2 billioi

2008 vs. 200-

Cost of sales increased $1.3 billion. Cost pemgocontributed to a $1.6 billion increase, offsattially by a decrease in sales volume
reducing cost of sales $323 millic

e Increase of over $1.0 billion in costs in the ékein segment, which included increased input afstpproximately $900 million,
including grain costs, other feed ingredient casid cooking ingredients. Plant costs, includingtand logistics, increased by
approximately $200 million. These increases werégly offset by increased net gains of $127 roiflifrom our commodity risk
management activities related to grain purchaskghaexclude the impact from related physical pasghtransactions which impact
current and future period operating rest

Increase in average domestic live cattle costppfaximately $271 million

Increase in operating costs in the Beef and Pagknsats of approximately $180 millio

Decrease due to sales volume included lower BefCinicken sales volume, partially offset by higRerk sales volume

Decrease due to net gains of $173 million fromeaammodity risk management activities related tovemd futures contracts for Ii
cattle and hog purchases as compared to the saiod péfiscal 2007. These amounts exclude the thfxam related physical
purchase transactions, which impact future perjgetating results

e Decrease in average live hog costs of approxim&ely’ million.




Selling, General and Administrative in millions

200¢ 200¢ 2007
Selling, general and administrati $ 841 $ 87¢ $ 814
As a percentage of sal 3.1% 3.2% 3.2%

2009 vs. 200+~
e Decrease of $33 million related to advertising aakks promotion:

e Decrease of $11 million related to the changewestment returns on company-owned life insurandech is used to fund non-
qualified retirement plan:

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

e Increase of $20 million due to our newly acquirecefgn operations

2008 vs. 200-

e Increase of $29 million related to unfavorableeistment returns on company-owned life insurantgglwis used to fund non-qualified
retirement plans

e Increase of $16 million related to advertising aatks promotion:

e Increase of $14 million due to a favorable actuadustment related to retiree healthcare plaonded in fiscal 2007

e Increase of $9 million due to a gain recorded $edl 2007 on the disposition of an aircr

Goodwill Impairment in millions

200¢ 200¢ 2007
$ 56C $ - 3 .

2009— We perform our annual goodwill impairment testloa first day of the fourth quarter. We estimte fair value of our reporting
units using a discounted cash flow analysis. Thayesis requires us to make various judgmentaiesds and assumptions about sales,
operating margins, growth rates and discount facfbine recent disruptions in global credit and oftmancial markets and deterioration of
economic conditions led to an increase in our diatoate. The discount rate used in our annual wdbidhpairment test increased to
10.1% in fiscal 2009 from 9.3% in fiscal 2008. Tderere no significant changes in the other keyrests and assumptions. The incre
discount rate resulted in the non-cash partial impent of our beef reporting unit's goodwill. Thepgairment has no impact on
managements' estimates of the Beef sec’s lon¢-term profitability or value

Other Charges in millions
200¢ 200¢ 2007
$ 17 $ 36 $ 2

2009- Included $15 million charge related to closing Banca City, Oklahoma, processed meats p

2008-

e Included $17 million charge related to restructgriur Emporia, Kansas, beef operati

e Included $13 million charge related to closing @itkesboro, North Carolina, Cooked Products poutignt.
e Included $6 million of severance charges relateth¢oFAST initiative

Interest Income in millions
200¢ 200¢ 2007
$ 17 $ 9 $ 8

2009- The increase is due to the increase in our casimbe.




Interest Expense in millions

200¢ 200¢ 2007
Cash interest expen $ 27 % 214 $ 22¢
Nor-cash interest expen 37 1 3
Total Interest Expens $ 31C $ 21t $ 23z

2009 vs. 200+

e Cash interest expense includes interest expetfeted to the coupon rates for senior notes, comenit/letter of credit fees incurred
on our revolving credit facilities, as well as atineiscellaneous recurring cash payments. The iserees due primarily to higher
average weekly indebtedness of approximately 13%al% had an increase in the overall average Worgorates

e Non-cash interest expense primarily includes intergsted to the amortization of debt issuance cogisdéscounts/premiums on ne
issuances. The increase was primarily due to dshaince costs incurred on the new credit facititijsical 2009, the 10.5% Notes due
March 2014 (2014 Notes) issued in fiscal 2009 andradment fees paid in December 2008 on our thestimgicredit agreements. In
addition, we had an increase due to the accrefitimeodebt discount on the 2014 Notes. Non-casraést expense also includes an
unrealized loss on our interest rate swap andah®lgss on bond buyback

2008 vs. 200- The reduction in cash interest expense was dudowex average borrowing rate, as well as loweraye weekly

indebtedness of approximately 2

Other (Income) Expense, net in millions
200¢ 200¢ 2007
$ 18 $ (29) $ (21)

2009- Included $24 million in foreign currency exchanged.
2008 —Included $18 million no-operating gain related to the sale of an investn
2007- Included $14 million in foreign currency exchangerg

Effective Tax Rate

200¢ 200¢ 2007
2.7% 44.6% 34.6%

2009-

e Reduced the effective tax rate 37.2% due to impaitrof goodwill, which is not deductible for incortex purposes

e Reduced the effective tax rate 3.9% due to increafmeign valuation allowance

e Increased the effective tax rate 2.3% due to gébesiness credit:

e Increased the effective tax rate 1.8% due to tarmihg in foreign jurisdiction:

2008 -

e Increased the effective tax rate 5.0% due to irseré@ state valuation allowanc

e Increased the effective tax rate 4.4% due to irsgréa unrecognized tax benefi

e Increased the effective tax rate 3.8% due taagative returns on company-owned life insurandeeips, which is not deductible for
federal income tax purpose

e Reduced the effective tax rate 3.8% due to getergihess credit:

2007-

e Increased the effective tax rate 4.2% due taedfiasset tax cost correction, primarily related fixed asset system conversion in
1999.

e Increased the effective tax rate 3.2% due tdeteral income tax effect of the reductions inmated Medicare Part D subsidy in
fiscal 2007, which is not deductible for federatame tax purpose

e Reduced the effective tax rate 4.6% due to theatémhuof income tax reserves based on favorabteessnt of disputed matter




SEGMENT RESULTS

We operate in four segments: Chicken, Beef, PodkRnepared Foods. The following table is a summésales and operating income (loss),

which is how we measure segment income (loss). 8egrasults exclude the results of our discontimyagtation, Lakeside.

in millions
Sales Operating Income (Los!
200¢ 200¢ 2007 200¢ 200¢ 2007
Chicken $ 9,66( $ 890C $ 8,21C $ (157) $ (1198 $ 32t
Beef 10,78: 11,66¢ 11,54( (34€) 10€ 51
Pork 3,42¢ 3,581 3,31 16C 28C 14k
Prepared Fooc 2,83¢ 2,711 2,665 13¢ 63 92
Other - - - (5 - -
Total $ 26,70¢ $ 26,86: $ 2572¢ $ (215 $ 331 $ 61%
Chicken Segment Result in millions
Chang: Changt
2009 vs 2008 vs
200¢ 200¢ 200¢ 2007 2007
Sales $ 966 $ 890 $ 76C $ 8,21C $ 69C
Sales Volume Chang 8.8% (0.9%
Average Sales Price Chan (0.2% 8.€%
Operating Income (Los! $ (@579 $ (118 9 39 ¢ 328 % (449
Operating Margir (1.€)% (1.9% 4.C%

2008- Operating loss included $26 million of chargestesdato: plant closings; impairments of unimprovedlproperty and software; a

severance

2007- Operating income included a $10 million gain on sh&e of two poultry plants and related supporiifaes.

2009 vs. 200+

e Sales Volume- The increase in sales volume for fiscal
and sales volume related to recent acquisiti

[}

2009 wastduhe extra week in fiscal 2009, as well asmery reductions

Average Sales Price The inventory reductions and recent acquisitiomgeled the average sales price, as most of the toren

reduction related to commodity products shippedrimtionally and sales volume from recent acqoisitivas on lower priced

products.
Operating Loss —
[ ]

Operational Improvements — Operating results ywematively impacted by operational improvementijol included: yield, mix

and live production performance improvements; aoldil processing flexibility; and reduced interglanoduct movemen

Derivative Activities — Operating results inclubiine following amounts for commodity risk managetrectivities related to

grain and energy purchases. These amounts ext¢ladmpact from related physical purchase transastiovhich impact current

and future period operating resu

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

SG&A Expense— We reduced our selling, general

2008 vs. 200—

and administraigenses during fiscal 2009 by approximately $3Hani

Grain Cost< Operating results were positively impacted in fi2209 by a decrease in grain costs of $28 mill

Sales and Operating Income (Loss— Sales increased as a result of an increase ingeveedes prices, partially offset by a decrea

sales volume due to the sale of two poultry plamfsscal 2007. Operating results were adverselyaoted by increased input costs of
approximately $900 million, including grain costsher feed ingredient costs and cooking ingredidfiemt costs, including labor and
logistics, increased by approximately $200 millidhis was partially offset by increased net gain$1®7 million from our

commodity trading risk management activities relategrain purchases, which exclude the impact frelamted physical purchase
transactions which impact current and future pedperating results. Operating results were alsatig)y impacted by increased

selling, general and administrative expenses ofrdign.




in

Beef Segment Result millions
Chang Chang
2009 vs 2008 vs
200¢ 200¢ 200¢ 2007 2007
Sales $ 10,78. $ 11,66¢ $ (882) $ 11,54 $ 124
Sales Volume Chang 0.5% (4.6)%
Average Sales Price Chan (8.0% 5.€%
Operating Income (Los: $ (346) % 10€ $ (452 % 51 $ 55
Operating Margir (3.2% 0.€% 0.4%

2009- Operating loss included a $560 million -cash charge related to the partial impairment ofigall.
2008 —Operating income included $35 million of chargdates to: plant restructuring, impairments of pagikg equipment and intangit
assets, and severan

2009 vs. 2008 —
e Sales and Operating Income (Loss—
e While our average sales prices have decreaseahasared to fiscal 2008, we have still maintainedaaigin as the average live
costs decreased in line with the drop in our avesades price
e Derivative Activities — Operating results inclutihe following amounts for commodity risk managetrectivities related to
forward futures contracts for live cattle. Theseoants exclude the impact from related physical aatkpurchase transactions,
which impact current and future period operatirguhes.

2009- Income $102 millior
2008 —Income 53 million
Improvement in operating rest $49 million

2008 vs. 200—

e Sales and Operating Incom¢ Sales and operating income were impacted positivglyigher average sales prices and improved
operational efficiencies, partially offset by dexsed sales volume due primarily to closure of tp&ria, Kansas, slaughter
operation. Operating results were also negativalyaicted by higher operating costs. Fiscal 2008atipey results include realized a
unrealized net gains of $53 million from our comitypdisk management activities related to forwaunthifes contracts for live cattle,
excluding the related impact from the physical seld purchase transactions, compared to realizbdaealized net losses of $2
million recorded in fiscal 2007. Operating resulsre positively impacted by an increase in avessdes prices exceeding the
increase in average live pric




Pork Segment Result: in millions
Chang Changt
2009 vs 2008 vs
200¢ 200¢ 200¢ 2007 2007
Sales $ 342 $ 3587 $ (167) $ 331« $ 272
Sales Volume Chang 1.7% 6.1%
Average Sales Price Chan (6.2)% 2.1%
Operating Incom: $ 16C $ 28C $ (120 % 145 $ 13t
Operating Margir 4.7% 7.8% 4.4%

2008- Operating income included $5 million of chargesited to impairment of packaging equipment and seey.

2009 vs. 200
e Sales and Operating Income
e Operating results for fiscal 2009 were strond,dawn when compared to the record year we ha@alf2008. While sales
volume was relatively flat versus fiscal 2008, feswere negatively impacted by a decrease in verage sales prices, which
were only partially offset by the decrease in agerive costs
e Derivative Activities — Operating results inclutihe following amounts for commaodity risk manageirectivities related to
forward futures contracts for live hogs. These ant®@xclude the impact from related physical satkurchase transactions,
which impact current and future period operatirguhes.

2009- Income $55 million
2008 —Income 95 million
Decline in operating resu ($40) million

2008 vs. 200-

e Sales and Operating Incomée Operating results were impacted positively by loaegrage live prices and strong export sales, w
led to increased sales volume and a record yeapiarating margins. Fiscal 2008 operating resaoltkide realized and unrealized net
gains of $95 million from our commodity risk manatnt activities related to forward futures contsdor live hogs, excluding the
related impact from the physical sale and purchi@sesactions, compared to realized and unrealizédains of $3 million recorded
in fiscal 2007. This was partially offset by higlogrerating costs, as well as lower average saless:

Prepared Foods Segment Resul in millions
Chang Changt
20009 vs 2008 vs
200¢ 200¢ 200¢ 2007 2007
Sales $ 283 $ 2711 $ 128§ 2668 $ 46
Sales Volume Chang 5.2% 1.5%
Average Sales Price Chan (0.6)% 0.2%
Operating Incom: $ 13z $ 63 $ 70 % 922 $ (29
Operating Margir 4.7% 2.3% 3.5%

2009 —Operating income included a $15 million chargetezldo closing our Ponca City, Oklahoma, processedts plant
2008- Operating income included $10 million of chargdatel to flood damage, an intangible asset impaitraad severanc
2007- Operating income included $7 million of chargesited to intangible asset impairmet

2009 vs. 200+

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

2008 vs. 2007 —

e Sales and Operating Incomé& Operating results were negatively impacted by higae material costs, which include wheat, dairy
and cooking ingredient costs, partially offset byér pork costs. Results were positively impactga@dib increase in average sales
prices.




LIQUIDITY AND CAPITAL RESOURCES

Our cash needs for working capital, capital expemes and growth opportunities are expected to &iewith current cash on hand, cash flc
provided by operating activities, or short-termro@rings. Based on our current expectations, wesbelour liquidity and capital resources
will be sufficient to operate our business. Howewe may take advantage of opportunities to gaaeexdditional liquidity or refinance
through capital market transactions. The amourityreaand timing of any capital market transactisiisdepend on our operating
performance and other circumstances, our then4tucmmmitments and obligations; the amount, naaunetiming of our capital
requirements; any limitations imposed by our curpgadit arrangements; and overall market condition

Cash Flows from Operating Activities in millions
200¢ 200¢ 2007
Net income (loss $ (537 $ 86 $ 26¢
Non-cash items in net income (los
Depreciation and amortizatic 49€ 49: 514
Deferred taxe (26) 35 5
Impairment of goodwil 56C - -
Impairment and writ-down of asset 32 57 14
Other, ne 68 26 (15)
Changes in working capit 432 (409 (108)
Net cash provided by operating activit $ 1,028 $ 28¢ $ 67¢

Changes in working capite
e 2009- Increased primarily due to a reduction in inventangl accounts receivable balances, partially offget reduction in accounts
payable. The lower inventory balance was primatilg to the reduction of inventory volumes, as \aelh decrease in raw material
Ccosts.
e 2008- Decreased primarily due to higher inventory ancbaats receivable balances, partially offset bygiér accounts payable
balance. Higher inventory balances were drivenrbinarease in raw material costs and inventory mal
e 2007- Decreased primarily due to higher inventory andbaats receivable balances, partially offset byghér accounts payable

balance

Cash Flows from Investing Activities in millions

200¢ 200¢ 2007
Additions to property, plant and equipm $ (368 $ (425 $ (285)
Proceeds from sale of property, plant and equipi 9 26 76
Proceeds from sale (purchase) of marketable six3jnitet 19 3 16
Proceeds from sale of sh-term investmen - - 77C
Proceeds from sale of investme 15 22 -
Acquisitions, net of cash acquir (93 a7 -
Proceeds from sale of discontinued opera 75 - -
Change in restricted cash to be used for investatiyities (43 - -
Other, ne (41 (2 2
Net cash provided by (used for) investing actisi $ (427) $ (399 $ 57¢

e Additions to property, plant and equipment inéwquiring new equipment and upgrading our féedlito maintain competitive
standing and position us for future opportunitiediscal 2009, our capital spending included spegdor: improvements made in our
prepared foods operations to increase efficied@gsamic Fuels LLC’s (Dynamic Fuels) first facilitand foreign operations. In fiscal
2008, our capital spending included equipment wgxdat our chicken plants, as well as packagingpeent upgrades in our Fresh
Meats cas-ready facilities. In fiscal 2007, we focused onugidg our capital spendin
e Capital spending for fiscal 2010 is expected t@pproximately $600 million, and include

e approximately $400 million on current core businesgital spending

e approximately $150 million on foreign operatiomich includes post-acquisition capital spendielgted to our Brazil and
China acquisitions; ar

e approximately $50 million related to Dynamic Fjehost of which relates to the completion of Dyi@aRuels’ first facility.
Construction of the first facility is expected tontinue through early 2010, with production targeteon thereafter. At
October 3, 2009, we had $43 million in restrictegltavailable for spending on this facili




e Acquisitions — In October 2008, we acquired thresically integrated poultry companies in southBrazil. The aggregate
purchase price was $67 million, of which $4 milliohmandatory deferred payments remains to betpaddigh fiscal 2011. In
addition, we have $15 million of contingent purahasice based on production volumes anticipatdzbtpaid through fiscal
2011. The joint ventures in China called Shandoygph Xinchang Foods received the necessary govertrepprovals during
fiscal 2009. The aggregate purchase price for 686 6quity interest was $21 million, which exclu§@8 million of cash
transferred to the joint venture for future capitakds

e Proceeds from sale of assets in fiscal 2007 incB4femillion received related to the sale of twailpy plants and related supp
facilities.

e Short-term investment was purchased in fiscab20ith proceeds from $1.0 billion of senior noteataring on April 1, 2016
(2016 Notes). The short-term investment was helhimterest bearing account with a trustee. kkefi2007, we used proceeds
from sale of the shc-term investment to repay our outstanding $750 amillf.25% Notes due October 1, 20

e Change in restricted cash — In October 2008, Bya#&uels received $100 million in proceeds from $lale of Gulf Opportunity
Zone tax-exempt bonds made available by the federsrnment to the regions affected by HurricanaiKa and Rita in 2005.
The cash received from these bonds is restrictdccan only be used towards the construction oDyreamic Fuel’ facility.

Cash Flows from Financing Activities in millions

200¢ 200¢ 2007
Net borrowings (payments) on revolving credit fiieib $ 15 $ (219) $ 53
Payments on del (380 (147) (1,269)
Net proceeds from borrowiny 852 44¢ -
Net proceeds from Class A stock offer - 274 -
Convertible note hedge transactic - (99 -
Warrant transactior = 44 =
Purchases of treasury sha (19 (30 (612)
Dividends (60) (56) (56)
Stock options exercise 1 9 74
Change in negative book cash balar (65) 67 9
Change in restricted cash to be used for finanatityities (140 - -
Debt issuance cos (59 - -
Other, ne 5 18 (8)
Net cash provided by (used for) financing actiw $ 15C $ 321 $ (1,257

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

Payments on debt inclu~

e In fiscal 2009, we bought back $293 million ote® which included: $161 million 8.25% Notes dugtdber 2011 (2011 Notes);
$94 million 7.95% Notes due February 2010 (2010eNptand $38 million 2016 Note

e In fiscal 2008, we bought back $40 million 2016 &oand repaid the remaining $25 million outstandiakeside term loar

e In fiscal 2007, we used proceeds from sale ostiwat-term investment to repay our outstandingd$wilion 7.25% Notes due
October 1, 2006. In addition, we used cash frontaifmns to reduce the amount outstanding undekékeside term loan by $320
million, repay the outstanding $125 million 7.45%tlss due June 1, 2007, and reduce other borrow

Net proceeds from borrowings inclu-

e In fiscal 2009, we issued $810 million of 2014ték After the original issue discount of $59 roitlj based on an issue price of
92.756% of face value, we received net proceed3d1 million. We used the net proceeds towardsehayment of our borrowiny
under our accounts receivable securitization fgcéind for other general corporate purpo

e In fiscal 2009, Dynamic Fuels received $100 miilin proceeds from the sale of Gulf Opportunity&dax-exempt bonds made
available by the Federal government to the regédfested by Hurricane Katrina and Rita in 2005. §é#loating rate bonds are due
October 1, 203:

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




e |In fiscal 2008, we issued 22.4 million share€ti#ss A stock in a public offering. Net proceedsevgsed toward repayment of our
borrowings under the accounts receivable secutibizdacility and for other general corporate pees.

e In conjunction with the entry into our new crefditility and the issuance of the 2014 Notes dufiscal 2009, we paid $48 million for
debt issuance cos!

e We have $140 million of 2010 Notes outstanding ®¥ginally placed $234 million of the net procedrbm the 2014 Notes in a
blocked cash collateral account to be used fop#yment, prepayment, repurchase or defeasance @0DttD Notes. At October 3,
2009, we had $140 million remaining in the blockagh collateral accour

e At October 3, 2009, we had $839 million outstaigd2011 Notes. We plan presently to use curretit oashand and cash flows from
operations for payment on the 2011 No

Liquidity in millions
Outstanding Lette
of Credit unde
Revolving Cred|

Commitment Facility Facility Amount Amount

Expiration Dat Amount (no draw down:  Borrowec  Available

Cash and cash equivalel $ 1,004
Revolving credit facility March 201. $ 1,00C $ 267 % - 3 738
Total liguidity $ 1,73i

e The revolving credit facility supports our shtetm funding needs and letters of credit. Lettérsredit are issued primarily in support of
worker¢ compensation insurance programs, derivative aigsvand Dynamic Fue’ Gulf Opportunity Zone te-exempt bonds

e We completed the sale of Lakeside in March 20@8usive of the working capital of Lakeside iniljaretained by us at closing, as well
as consideration received from XL Foods, we extleefollowing future cash flows based on the Octd)e2009, currency exchange
rate: approximately $10 million in fiscal 2010; $4#ilion in notes receivable, plus interest, topaéd by March 2011 by XL Foods; and
$24 million of XL Foods preferred stock redeemaht®eugh March 2014. The discontinuance of Lakesidgeration will not have a
material effect on our future operating cash fla

e Our current ratio at October 3, 2009, and SepteraBeP008, was 2.20 to 1 and 2.07 to 1, respegti

Deterioration of Credit and Capital Markets

Credit market conditions deteriorated rapidly dgrour fourth quarter of fiscal 2008 and continuett ifiscal 2009. Several major banks and
financial institutions failed or were forced to kesssistance through distressed sales or emergeveynment measures. While not all-
inclusive, the following summarizes some of the &g to our business:

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

expenditures. We also have a revolving creditigcilvith a committed capacity of $1.0 billion, poovide additional liquidity for working
capital needs, letters of credit, and as a sourtieancing for growth opportunities. As of Octol#r2009, we had outstanding letters of cr
under our revolving credit agreement totaling $&6lfion, none of which were drawn upon, which I8#33 million available for borrowing.
Our revolving credit facility is funded by a syndie of 19 banks, with commitments ranging from $lion to $115 million per bank. If any
of the banks in the syndicate were unable to perfon their commitments to fund the facility, ouquidity could be impaired, which could
reduce our ability to fund working capital needsgyort letters of credit or finance our growth ogpoities.

Customers/Suppliers

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

Additionally, we have cash flow assistance programshich certain livestock suppliers participdtinder these programs, we pay an amount
for livestock equivalent to a standard cost to gsaweh livestock during periods of low market sgigses. The amounts of such payments

are in excess of the market sales price are red@sleeceivables and accrue interest. Participatipgliers are obligated to repay these
receivables balances when market sales prices @xiesestandard cost, or upon termination of the




agreement. Our maximum obligation associated wiigise¢ programs is limited to the fair value of epatticipating livestock supplier’s net
tangible assets. Although we believe the aggregabémum obligation under the program is unlikelyeter be reached, the potential
maximum obligation as of October 3, 2009, is appnakely $250 million. The total receivables undezde programs were $72 million anc
million at October 3, 2009 and September 27, 20&&ectively. Even though these programs are lidnidehe net tangible assets of the
participating livestock suppliers, we also managemion of our credit risk associated with thesegpams by obtaining security interests in
livestock suppliers' assets. After analyzing reaiduedit risks and general market conditions, aweetrecorded an allowance for these
programs' estimated uncollectible receivables & ®ilion and $2 million at October 3, 2009, ang&enber 27, 2008, respectively.

Investments

The value of our investments in equity and debusges, including our marketable debt securitmanpanyewned life insurance and pens
and other postretirement plan assets, has beertiatphy the market volatility over the past yedre3e instruments were recorded at fair
value as of October 3, 2009. During fiscal 2009had a reduction in fair value resulting in theagition through earnings of $11 million.

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

Financial Instruments

As part of our commodity risk management activijti@s use derivative financial instruments, primafiltures and options, to reduce our
exposure to various market risks related to comtyguirchases. Similar to the capital markets, trarnodities markets have been volatile
over the past year. Grain and some energy prieehee an all-time high during our fourth quartefieéal 2008 before falling sharply. While
the reduction in grain and energy prices beneflong-term, we recorded losses related to thesafial instruments in fiscal 2009 of $257
million. We have recently implemented policies éduce our earnings volatility associated with markaarket derivative activities, includii
more use of normal physical purchases and normaligdil sales which are not required to be markedddket.

Insurance

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

Capitalization in millions
200¢ 200¢
Senior note! $ 3,32 $ 2,85¢
GO Zone ta-exempt bond 10C -
Other indebtednes 12¢ 38
Total Debt $ 3552 $ 2,89%¢
Total Equity $ 4352 $ 5,01«
Debt to Capitalization Rati 44.9% 36.6%

e Infiscal 2009, we issued $810 million of 2014ték The 2014 Notes had an original issue discoU$$9 million, based on an issue
price of 92.756% of face value. We used the netgrds towards the repayment of our borrowings uodeaccounts receivable
securitization facility and for other general cage purposes. In addition, Dynamic Fuels recef¥H2D million in proceeds from the si
of Gulf Opportunity Zone tax-exempt bonds made latée by the Federal government to the regionscadteby Hurricane Katrina and
Rita in 2005. These floating rate bonds are duel@atl, 2033

e In fiscal 2009, we bought back $293 million otem which included: $161 million 2011 Notes; $9lion 2010 Notes; and $38 million
2016 Notes

e At October 3, 2009, we had a total of approximagdy? billion of cash and cash equivalents andiotstl cash




Credit Ratings

2016 Notes

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

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

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

Revolving Credit Facility

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

Debt Covenants

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

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

Our 2014 Notes also contain affirmative and negatisvenants that, among other things, may limiestrict our ability to: incur additional
debt and issue preferred stock; make certain imessts and restricted payments; create liens; creatactions on distributions from
restricted subsidiaries; engage in specified sal@ssets and subsidiary stock; enter into traiwactvith affiliates; enter new lines of
business; engage in consolidation, mergers andstigns; and engage in certain sale/leasebackactions.

OFF-BALANCE SHEET ARRANGEMENTS

We do not have any off-balance sheet arrangemestisrial to our financial position or results of atons. The off-balance sheet
arrangements we have are guarantees of debt afleditérd parties, including a lease and growenand residual value guarantees
covering certain operating leases for various tygfequipment. See Note 10, “Commitments” of theeddo Consolidated Financial
Statements for further discussion.

CONTRACTUAL OBLIGATIONS
The following table summarizes our contractual gédgiions as of October 3, 2009:

in millions
Payments Due by Peric
2015 ani

201( 20112012 2013-201¢ thereafte Total

Debt and capital lease obligatiol
Principal payments (2 $ 21¢ % 86€ $ 1,280 $ 1,241 % 3,60¢
Interest payments (: 28¢ 444 327 22C 1,28(
Guarantees (& 22 33 43 16 114
Operating lease obligations ( 79 12C 55 22 27¢€
Purchase obligations (' 427 55 19 22 51¢
Capital expenditures (¢ 267 11 - - 27¢
Other lon¢-term liabilities (7) 13 5 5 36 59
Total contractual commitmen $ 1312 $ 153 $ 1,72¢ $ 1,557 $ 6,132

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

(2) Interest payments include interest on all aunding debt. Payments are estimated for variaitéeand variable term debt based on
effective rates at October 3, 2009, and expectgthpat dates

(3) Amounts include guarantees of debt of outtlidtel parties, which consist of a lease and grde@ns, all of which are substantially
collateralized by the underlying assets, as wetkaglual value guarantees covering certain opeydtiases for various types of
equipment. The amounts included are the maximumnpial amount of future paymen




(4) Amountsinclude minimum lease payments under lease agresr

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

(6) Amounts include estimated amounts to complete lmgkland equipment under construction as of Oct8p2009.

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

In addition to the amounts shown above in the takéehave unrecognized tax benefits of $233 milhod related interest and penalties of
$71 million at October 3, 2009, recorded as liibsi. During fiscal 2010, tax audit resolutions Idopotentially reduce these amounts by
approximately $30 million, either because tax posg are sustained on audit or because we agteeitalisallowance.

The maximum contractual obligation associated withcash flow assistance programs at October 3,2t4ksed on the estimated fair values
of the livestock supplier’s net tangible assetsha date, aggregated to approximately $250 millesrapproximately $178 million
remaining maximum commitment after netting the désh assistance related receivables.

The minority partner in our Shandong Tyson Xinch&ogds joint ventures in China has the right tareise put options to require us to
purchase their entire 40% equity interest at agpeiqual to the minority partner’s contributed calgilus (minus) its pro-rata share of the joint
venture's accumulated and undistributed net easr(ingses). The put options are exercisable foreaylear term commencing the later of (i)
April 2011 or (ii) the date upon which a shareholoethe minority partner is no longer general ngareof the joint venture operations. At
October 3, 2009, the put options, if they had beercisable, would have resulted in a purchase pfi@pproximately $74 million for the
minority partner’s entire equity interest.

RECENTLY ISSUED/ADOPTED ACCOUNTING PRONOUNCEMENTS

Refer to the discussion under Part Il, Item 8, N@teConsolidated Financial Statements, Note lirggs and Summary of Significant
Accounting Policies for recently issued accoungingnouncements and Note 2: Change in Accountimchies for recently adopted
accounting pronouncements.




CRITICAL ACCOUNTING ESTIMATES

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

Effect if Actual Results Differ From
Description Judgments and Uncertainties Assumptions

Contingent liabilities

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

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

environmental, product, taxing authorities and will result from future events, and establish our contingent liabilities during

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

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

outcomes to these matters, as well as potentiathanges in facts and circumstances, We do not believe there is a reasonable

ranges of probable losses. differing interpretations of the law and likelihood there will be a material change in
assessments of the amount of damages, anithe estimates or assumptions used to

A determination of the amount of reserves andhe effectiveness of strategies or other calculate our contingent liabilities.

disclosures required, if any, for these factors beyond our control. However, if actual results are not consistent

contingencies are made after considerable
analysis of each individual issue. We accrus
contingent liabilities when an assessment o

with our estimates or assumptions, we may
be exposed to gains or losses that could be
material.

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

Marketing and advertising costs
We incur advertising, retailer incentive and  Recognition of the costs related to these ~ We have not made any material changes in
consumer incentive costs to promote productsprograms contains uncertainties due to the accounting methodology used to

through marketing programs. These programsjudgment required in estimating t establish our marketing accruals during the
include cooperative advertising, volume potential performance and redemption of past three fiscal years.

discounts, in-store display incentives, couponseach program.

and other programs. We do not believe there is a reasonable

These estimates are based on many factordikelihood there will be a material change in
Marketing and advertising costs are charged inncluding experience of similar promotional the estimates or assumptions used to

the period incurred. We accrue costs based orprograms. calculate our marketing accruals. However,

the estimated performance, historical if actual results are not consistent with our

utilization and redemption of each program. estimates or assumptions, we may be
exposed to gains or losses that could be

Cash consideration given to customers is material.

considered a reduction in the price of our

products, thus recorded as a reduction to sales. A 10% change in our marketing accruals at

The remainder of marketing and advertising October 3, 2009, would impact pretax

costs is recorded as a selling, general and earnings by approximately $9 million.

administrative expens




Description Judgments and Uncertainties

Effect if Actual Results Differ From
Assumptions

Accrued self insurance

We are self insured for certain losses related t®ur self-insurance liability contains

health and welfare, workers’ compensation,

auto liability and general liability claims. and judgment used.

We use an independent third-party actuary to Costs to settle our obligations, including

assist in determining our self-insurance

liability. We and the actuary consider a nun  decrease causing estimates of our self-

of factors when estimating our self-insurance insurance liability to change.

liability, including claims experience,

demographic factors, severity factors and othelncident rates, including frequency and

actuarial assumptions.
estimates in our self-insurance liability to

We periodically review our estimates and change.

assumptions with our third-party actuary to

assist us in determining the adequacy of our

self-insurance liability. Our policy is to

maintain an accrual within the central to high

point of the actuarial range.

Impairment of long-lived assets

Long-lived assets are evaluated for impairmen©ur impairment analysis contains

whenever events or changes in circumstancesuncertainties due to judgment in

indicate the carrying value may not be assumptions and estimates surrounding

recoverable. Examples include a significant

adverse change in the extent or manner in  lived asset, including forecasting useful

which we use a long-lived asset or a change idives of assets and selecting the discount

its physical condition.
flows to determine fair value.

When evaluating long-lived assets for

impairment, we compare the carrying value of

the asset to the asset’s estimated undiscounted

future cash flows. An impairment is indicated

if the estimated future cash flows are less than

the carrying value of the asset. The impairment

is the excess of the carrying value over the fair

value of the long-lived asset.

We recorded impairment charges related to
long-lived assets of $25 million, $52 million
and $6 million, respectively, in fiscal years
2009, 2008 and 200

We have not made any material changes in

uncertainties due to assumptions required the accounting methodology used to

establish our self-insurance liability during
the past three fiscal years.

legal and healthcare costs, could increase dVe do not believe there is a reasonable

likelihood there will be a material change in
the estimates or assumptions used to
calculate our self-insurance liability.
However, if actual results are not consistent

severity, could increase or decrease causingvith our estimates or assumptions, we may

be exposed to gains or losses that could be
material.

A 10% increase in the actuarial range at
October 3, 2009, would result in an increase
in the amount we recorded for our self-
insurance liability of approximately $15
million. A 10% decrease in the actuarial
range at October 3, 2009, would result in a
reduction in the amount we recorded for our
self-insurance liability of approximately $3
million.

We have not made any material changes in
the accounting methodology used to
evaluate the impairment of long-lived assets

undiscounted future cash flows of the long- during the last three fiscal years.

We do not believe there is a reasonable

that reflects the risk inherent in future cash likelihood there will be a material change in

the estimates or assumptions used to
calculate impairments of long-lived assets.
However, if actual results are not consistent
with our estimates and assumptions used to
calculate estimated future cash flows, we
may be exposed to impairment losses that
could be material.




Description

Judgments and Uncertainties

Effect if Actual Results Differ From
Assumptions

Impairment of goodwill and other intangible asset:
We estimate the fair value of our reporting units We have not made any material changes in the
generally our operating segments, using variousaccounting methodology used to evaluate
valuation techniques, with the primary techniqueimpairment of goodwill and other intangible

Goodwill impairment is determined using a teiep
process. The first step is to identify if a potahti
impairment exists by comparing the fair value of a
reporting unit with its carrying amount, including
goodwill. If the fair value of a reporting unit eseds
its carrying amount, goodwill of the reporting uisi
not considered to have a potential impairment and
the second step of the impairment test is not
necessary. However, if the carrying amount of a
reporting unit exceeds its fair value, the secdeg s
is performed to determine if goodwill is impaired
and to measure the amount of impairment loss to
recognize, if any.

The second step compares the implied fair value of

goodwill with the carrying amount of goodwill. If
the implied fair value of goodwill exceeds the
carrying amount, then goodwill is not considered
impaired. However, if the carrying amount of
goodwill exceeds the implied fair value, an

that excess.

The implied fair value of goodwill is determined in
the same manner as the amount of goodwill
recognized in a business combination (i.e., the fai
value of the reporting unit is allocated to all the
assets and liabilities, including any unrecognized
intangible assets, as if the reporting unit hachbee
acquired in a business combination and the fair
value of the reporting unit was the purchase price
paid to acquire the reporting unit).

For other intangible assets, if the carrying valtie
the intangible asset exceeds its fair value, an

being a discounted cash flow analysis. A
discounted cash flow analysis requires us to 1
various judgmental assumptions about sales,
operating margins, growth rates and discount
rates. Assumptions about sales, operating
margins and growth rates are based on our
budgets, business plans, economic projections,
anticipated future cash flows and marketplace
data. Assumptions are also made for varying
perpetual growth rates for periods beyond the
long-term business plan period.

While estimating the fair value of our Chicken

assets during the last three years.

The recent disruptions in global credit and other
financial markets and deterioration of economic
conditions led to an increase in our discount rate.
The discount rate used in our annual goodwiill
impairment test increased to 10.1% in fiscal 2
from 9.3% in fiscal 2008. There were no
significant changes in the other key estimates
assumptions. As a result of the significantly
increased discount rate, we failed the first step o
the fiscal 2009 goodwill impairment analysis for
our Beef reporting unit and performed the sec

and Beef reporting units, we assumed operating step. The second step resulted in a $560 million

margins in future years in excess of the

non-cash partial impairment of the Beef repon

annualized margins realized in the most current unit's goodwill.
year. The fair value estimates for these reporting
impairment loss is recognized in an amount equal tanits assume normalized operating margin

No other reporting units failed the first step loé

assumptions and improved operating efficienciesannual goodwill impairment analysis in fiscal

based on long-term expectations and margins
historically realized in the beef and chicken
industries. We estimate the fair value of our
Chicken reporting unit would be in excess of its
carrying amount, including goodwill, by
sustaining long-term operating margins of

approximately 5.0%. After the $560 million non-

cash impairment recognized in fiscal 2009, we

estimate the fair value of our Beef reporting unit

would be in excess of its carrying amount,
including goodwill, by sustaining long-term
operating margins of approximately 2.0%.

impairment loss is recognized in an amount equal t@ther intangible asset fair values have been

that excess.

calculated for trademarks using a royalty rate
method. Assumptions about royalty rates are

We have elected to make the first day of the fourth based on the rates at which similar brands and
quarter the annual impairment assessment date fortrademarks are licensed in the marketplace.

goodwill and other intangible assets. However, we

2009, 2008 and 2007 and therefore, the second
step was not necessary. However, a 10% decline
in fair value of our Chicken reporting unit would
have caused the carrying value for this reporting
unit to be in excess of fair value which would
require the second step to be performed. The
second step could have resulted in an impairt
loss for the Chicken reporting unit's goodwiill.

After the $560 million non-cash impairment
recognized in fiscal 2009, a 17% decline in fair
value of our Beef reporting unit would have
caused the adjusted carrying value for this
reporting unit to be in excess of fair value.

Some of the inherent estimates and assumptions
used in determining fair value of the reporting
units are outside the control of management,
including interest rates, cost of capital, tax sate

could be required to evaluate the recoverability of Our impairment analysis contains uncertainties and our credit ratings. While we believe we h
due to uncontrollable events that could positivelymade reasonable estimates and assumptions to

goodwill and other intangible assets prior to the
required annual assessment if we experience

or negatively impact the anticipated future

disruptions to the business, unexpected significant economic and operating conditions.

declines in operating results, divestiture of a

significant component of the business or a sustaine

decline in market capitalization.

calculate the fair value of the reporting units and
other intangible assets, it is possible a material
change could occur. If our actual results are not
consistent with our estimates and assumptions
used to calculate fair value, we may be required
to perform the second step which could result in
additional material impairments of our goodwill.

Our fiscal 2009 other intangible asset impairn
analysis did not result in a material impairment
charge. A hypothetical 10% decrease in the fair
value of intangible assets would not result in a
material impairment




Effect if Actual Results Differ From
Description Judgments and Uncertainties Assumptions

Income taxes
We estimate total income tax expense base Changes in tax laws and rates could affect We do not believe there is a reasonable

statutory tax rates and tax planning recorded deferred tax assets and liabilitie  likelihood there will be a material change in
opportunities available to us in various the future. the tax related balances or valuation
jurisdictions in which we earn incom allowances. However, due to the comple

Changes in projected future earnings could of some of these uncertainties, the ultimate
Federal income tax includes an estimate for affect the recorded valuation allowances in resolution may result in a payment that is
taxes on earnings of foreign subsidiaries the future. materially different from the current
expected to be remitted to the United States estimate of the tax liabilities.
and be taxable, but not for earnings considere®ur calculations related to income taxes
indefinitely invested in the foreign subsidiary. contain uncertainties due to judgment used To the extent we prevail in matters for

to calculate tax liabilities in the application which unrecognized tax benefits have been
Deferred income taxes are recognized for the of complex tax regulations across the tax established, or are required to pay amounts

future tax effects of temporary differences jurisdictions where we operat in excess of our recorded unrecognized tax

between financial and income tax reporting benefits, our effective tax rate in a given

using tax rates in effect for the years in which Our analysis of unrecognized tax benefits financial statement period could be

the differences are expected to reverse. contains uncertainties based on judgment materially affected. An unfavorable tax
used to apply the more likely than not settlement would require use of our cash

Valuation allowances are recorded when it is recognition and measurement thresholds. resultin an increase in our effective tax rate

likely a tax benefit will not be realized for a in the period of resolution. A favorable tax

deferred tax asset. settlement would be recognized as a

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

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

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

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

The sensitivity analyses presented below are tresuares of potential losses of fair value resulfiogn hypothetical changes in market prices
related to commodities. Sensitivity analyses docooisider the actions we may take to mitigate aposure to changes, nor do they consider
the effects such hypothetical adverse changes &y ¢tn overall economic activity. Actual changemarket prices may differ from
hypothetical changes.




Commodities Risk: We purchase certain commodities, such as graingivasdock, in the course of normal operations pas of our
commodity risk management activities, we use dériedinancial instruments, primarily futures angtions, to reduce the effect of changing
prices and as a mechanism to procure the underbgngnodity. However, as the commodities underlyngderivative financial instruments
can experience significant price fluctuations, eeguirement to mark-to-market the positions thaeh@ot been designated or do not qualify
as hedges could result in volatility in our reswolt®perations. Contract terms of a hedge instruraksely mirror those of the hedged item
providing a high degree of risk reduction and datren. Contracts designated and highly effectivmaeting this risk reduction and
correlation criteria are recorded using hedge aatbog. The following table presents a sensitivitabysis resulting from a hypothetical
change of 10% in market prices as of October 39280d September 27, 2008, on the fair value of guositions. The fair value of such
positions is a summation of the fair values calkaddor each commodity by valuing each net positibguoted futures prices. The market
exposure analysis includes hedge and non-hedgeatiee financial instruments.

Effect of 10% change in fair valt in millions
200¢ 200¢

Livestock:
Cattle $ 20 $ 78
Hogs 12 31
Grain 1 88

Interest Rate Risk: At October 3, 2009, we had fixed-rate debt of $8lBon with a weighted average interest rate @%. We have
exposure to changes in interest rates on this fiseeldebt. Market risk for fixed-rate debt is ewtied as the potential increase in fair value,
resulting from a hypothetical 10% decrease in @gerates. A hypothetical 10% decrease in inteéeg¢ss would have increased the fair value
of our fixed-rate debt by approximately $32 milliahOctober 3, 2009, and $45 million at SeptemB@eR2R08. The fair values of our debt
were estimated based on quoted market prices apdidtished interest rates.

At October 3, 2009, we had variable rate debt digi@iillion with a weighted average interest ratd @%. A hypothetical 10% increase in
interest rates effective at October 3, 2009, amte®eber 27, 2008, would have a minimal effect darist expense.

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

result of certain receivable and payable balarities.primary currency exchanges we have exposuaestthe Canadian dollar, the Chinese
renminbi, the Mexican peso, the European euroBtfiessh pound sterling and the Brazilian real. Wezipdically enter into foreign exchange
forward contracts to hedge some portion of ourifpreurrency exposure. A hypothetical 10% chanderieign exchange rates effective at
October 3, 2009, and September 27, 2008, relatdtetoreign exchange forward contracts would re$d5 million and $11 million,
respectively, impact on pretax income. In the fetuve may enter into more foreign exchange forvearracts as a result of our international
growth strategy.

Concentrations of Credit Risk: Our financial instruments exposed to concentratafregedit risk consist primarily of cash equivakeand
trade receivables. Our cash equivalents are indpgitity securities placed with major banks andiicial institutions. Concentrations of crt
risk with respect to receivables are limited dueuo large number of customers and their dispera@oss geographic areas. We perform
periodic credit evaluations of our customéisancial condition and generally do not requirdateral. At October 3, 2009, and September
2008, 13.0% and 12.2%, respectively, of our nebaets receivable balance was due from Wal-MarteStdnc. No other single customer or
customer group represents greater than 10% ofcceuats receivable.




ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
CONSOLIDATED STATEMENTS OF INCOME

Three years ended October 3, 2
in millions, except per share d

200¢ 200¢ 2007
Sales $ 26,70¢ $ 26,86: $ 25,72¢
Cost of Sale: 25,50 25,61¢ 24,30(
1,20z 1,24¢ 1,42¢
Operating Expense
Selling, general and administrati 841 87¢ 814
Goodwill impairment 56C - -
Other charge 17 36 2
Operating Income (Los! (21%) 331 613
Other (Income) Expens
Interest incom ()] (9 (8)
Interest expens 31C 21¢ 23z
Other, ne 18 (29 (22)
311 177 202
Income (Loss) from Continuing Operations before
Income Taxes and Minority Intere (52€) 154 41C
Income Tax Expens 14 68 142
Income (Loss) from Continuing Operations
before Minority Interes (540 86 26¢
Minority Interest (4) - -
Income (Loss) from Continuing Operatic (53€) 86 26¢
Loss from Discontinued Operation, Net of Tax $10, 0 Q) - -
Net Income (Loss $ (537) $ 86 $ 26¢
Weighted Average Shares Outstandi
Class A Basic 302 281 273
Class B Basit 70 70 75
Diluted 372 35€ 35E
Earnings (Loss) Per Share from Continuing Operati
Class A Basit $ 147 $ 028 $ 0.7¢
Class B Basi $ 1.32) $ 02z $ 0.7¢
Diluted $ (1.449) $ 024 $ 0.7t
Loss Per Share from Discontinued Operat
Class A Basi $ - $ - 3% -
Class B Basi $ - $ - $ -
Diluted $ - $ - % =
Net Earnings (Loss) per Sha
Class A Basic $ 1.47) $ 0.2t $ 0.7¢
Class B Basi $ 1.32) $ 02z $ 0.7¢
Diluted $ (1.44) $ 024 $ 0.7t

See accompanying note




CONSOLIDATED BALANCE SHEETS

October 3, 2009, and September 27, :
in millions, except share and per share

200¢ 200¢
Assets
Current Assets
Cash and cash equivalel $ 1,00¢ $ 25C
Restricted cas 14C -
Accounts receivable, n 1,10(¢ 1,271
Inventories, ne 2,00¢ 2,53¢
Other current asse 122 14z
Assets of discontinued operation held for ¢ - 15¢
Total Current Asset 4,37¢ 4,361
Restricted Cas 43 -
Net Property, Plant and Equipme¢ 3,57¢ 3,51¢
Goodwill 1,917 2,511
Intangible Asset 187 12¢
Other Asset: 497 331
Total Assets $ 10,59 $ 10,85(
Liabilities and Shareholders Equity
Current Liabilities:
Current deb $ 21¢ $ 8
Trade accounts payak 1,01z 1,215
Other current liabilitie: 761 87¢
Total Current Liabilities 1,99 2,10:
Long-Term Debti 3,33: 2,88¢
Deferred Income Taxe 28C 291
Other Liabilities 53¢ 52t
Minority Interest 98 29
Shareholder Equity:
Common stock ($0.10 par valu
Class £-authorized 900 million share
issued 322 million shares in both 2009 and 2 32 32
Convertible Class -authorized 900 million share
issued 70 million shares in both 2009 and 2 7 7
Capital in excess of par vall 2,18( 2,161
Retained earning 2,40¢ 3,00¢
Accumulated other comprehensive inca (34 41
4,59 5,247
Less treasury stock, at c-
16 million shares in 2009 and 15 million share2008 242 23¢
Total Shareholde’ Equity 4,35 5,014
Total Liabilities and Sharehold¢ Equity $ 10,59 $ 10,85(

See accompanying note




CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Three years ended October 3, 2
in millions
October 3, 200!

September 27, 20C September 29, 20C

Share Amount Share Amount Share Amount
Class A Common Stocl
Balance at beginning of ye 32z $ 32 30C $ 30 284 $ 28
Issuance of Class A Common Stc - - 22 2 -
Conversion from Class B shat - - - - 16 2
Balance at end of ye. 32z 32 32z 32 30C 30
Class B Common Stoc
Balance at beginning of ye 70 7 7C 7 86 9
Conversion to Class A shar - - - - (16) (2
Balance at end of ye. 70 7 7C 7 70 7
Capital in Excess of Par Valu
Balance at beginning of ye 2,161 1,877 1,83¢
Issuance of Class A Common Stc - 272 -
Convertible note hedge transactic - (58) -
Warrant transactior - 44 -
Stock options exercise 5) 5) 9
Restricted shares issu (12 (14) (26)
Restricted shares cancel 2 2 27
Restricted share amortizati 19 19 24
Reclassification and oth 15 24 8
Balance at end of ye 2,18(C 2,161 1,87
Retained Earning:
Balance at beginning of ye 3,00¢ 2,99: 2,781
Cumulative effect for adoption of new accountingdgunce (1) - a7 -
Net income (loss (537) 86 26¢€
Dividends paic (60) (56) (56)
Balance at end of ye. 2,40¢ 3,00¢ 2,99:
Accumulated Other Comprehensive Income (Loss),dll@ax:
Balance at beginning of ye 41 50 17
Net hedging (gain) loss recognizecearnings 36 (25) (20)
Net hedging unrealized gain (lo: (30) 23 20
Loss on investments reclassified to other inct 3 - -
Unrealized gain (loss) on investme 7 (@) -
Currency translation adjustment gain reclassifeetbss from
discontinued operatic (42) - -
Currency translation adjustme (40) 2 24
Net change in postretirement liabiliti (10) 4 -
Net change in pension liability, prior to adoptiofinew accounting
guidance (1 - - 6
Adjustment to initially apply new accounting guidan(1) - - 3
Balance at end of ye (34 41 50
Treasury Stock
Balance at beginning of ye i3 (239) 14 (22€) i3 (230)
Purchase of treasury sha 2 (19) 2 (30) 3 (61)
Stock options exercise - 1 - 11 4) 65
Restricted shares issu Q) 12 Q) 16 2) 27
Restricted shares cancel - 3) - (4) 2 (27)
Balance at end of ye 16 (242) 15 (239) 14 (22€)
Total Shareholde’ Equity $ 4,352 $ 5,01/ $ 4,731
Comprehensive Income (Los:
Net income (loss $ (537) $ 86 $ 26¢
Other comprehensive income (loss), net of (75) (9 30
Total Comprehensive Income (Lot $ (612) $ 77 29¢

See accompanying note¢

(1) Cumulative effect for adoption of new accougtguidance relates to: 20— uncertainty in income taxes; 20— defined benefit and post retirement pl:




CONSOLIDATED STATEMENTS OF CASH FLOWS

Three years ended October 3, 2

in millions
200¢ 200¢ 2007
Cash Flows From Operating Activitie
Net income (loss $ (537 $ 86 $ 26€
Adjustments to reconcile net income (loss) to qaslvided by operating activitie
Depreciatior 44F 46€ 482
Amortization 51 25 32
Deferred taxe (26) 35 5
Impairment of goodwil 56C - -
Impairment and writ-down of asset 32 57 14
Other, ne: 68 26 (15
(Increase) decrease in accounts receiv 137 (59 (66)
(Increase) decrease in inventor 492 (376 (16€)
Increase (decrease) in trade accounts pa (148 98 91
Increase (decrease) in income taxes payable/rdiel 33 (22) 24
Decrease in interest payal (60) - (35)
Net change in other current assets and liabil (23 (50
Cash Provided by Operating Activiti 1,02¢ 28¢ 67¢
Cash Flows From Investing Activitie
Additions to property, plant and equipm (368) (42t (285)
Proceeds from sale of property, plant and equipi 9 26 76
Purchases of marketable securi (37 (11t (133)
Proceeds from sale of marketable secur 56 112 147
Proceeds from sale of investme 15 22 -
Proceeds from sale of sh-term investmen - - 77C
Change in restricted cash to be used for investntigities 43 - -
Proceeds from sale of discontinued opera 75 - -
Acquisitions, net of cash acquir (93 @7 -
Other, ne (41) (2
Cash Provided by (Used for) Investing Activit (427) (399 57¢
Cash Flows From Financing Activitie
Net borrowings (payments) on revolving credit fiieis 15 (213 53
Payments of del (380) (147 (1,269
Net proceeds from borrowing 852 44c¢ -
Net proceeds from Class A stock offer - 274 -
Convertible note hedge transactic - (949 -
Warrant transactior - 44 -
Purchase of treasury sha ()] (30 (62)
Dividends (60) (56) (56)
Debt issuance cos (59 - -
Change in restricted cash to be used for finanagtiyities (140 - -
Stock options exercise 1 9 74
Change in negative book cash balar (65) 67 9
Other, ne: 5 18 (8)
Cash Provided by (Used for) Financing Activit 15C 321 (1,252
Effect of Exchange Rate Change on C 6 (2 9
Increase in Cash and Cash Equival 754 20¢ 14
Cash and Cash Equivalents at Beginning of ® 25C 42 28
Cash and Cash Equivalents at End of \ $ 1,00/ $ 25C % 42

See accompanying note




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

Description of BusinessTyson Foods, Inc. (collectively, “Company,” “we,is” or “our”), founded in 1935 with world headques in
Springdale, Arkansas, is one of the world’s largeetessor and marketer of chicken, beef and pudklze second-largest food production
company in thé-ortune500. We produce a wide variety of brand name prebeised and prepared food products marketed ioited
States and approximately 90 countries around thédwo

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

We have an investment in a joint venture, Dynamiel& LLC (Dynamic Fuels), in which we have a 50cpet ownership interest. Dynamic
Fuels qualifies as a variable interest entity.eEfifre June 30, 2008, we began consolidating Dyod&ueéls since we are the primary
beneficiary.

Fiscal Year: We utilize a 52- or 53-week accounting period egdin the Saturday closest to September 30. The @oytgpaccounting cycle
resulted in a 53-week year for fiscal year 2009 aB@-week year for fiscal years 2008 and 2007.

Reclassification:Certain reclassifications were made to prior peitmdconform to current presentations in the Cadatdd Financial
Statements. The effect of these reclassificatioas mot significant to the Consolidated Financiat&nents.

Discontinued Operation: In June 2008, we executed a letter of intent withP$ods Inc. (XL Foods) to sell the beef processoaitle feed
yard and fertilizer assets of three of our Albe@anada subsidiaries (collectively, Lakeside), Whiere part of our Beef segment. In Ma
2009, we completed the sale and sold these asmktelated inventories. The financial statememsntel akeside as a discontinued operat
See Note 4: Discontinued Operation in the NoteSdnsolidated Financial Statements for further imfation.

Cash and Cash EquivalentsCash equivalents consist of investments in shont;taighly liquid securities having original matigs of three
months or less, which are made as part of our Kestagement activity. The carrying values of thesets approximate their fair market
values. We primarily utilize a cash managementesystith a series of separate accounts consistitmckbox accounts for receiving cash,
concentration accounts where funds are moved tbsaveral “zero-balance” disbursement accountfufading payroll, accounts payable,
livestock procurement, grower payments, etc. Assalt of our cash management system, checks isBuedpt presented to the banks for
payment, may result in negative book cash balafidesse negative book cash balances are includedda accounts payable and other
current liabilities. At October 3, 2009, and Sepbtem27, 2008, checks outstanding in excess ofeellavok cash balances totaled
approximately $254 million and $322 million, respieely.

Accounts ReceivableWe record accounts receivable at net realizablgevarhis value includes an appropriate allowance$timated
uncollectible accounts to reflect any loss antitddaon the accounts receivable balances and ch&rdbd provision for doubtful accounts.
We calculate this allowance based on our histomyriie-offs, level of past due accounts and retathops with and economic status of our
customers. At October 3, 2009, and September 208, 2ur allowance for uncollectible accounts wa3 ##llion and $12 million,
respectively. We generally do not have collatepaldur receivables, but we do periodically evalubtecredit worthiness of our customers.

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

in millions
200¢ 200¢

Processed product
Weightec-average metho- chicken and prepared foo $ 62 $ 92C
First-in, first-out methoc- beef and porl 414 571
Livestock— first-in, first-out methoc 631 701
Supplies and othe weightec-average metho 33t 34¢€

Total inventory, ne $ 2,00¢ $  2,53¢




Property, Plant and Equipment: Property, plant and equipment are stated at caspemarily depreciated on a straight-line methaging
estimated lives for buildings and leasehold improgats of 10 to 33 years, machinery and equipmetiitreé to 12 years and land
improvements and other of three to 20 years. Ma&pairs and maintenance costs that significantlgrekthe useful life of the related assets
are capitalized. Normal repairs and maintenancts @e charged to operations.

We review the carrying value of lorliyed assets at each balance sheet date if indicafiimpairment exists. Recoverability is assesssng
undiscounted cash flows based on historical resmitscurrent projections of earnings before inteaiad taxes. We measure impairment a:
excess of carrying cost over the fair value of sget The fair value of an asset is measured aésegunted cash flows of future operating
results based on a discount rate that corresponaisrtcost of capital.

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

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

We have estimated the fair value of our reportingsuusing a discounted cash flow analysis. Thayasis requires us to make various
judgmental estimates and assumptions about sgdesting margins, growth rates and discount faciine recent disruptions in global cre
and other financial markets and deterioration afheenic conditions led to an increase in our distoate used in the 2009 annual goodwill
impairment analysis. There were no significant desnin the other key assumptions and estimatea.r@sult of the increased discount rate,
we failed the first step of the 2009 goodwill impaént analysis for our Beef reporting unit and perfed the second step. The second step
resulted in a $560 million non-cash partial impamof the Beef reporting unit's goodwill. Duririgdal 2009, 2008 and 2007, all of our
reporting units passed the first step of the gotidmpairment analysis, with the exception of theaBreporting unit during fiscal 2009.

While estimating the fair value of our Beef and €Xein reporting units, we assumed operating margifigure years in excess of the annual
margins realized in the most recent year. Thevidiue estimates for these reporting units assummalzed operating margin assumptions
and improved operating efficiencies based on l@igitexpectations and operating margins historicallyized in the beef and chicken
industries. Some of the inherent estimates anchgssons used in determining fair value of the réipgrunits are outside the control of
management, including interest rates, cost of ahpéx rates, and our credit ratings. While weewel we have made reasonable estimate:
assumptions to calculate the fair value of the ripg units, it is possible a material change caddur. If our actual results are not consistent
with our estimates and assumptions used to caéctdatvalue, we may be required to perform theordcstep in future years, which could
result in additional material impairments of ouodwill.

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

Investments: We have investments in joint ventures and othatiesitWe use the cost method of accounting wharevoting interests are
less than 20 percent and the equity method of atiomuwhere our voting interests are in excess0gb@rcent, but we do not have a
controlling interest or a variable interest in whige are the primary beneficiary. Investments intjgentures and other entities are reporte
the Consolidated Balance Sheets in Other Assets.

We have investments in marketable debt securifieaf October 3, 2009, and September 27, 2008 ndiibn and $94 million, respectively,
were classified in Other Assets in the Consolid&athnce Sheets, with maturities ranging up todary. We have determined all our
marketable debt securities are available-for-salestments. These investments are reported atefhie based on quoted market prices as of
the balance sheet date, with unrealized gainsass$, net of tax, recorded in other comprehemsdoene. The amortized cost of debt
securities is adjusted for amortization of premiwand accretion of discounts to maturity. Such




amortization is recorded in interest income. Th&t o securities sold is based on the specifictifleation method. Realized gains and losses
on the sale of debt securities and declines inevaldged to be other than temporary are recordedrmt basis in other income. Interest and
dividends on securities classified as availablesfe are recorded in interest income.

Accrued Self Insurance:We use a combination of insurance and self-ins@amechanisms in an effort to mitigate the potefitilities for
health and welfare, workers’ compensation, autailltg and general liability risks. Liabilities assiated with our risks retained are estimated,
in part, by considering claims experience, demdgafactors, severity factors and other actuasauanptions.

Capital Stock: We have two classes of capital stock, Class A Com8tock, $0.10 par value (Class A stock) and (Ba€ommon Stock,
$0.10 par value (Class B stock). Holders of Classd8k may convert such stock into Class A stock ghare-for-share basis. Holders of
Class B stock are entitled to 10 votes per shandevolders of Class A stock are entitled to onteper share on matters submitted to
shareholders for approval. As of October 3, 2008mimers of the Tyson family beneficially own, in #iggregate, 99.97% of the outstanding
shares of Class B stock and 2.36% of the outstgrgtiares of Class A stock, giving the Tyson faradptrol of approximately 70% of the
total voting power of the outstanding voting stoClash dividends cannot be paid to holders of as®ck unless they are simultaneously
paid to holders of Class A stock. The per shareuarnof the cash dividend paid to holders of Clasgd&k cannot exceed 90% of the cash
dividend simultaneously paid to holders of Classtéck. We pay quarterly cash dividends to Clasad @lass B shareholders. We paid C
A dividends per share of $0.16 and Class B dividgmet share of $0.144 in each of fiscal years 22008 and 2007.

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

Financial Instruments: We purchase certain commodities, such as grainivaslock in the course of normal operations. Asg pf our
commodity risk management activities, we use dériedinancial instruments, primarily futures angtions, to reduce our exposure to
various market risks related to these purchasesehss to changes in foreign currency exchantgsraontract terms of a financial
instrument qualifying as a hedge instrument closalyor those of the hedged item, providing a higlgree of risk reduction and correlation.
Contracts designated and highly effective at mgeisk reduction and correlation criteria are relear using hedge accounting. If a derivative
instrument is accounted for as a hedge, change ifair value of the instrument will be offsethat against the change in fair value of the
hedged assets, liabilities or firm commitments tigto earnings or recognized in other comprehengis@nie (loss) until the hedged item is
recognized in earnings. The ineffective portioraofinstrumens change in fair value is immediately recognizedamings as a componen
cost of sales. Instruments we hold as part of Bkrmanagement activities that do not meet thertatfor hedge accounting are marked to
value with unrealized gains or losses reportedectily in earnings. Changes in market value of derres used in our risk management
activities relating to forward sales contractsr@eorded in sales. Changes in market value of aéviess used in our risk management
activities surrounding inventories on hand or apéited purchases of inventories or supplies amerdecl in cost of sales. We generally do not
hedge anticipated transactions beyond 18 months.

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

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

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

Advertising and Promotion ExpensesAdvertising and promotion expenses are chargegéoations in the period incurred. Customer
incentive and trade promotion activities are reedrds a reduction to sales based on amounts estirasibeing due to customers, based
primarily on historical utilization and redempticates, while other advertising and promotionahati¢is are recorded as selling, general and
administrative expenses. Advertising and promog¢igpenses for fiscal years 2009, 2008 and 2007 $49& million, $495 million and $467
million, respectively.




Use of EstimatesThe consolidated financial statements are pregarednformity with accounting principles generadlgcepted in the
United States, which require us to make estimatdsaasumptions that affect the amounts reporté¢lieironsolidated financial statements
accompanying notes. Actual results could diffenfrihhose estimates.

Recently Issued Accounting Pronouncementdn December 2007, the Financial Accounting Stansl&wolard (FASB) issued guidance to
establish accounting and reporting standards fareontrolling interest in a subsidiary and for tleeonsolidation of a subsidiary. This
guidance clarifies that a noncontrolling inter@saisubsidiary is an ownership interest in the cbdated entity and may be reported as equity
in the consolidated financial statements, rathen ih the liability or mezzanine section betweabilities and equity. This guidance also
requires consolidated net income be reported atiatadhat include the amounts attributable to le¢hparent and the noncontrolling inter
This statement is not expected to have a matenact on our consolidated financial statements;dvan; certain financial statement
presentation changes and additional required disoés will be made. The guidance is effective ifrd years, and interim periods within
those fiscal years, beginning on or after Decembel008; therefore, we will adopt at the beginrifidiscal 2010.

In December 2007, the FASB issued guidance estadjgprinciples and requirements for how an acquire business combination: 1)
recognizes and measures in its financial statenmeeisifiable assets acquired, liabilities assunaed, any noncontrolling interest in the
acquiree; 2) recognizes and measures goodwill eexdjin a business combination or a gain from adiargurchase; and 3) determines what
information to disclose to enable users of therfaial statements to evaluate the nature and fiahatfiects of a business combination. This
guidance is effective for business combinationsafbich the acquisition date is on or after the haiig of the first annual reporting period
beginning on or after December 15, 2008; therefaeewill adopt this guidance for any business carabidbns entered into beginning in fiscal
2010.

In May 2008, the FASB issued guidance which spesiissuers of convertible debt instruments that beagettled in cash upon conversion
(including partial cash settlement) should sepératecount for the liability and equity componeimts manner that will reflect the entity’s
nonconvertible debt borrowing rate when interest @®recognized in subsequent periods. The anallatiated to the equity component
represents a discount to the debt, which is aneattiato interest expense using the effective istareethod over the life of the debt. This
guidance is effective for financial statements ésstor fiscal years beginning after December 1982@nd interim periods within those fiscal
years. Early adoption is not permitted. We will ptithe provisions of this guidance beginning infirgt quarter of fiscal 2010. Tt
provisions are required to be applied retrospelstiteeall periods presented. Upon retrospectivepida, our effective interest rate on our
3.25% Convertible Senior Notes due 2013 will be6862which would result in the recognition of a $8lion discount to these notes with
the offsetting after tax amount of $56 million reded to capital in excess of par value. This disteuill be accreted over the five-year term
of the convertible notes at the effective interas, which will not materially impact fiscal 2008erest expense, but will result in an
estimated $17 million non-cash increase to ourntepdiscal year 2009 interest expense.

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

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

In June 2009, the FASB issued guidance requiringreatysis to determine whether a variable intege&s the entity a controlling financial
interest in a variable interest entity. This guickmnequires an ongoing reassessment and elimithegegiantitative approach previously
required for determining whether an entity is thienary beneficiary. This guidance is effective fiscal years beginning after November 15,
2009. Accordingly, we will adopt this guidance iscal year 2011. We are in process of evaluatiegptitential impacts.

Subsequent EventsWe have evaluated subsequent events through tleeofifiling on November 23, 2009, which represehésdate the
Consolidated Financial Statements were issued.

NOTE 2: CHANGE IN ACCOUNTING PRINCIPLES
In September 2006, the FASB issued guidance faigusiir value to measure assets and liabilitiess ghidance also requires expanded

information about the extent to which companiessueaassets and liabilities at fair value, thenmfation used to measure fair value and the
effect of fair value measurements on earnings. ghidance applies whenever other standards refpriggermit)




assets or liabilities to be measured at fair vafughe beginning of fiscal 2009, we partially adegh this standard, as allowed, which delayed
the effective date for nonfinancial assets andlit@s. As of the beginning of fiscal 2009, we &ipd these provisions to our financial
instruments and the impact was not material. Webeilrequired to apply fair value measurementsutononfinancial assets and liabilities at
the beginning of fiscal 2010. The adoption did n@te a significant impact on our consolidated folahstatements.

In February 2007, the FASB issued guidance progidimmpanies with an option to report selected firerassets and liabilities, firm
commitments, and nonfinancial warranty and insugasantracts at fair value on a contract-by-contbasis, with changes in fair value
recognized in earnings each reporting period. Wddpted at the beginning of fiscal 2009, we didalett this fair value option and,
therefore, there was no impact to our consolidfitehcial statements.

In April 2007, the FASB issued guidance which reesiientities that offset the fair value amountsgedzed for derivative receivables and
payables to also offset the fair value amountsgeized for the right to reclaim cash collateralhtite same counterparty under a master
netting agreement. We applied the provisions &f ¢gluidance to our consolidated financial statemieagsnning in fiscal 2009. We did not
restate prior periods as the impact was not méteria

In March 2008, the FASB issued guidance for disales about derivative instruments and hedging iéiesv This guidance establishes
enhanced disclosure requirements about: 1) howwydan entity uses derivative instruments; 2) hanative instruments and related
hedged items are accounted for; and 3) how devivatistruments and related hedged items affechity’s financial position, financial
performance and cash flows. This guidance wast@féetor financial statements issued for fiscalnge@nd interim periods beginning after
November 15, 2008; therefore, we adopted in fi2689. See Note 6: Derivative Financial Instruméntsequired disclosure

In April 2009, the FASB issued guidance regardimg riecognition and presentation of other-than-teamydmpairments. This standard
provides new guidance on the recognition and ptatien of an other-than-temporary impairment fobtdeecurities classified as available-
for-sale and held-to-maturity and provides certew disclosure requirements for both debt and gaeiturities. This standard was effective
for interim and annual periods ending after June2099, with early adoption permitted for periodsliag after March 15, 2009. We adopted
in fiscal 2009. The adoption did not have a sigaifit impact on our consolidated financial statesient

In April 2009, the FASB issued additional guidamaeestimating the fair value of assets and lisibi in markets that have experienced a
significant reduction in volume and activity inagbn to normal activity. This guidance was effeetfor interim and annual periods ending
after June 15, 2009, with early adoption permiftederiods ending after March 15, 2009. We adoptdiscal 2009. The adoption did not
have a significant impact on our consolidated foialhnstatements.

In April 2009, the FASB issued guidance to requiselosures about fair value of financial instruitsen interim financial statements. This
guidance was effective for interim periods endifigraJune 15, 2009, with early adoption permittedderiods ending after March 15, 2009.
We adopted this guidance during fiscal 2009 andenthe required disclosures during our applicaltierim reports.

In May 2009, the FASB issued guidance establisgemeral standards of accounting for and disclostiexents that occur after the balance
sheet date but before financial statements aredssithis standard was effective for interim anduahiperiods ending after June 15, 2009. We
adopted this guidance in fiscal 2009. See “Subs®dtreents” in Note 1: Business and Summary of Siggmt Accounting Policies for

required disclosures.

NOTE 3: ACQUISITIONS

In August 2009, we completed the establishmenelated joint ventures in China referred to as Shagdlyson Xinchang Foods. The
aggregate purchase price for our 60% equity intevas $21 million, which excludes $93 million ofstetransferred to the joint venture for
future capital needs. The preliminary purchaseepncluded $29 million allocated to Intangible Atssand $19 million allocated to Goodwill,
as well as the assumption of $76 million of Curr@mdl Long-Term Debt.

In October 2008, we acquired three vertically indéégd poultry companies in southern Brazil: MacAdooindustrial, Avicola Itaiopolis and
Frangobras. The aggregate purchase price was $ahmincluding $4 million of mandatory deferredyments to be made through fiscal
2011. In addition, we have $15 million of contingparchase price based on production volumes peayhbbugh fiscal 2011. The purchase
price included $23 million allocated to Goodwillda$i19 million allocated to Intangible Assets.




NOTE 4: DISCONTINUED OPERATION

In June 2008, we executed a letter of intent withP6ods to sell the beef processing, cattle feed gad fertilizer assets of three of our
Alberta, Canada subsidiaries (collectively, Lakegjiavhich were part of our Beef segment. On Margh2D09, we completed the sale and
sold these assets and related inventories fordotaideration of $145 million, based on exchargesrthen in effect. This included (a) cash
received at closing of $43 million, (b) $78 milliof collateralized notes receivable from either Rtods or an affiliated entity to be collected
throughout the two years following closing, and%2}t million of XL Foods Preferred Stock to be rexhed over the next five years.

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

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

200¢ 200¢ 2007
Sales $ 461 $ 1,26¢ $ 1,171
Pretax income from discontinued operat $ 20 $ -3 =
Loss on sale of discontinued operat (10 - -
Income tax expens 11 - -
Loss from discontinued operatir $ (1) $ - $ -

The carrying amounts of Lakeside’s assets helddte included the following (in millions):

September 27, 20!

Assets of discontinued operation held for s

Inventories $ 82
Net property, plant and equipme 77
Total assets of discontinued operation held fog $ 15¢

NOTE 5: DISPOSITIONS AND OTHER CHARGES

In March 2009, we announced the decision to clesd?onca City, Oklahoma, processed meats plantplEm ceased operations in August
2009. The closing resulted in the elimination gbgximately 600 jobs. During fiscal 2009, we re@xdaharges of $15 million, which
included $14 million for impairment charges andnfillion of employee termination benefits. The creg@re reflected in the Prepared Foods
segment’s Operating Income and included in the Glateed Statements of Income in Other Chargesmidterial adjustments to the accrual
are anticipated.

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

In February 2008, we announced discontinuatiomadsting product line and closing of one of duee poultry plants in Wilkesboro, No
Carolina. The Wilkesboro cooked products plant edagperations in April 2008. The closure resultedlimination of approximately 400
jobs. In fiscal 2008, we recorded charges of $lBanifor impairment charges. This amount is reféetin the Chicken segm¢s Operating
Income (Loss) and included in the Consolidatedestants of Income in Other Charges.

In January 2008, we announced the decision touststie operations at our Emporia, Kansas, beet.dieef slaughter operations ceased
during the second quarter of fiscal 2008. Howetrez facility is still used to process certain condlityg specialty cuts and ground beef, as
well as a cold storage and distribution warehollikés restructuring resulted in elimination of apgmately 1,700 jobs at the Emporia plant.
In fiscal 2008, we recorded charges of $10 milflenimpairment charges and $7 million of other aigscosts, consisting of $6 million for
employee termination benefits and $1 million inesthlant-closing related liabilities. These amoum¢se reflected in the Beef segment’s
Operating Income (Loss) and included in the Codsbéid Statements of Income in Other Charges. We haly paid employee termination
benefits and other plant-closing related liabititie




In fiscal 2008, management approved plans for implgation of certain recommendations resulting ftoenpreviously announced FAST
initiative, which was focused on process improvenaenl efficiency creation. As a result, in fisc@D8, we recorded charges of $6 million
related to employee termination benefits resulfiogh termination of approximately 200 employeesti@se charges, $2 million, $2 million,
$1 million and $1 million, respectively, were reded in the Chicken, Beef, Pork and Prepared Foegiments’ Operating Income (Loss) and
included in the Consolidated Statements of Incam@ther Charges. We have fully paid the employgeitetion benefits.

In May 2007, we announced the completion of the s&two of our Alabama poultry plants and relasegport facilities. As part of strategic
efforts to reduce the production of commaodity ckeickwe sold our processing plants in Ashland andis@en, which also included a nearby
feed mill and two hatcheries. These facilities esypt approximately 1,200 employees, of which apipnately 800 were hired by the
acquiring company, while the remaining employeesvedfered the opportunity to transfer to our otbperations in Alabama. We recorded a
gain of $10 million on the sale in fiscal 2007. Tden was recorded in the Chicken segment’s Opeydticome (Loss) and included in the
Consolidated Statements of Income in Cost of Sales.

NOTE 6: DERIVATIVE FINANCIAL INSTRUMENTS

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

Our risk management programs are reviewed by oardof Directors’ Audit Committee. These programes monitored by senior
management and may be revised as market conddiotage. Our current risk management programszetilidustry-standard models that
take into account the implicit cost of hedging.kRiassociated with our market risks and those etdday derivative instruments and the fair
values are strictly monitored at all times, usidue-at-risk and stress tests. Credit risks agtetiwith our derivative contracts are not
significant as we minimize counterparty concentradi utilize margin accounts or letters of crealit] primarily deal with counterparties with
solid credit. Additionally, our derivative contracire mostly short-term in duration and we do nakenuse of credit-risk-related contingent
features. No significant concentrations of creidit existed at October 3, 2009.

We recognize all derivative instruments as eitlssets or liabilities at fair value in the Consol@thBalance Sheets, with the exception of
normal purchases and normal sales expected td regqllysical delivery. The accounting for changethe fair value (i.e., gains or losses

a derivative instrument depends on whether it le@s lesignated and qualifies as part of a hedgiatjonship and the type of hedging
relationship. For those derivative instruments Hratdesignated and qualify as hedging instrumergsjesignate the hedging instrument
based upon the exposure being hedged (i.e., fhieVedge, cash flow hedge, or hedge of a netimesg in a foreign operation). We quali
or designate, a derivative financial instrumena ddge when contract terms closely mirror thogbehedged item, providing a high degree
of risk reduction and correlation. If a derivatimstrument is accounted for as a hedge, dependirigeonature of the hedge, changes in the
fair value of the instrument either will be offsafainst the change in fair value of the hedgedsdsabilities or firm commitments through
earnings, or be recognized in other comprehenss@me (loss) until the hedged item is recognizegbimings. The ineffective portion of an
instrument’s change in fair value is recognizedannings immediately. We designate certain forvearttracts as follows:

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

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

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

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

procurement of certain commodities utilized in ptwduction processes. We do not purchase forwarthadity contracts in excess of our
physical consumption requirements and generallgatdiedge forecasted transactions beyond 12 mohtiesobjective of these hedges is to
reduce the variability of cash flows associatedlite forecasted purchase of those commodities theaderivative instruments we designate
and qualify as a cash flow hedge, the effectiveéigonf the gain or loss on the derivative is répdras a component of other comprehensive
income (OCI) and reclassified into earnings inghme period or periods during which the hedgedé#etion affects earnings. Gains and
losses representing hedge ineffectiveness are mezamhin earnings in the current period. Ineffestigss related to our cash flow hedges was
not significant during fiscal 2009, 2008 and 2007.




As of October 3, 2009, we had the following aggtedanotionals of outstanding forward contracts aoted for as cash flow hedges:

Notional Volume

Commodity:
Corn 4 million bushels
Soy mea 16,900 ton:

The net amount of pretax losses in accumulateda3®if October 3, 2009, expected to be reclassifitedearnings within the next 12 months
was $3 million. During fiscal 2009, 2008 and 20@&, did not reclassify any pretax gains/losses éatmings as a result of the discontinuance
of cash flow hedges due to the probability theinegforecasted transaction would not occur byehe of the originally specified time period
or within the additional period of time allowed ggnerally accepted accounting principles.

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

Gain/(Loss Consolidate Gain/(Loss
Recognized in OC Statements of Incon Reclassified fror
on Derivative Classificatiot OClI to Earning
200¢ 200¢ 2007 200¢ 200¢ 2007

Cash Flow Hedg- Derivatives designate

as hedging instrument

Commodity contract $ (61) $ 39 % 33 Cost of Sale $ (67) $ 42 $ 34
Foreign exchange contrac 8 () - Other Income/Expen 6 - -
Total $ (53 $ 37 $ 33 $ 61 $ 42 $ 34

Fair value hedges
We designate certain futures contracts as fairevhkdges of firm commitments to purchase livestocklaughter. Our objective of these

hedges is to minimize the risk of changes in falue created by fluctuations in commodity pricesoagated with fixed price livestock firm
commitments. As of October 3, 2009, we had thefalhg aggregated notionals of outstanding forwamdtiacts entered into to hedge
forecasted commodity purchases which are accodatexs a fair value hedge:

Notional Volume

Commodity:
Live Cattle 133 million pound:
Lean Hogs 171 million poundk

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

in millions
Consolidate
Statements of Incon
Classificatiol 200¢ 200¢ 2007
Gain/(loss) on forward Cost of Sale $ 152 $ 65 $ (13)
Gain/(loss)on purchase contra Cost of Sale (152) (65) 13

Ineffectiveness related to our fair value hedges ma& significant during fiscal 2009, 2008 and 2007

Foreign net investment hedges

We utilize forward foreign exchange contracts tot@ct the value of our net investments in certaieifyn subsidiaries. For derivative
instruments that are designated and qualify aslgénef a net investment in a foreign currency ghi or loss is reported in OCI as part of
the cumulative translation adjustment to the exitesteffective, with the related amounts due térom counterparties included in other
liabilities or other assets. We utilize the forwaate method of assessing hedge effectiveness.infffective portions of net investment
hedges are recognized in the Consolidated Statsméitcome during the period of change. Ineffeatiess related to our foreign net
investment hedges was not significant during fi2€419, 2008 and 2007. As of October 3, 2009, werftafibrward foreign currency contra
accounted for as foreign net investment hedges.




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

Gain/(Loss Consolidate Gain/(Loss
Recognized in OC Statements of Incon  Reclassified fror
on Derivative Classificatiot OClI to Earning
200¢ 200¢ 2007 200¢ 200¢ 2007
Net Investment Hedg- Derivatives
designated as hedging instrumei
Foreign exchange contrax $(5) $- $-  Other Income/Expen  $(2) $- $-

1. Amounts reclassified from OCI relate to the salewfLakeside discontinued operation; amountsedl&d hedge ineffectiveness were not
significant.

Undesignated positions

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

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

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

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

As of October 3, 2009, we had the following aggtegaitstanding notionals related to our undesighpésitions:

Notional Volume

Commodity:

Corn 11 million bushels

Soy mea 73,000 ton:

Live Cattle 82 million pound:

Lean Hogs 11 million pound:s

Natural Gas 850 billion British Thermal Unit:
Foreign Currenc! $124 million United States dolla

Interest Ratt $64 million average monthly notional de




Included in our undesignated positions are cedainmodity grain positions (which do not qualify foedge treatment) we enter into to
manage the risk of costs associated with forwaebga certain customers for which sales priceslatermined under cogtus arrangement
These unrealized positions totaled losses of $1lllomand $24 million at October 3, 2009, and Sepgier 27, 2008, respectively. When these
positions are liquidated, we expect any realizadggar losses will be reflected in the prices @& goultry products sold. Since these derive
positions do not qualify for hedge treatment, thetyally create volatility in our earnings assaeid with changes in fair value. However, o
the positions are liquidated and included in tHessprice to the customer, there is ultimately amiangs impact as any previous fair

value gains or losses are included in the priceékepoultry products.

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

Consolidate Gain/(Loss
Statements of Incon Recognize
Classificatiol in Earning:
200¢ 200¢ 2007

Derivatives not designate

as hedging instrument

Commodity contract Sale: $ (34) $ (12) $ 14
Commodity contract Cost of Sale (157) 25¢ 40
Foreign exchange contrac Other Income/Expen - 1 1
Interest rate contrac Interest Expen: 4 - -
Total $ (189 $ 24t $ 55

The following table sets forth the fair value df@rivative instruments outstanding in the Corgatied Balance Sheets (in millions):

Fair Value
Balance She
Classificatiol 200¢ 200¢
Derivative Assets:
Derivatives designated as hedging instrume
Commaodity contract Other current ass¢ $ 12 $ 29
Derivatives not designated as hedging instrume
Commodity contract Other current asse¢ 9 -
Total derivative asse $ 21 $ 29
Derivative Liabilities:
Derivatives designated as hedging instrume
Commodity contract Other current liabilitie $ 2 % 34
Foreign exchange contrac Other current liabilitie - 2
Total derivative liabilitie— designatec 2 36
Derivatives not designated as hedging instrum
Commaodity contract Other current liabilitie 13 7
Foreign exchange contrac Other current liabilitie 1 2
Interest rate contrac Other current liabilitie 4 -
Total derivative liabilitie— not designate 18 9
Total derivative liabilities $ 20 $ 45

1. Beginning in fiscal 2009, our derivative assets ketuilities are presented in our Consolidated Be¢aSheets on a net basis. We net derivative i
and liabilities, including cash collateral wheregally enforceable master netting arrangementekisttiveen the counterparty to a derivative
contract and us. See Note 12: Fair Value Measureniena reconciliation to amounts reported in @wnsolidated Balance Sheet. We did not
restate fiscal 2008 balances as the impact wasatgrial.




NOTE 7: PROPERTY, PLANT AND EQUIPMENT

Major categories of property, plant and equipmet accumulated depreciation at October 3, 2009 Sapdember 27, 2008:

in millions

200¢ 200¢

Land $ 9% $ 89
Building and leasehold improvemel 2,57(C 2,44(
Machinery and equipme 4,64( 4,38
Land improvements and oth 227 21C
Buildings and equipment under construct 297 352
7,83( 7,47:

Less accumulated depreciati 4,25¢ 3,954
Net property, plant and equipme $ 357¢ $  3,51¢

Approximately $278 million will be required to comfepe buildings and equipment under constructioBebber 3, 2009.
NOTE 8: GOODWILL AND OTHER INTANGIBLE ASSETS

Goodwill by segment, net of $286 million of accumteld amortization at October 3, 2009, and Septe2ihe2008:

in millions
200¢ 200¢
Chicken $ 97 $ 94t
Beef 562 1,18¢
Pork 317 317
Prepared Fooc 64 64
Total Goodwill $ 1917 $ 2,511

Other intangible assets by type at October 3, 2808,September 27, 2008:
in millions
200¢ 200¢

Gross Carrying Value

Trademarks $ 57 $ 62
Patents and intellectual prope 14t 94
Land use right: 23 -
Less Accumulated Amortizatic 38 28
Total Intangible Asset $ 187 $ 12€

Amortization expense of $10 million, $3 million afi@ million was recognized during fiscal 2009, 2@0®l 2007, respectively. We estimate
amortization expense on intangible assets for éx¢ five fiscal years subsequent to October 3, 20%e: 2010 - $14 million; 2011 - $14
million; 2012 - $13 million; 2013 - $13 million; 2@ - $12 million. Beginning with the date benefite realized, patents and intellectual
property and land use rights are amortized usiagstraight-line method over their estimated pedbHdenefit of 5-30 years and 10-30 years,
respectively.

NOTE 9: OTHER CURRENT LIABILITIES

Other current liabilities at October 3, 2009, amghtember 27, 2008, include:

in millions

200¢ 200¢

Accrued salaries, wages and bene $ 187 $ 25¢
Selfinsurance reserve 23C 23€
Other 344 383

Total other current liabilitie $ 761 $ 87¢




NOTE 10: COMMITMENTS

We lease equipment, properties and certain farmafiach total rentals approximated $175 million8Imillion and $133 million,
respectively, in fiscal 2009, 2008 and 2007. Mesatks have terms up to six years with varying rahperiods. The most significant
obligations assumed under the terms of the leaseth@ upkeep of the facilities and payments airiasce and property taxes.

Minimum lease commitments under non-cancelableskeas October 3, 2009, were:

in millions
2010 $ 79
2011 67
2012 53
2013 34
2014 21
2015 and beyon 22
Total $ 27¢€

We guarantee debt of outside third parties, wharsist of a lease and grower loans, all of whiehsabstantially collateralized by the
underlying assets. Terms of the underlying debecgeriods up to nine years, and the maximum pialearhount of future payments as of
October 3, 2009, was $59 million. We also maintgierating leases for various types of equipmemesof which contain residual value
guarantees for the market value of the underlyéragéd assets at the end of the term of the lehsdelims of the lease maturities cover
periods up to six years. The maximum potential amhofithe residual value guarantees is $55 millafnyhich $23 million would be
recoverable through various recourse provisionsamadditional undeterminable recoverable amousgdan the fair market value of the
underlying leased assets. The likelihood of matpagments under these guarantees is not consigeoedble. At October 3, 2009, and
September 27, 2008, no material liabilities for rgudees were recorded.

We have cash flow assistance programs in whickicelivestock suppliers participate. Under thessgpms, we pay an amount for livestock
equivalent to a standard cost to grow such livéstheing periods of low market sales prices. Th@ants of such payments that are in ex
of the market sales price are recorded as receisaid accrue interest. Participating supplierebligated to repay these receivables
balances when market sales prices exceed thisssthodst, or upon termination of the agreementr r@aximum obligation associated with
these programs is limited to the fair value of epalticipating livestock supplies’net tangible assets. The potential maximum atitig as o
October 3, 2009, is approximately $250 million. To®l receivables under these programs were $idmand $7 million at October 3,
2009, and September 27, 2008, respectively, anthelkgled, net of allowance for uncollectible amtsyin Other Assets in our Consolidated
Balance Sheets. Even though these programs atedita the net tangible assets of the participdiirggtock suppliers, we also manage a
portion of our credit risk associated with thesegpams by obtaining security interests in livesteggpliers' assets. After analyzing residual
credit risks and general market conditions, we hagerded an allowance for these programs' estanateollectible receivables of $20
million and $2 million at October 3, 2009 and Sepber 27, 2008, respectively.

The minority partner in our Shandong Tyson Xinch&ogds joint ventures in China has the right tareise put options to require us to
purchase their entire 40% equity interest at agpequal to the minority partner’s contributed calgilus (minus) its pro-rata share of the joint
venture's accumulated and undistributed net easr(ingses). The put options are exercisable foreaylear term commencing the later of (i)
April 2011 or (ii) the date upon which a shareholdethe minority partner is no longer general ngareof the joint venture operations. At
October 3, 2009, the put options, if they had beercisable, would have resulted in a purchase pfi@pproximately $74 million for the
minority partner’s entire equity interest. We dd helieve the exercise of the put options wouldarially impact our results of operations or
financial condition.

Additionally, we enter into future purchase comn@tits for various items, such as grains, livestaskracts and fixed grower fees. At
October 3, 2009, these commitments totaled:

in millions
2010 $ 427
2011 36
2012 19
2013 11
2014 8
2015 and beyon 22

Total $ 51¢




NOTE 11: LONG-TERM DEBT

The major components of long-term debt are asval(in millions):

200¢ 200¢
Revolving credit facility— expires March 201 $ - $ -
Senior notes
7.95% Notes due February 2010 (2010 N¢ 14C 234
8.25% Notes due October 2011 (2011 No 83¢ 99¢
3.25% Convertible senior notes due October 20133 2otes) 45¢ 45¢
10.50% Senior notes due March 2014 (2014 Nc 75€ -
7.85% Senior notes due April 2016 (2016 No 922 96(
7.00% Notes due May 20: 17z 17z
7.125% Senior notes due February 2 9 9
7.00% Notes due January 2C 27 27
GO Zone ta-exempt bonds due October 2033 (0.10% at 10/0: 10C -
Other 12¢ 38
Total debt 3,552 2,89¢
Less current det 21¢ 8
Total lon¢-term debt $ 333 $ 2,88¢

Annual maturities of long-term debt for the fivedal years subsequent to October 3, 2009, are-2219 million; 2011-$855 million; 2012-
$11 million; 2013-$6 million; 2014-$1.2 billion.

Revolving Credit Facility

We entered into a new revolving credit facilityNtarch 2009 totaling $1.0 billion that supports gkterm funding needs and letters of credit,
which replaced our revolving credit facility schéstlito expire in September 2010. Loans made umiefdcility will mature and the
commitments thereunder will terminate in March 20d8wever, if our 2011 Notes are not refinancedcpased or defeased prior to July 3,
2011, the outstanding loans under this facility wibture on and commitments thereunder will tertdren July 3, 2011. We incurred
approximately $30 million in transaction fees whigitl be amortized over the three-year life of tfasility.

Availability under this facility, up to $1.0 billig is based on a percentage of certain eligibleivables and eligible inventory and is reduced
by certain reserves. After reducing the amountlaluld by outstanding letters of credit issued uridir facility, the amount available for
borrowing under this facility at October 3, 200937733 million. At October 3, 2009, we had outdtiag letters of credit issued under this
facility totaling approximately $267 million and awditional $51 million of bilateral letters of cienot issued under this facility, none of
which were drawn upon. Our letters of credit asaiézl primarily in support of workers’ compensatissurance programs, derivative
activities and Dynamic Fuels’ GO Zone tax-exempids

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

2013 Notes

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




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

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

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

On and after July 15, 2013, until the close of bess on the second scheduled trading day immegdjateteding the maturity date, holders
may convert their notes at any time, regardlesheforegoing circumstances. Upon conversion, wedgliver cash up to the aggregate
principal amount of the 2013 Notes to be conveated shares of our Class A stock in respect oféghwimder, if any, of our conversion
obligation in excess of the aggregate principal amof the 2013 Notes being converted. As of Oat@&009, none of the conditions
permitting conversion of the 2013 Notes had beé¢infesd.

The 2013 Notes were accounted for as a combinéidiment. Accordingly, we accounted for the entigeement as one debt instrument
because the conversion feature does not meetdh@ements to be accounted for separately as gadimeé financial instrument.

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

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

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

The maximum amount of shares that may be issusditisfy the conversion of the 2013 Notes is limii@®5.9 million shares. However, the
convertible note hedge and warrant transactionstfact, increase the initial conversion pricelaf 2013 Notes from $16.89 per share to
$22.31 per share, thus reducing the potential éibeonomic dilution associated with conversiorhef2013 Notes. If our share price is be
$22.31 upon conversion of the 2013 Notes, then® isconomic net share impact. Upon conversio®%a ihcrease in our share price above
the $22.31 conversion price would result in theasee of 2.5 million incremental shares. The 28b&s and the warrants could have a
dilutive effect on our earnings per share to thiemtxthe price of our Class A stock during a gimeasurement period exceeds the respective
exercise prices of those instruments. The calbogtiare excluded from the calculation of dilutexh&mys per share as their impact is anti-
dilutive.

2014 Notes

In March 2009, we issued $810 million of senioremged notes, which will mature in March 2014. PB&4 Notes carry a 10.50% interest
rate, with interest payments due semi-annually @mnd 1 and September 1. After the original isssedalint of $59 million, based on an issue
price of 92.756% of face value, we received neteeds of $751 million. In addition, we incurredesffig expenses of $18 million. We used
the net proceeds towards the repayment of our wangs under our former accounts receivable segatitin facility and for other general
corporate purposes. We also placed $234 millicth@het proceeds in a blocked cash collateral ataohich is used for the payment,
prepayment, repurchase or defeasance of the 20tH3 N&t October 3, 2009, we had $140 million rermajnn the blocked cash collateral
account. The remaining proceeds are recorded ire@GuAssets as Restricted Cash in the Consolidatediensed Balance Sheets. The 2014
Notes are fully and unconditionally guaranteed lyssantially all of our domestic subsidiari




2016 Notes

The 2016 Notes carried an interest rate at issuai@4&60%, with an interest step up feature depehde their credit rating. On November |
2008, Moody's Investor Services, Inc. downgradeddiedit rating from “Bal” to “Ba3.” This downgradereased the interest rate from
7.35% to 7.85%, effective beginning with the sixatiointerest payment due April 1, 2009.

GO Zone TaxExempt Bonds

In October 2008, Dynamic Fuels received $100 mmiliio proceeds from the sale of Gulf Opportunity Zadax-exempt bonds made available
by the federal government to the regions affecteHilrricanes Katrina and Rita in 2005. These flogitiate bonds are due October 1, 203
November 2008, we entered into an interest rat@ selated to these bonds to mitigate our intew#st risk on a portion of the bonds for fi
years. We also issued a letter of credit as a gteedor the entire bond issuance. The proceeds the bond issuance can only be u
towards the construction of the Dynamic Fuels’lfgciAccordingly, the unused proceeds are recor@gdon-current Restricted Cash in the
Consolidated Balance Sheets. We expect the majafritye unused proceeds will be used by our seqoiader of fiscal 2010.

Debt Covenants

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

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

Our 2014 Notes also contain affirmative and negatiwvenants that, among other things, may limiestrict our ability to: incur additional
debt and issue preferred stock; make certain imests and restricted payments; create liens; creatgctions on distributions from
restricted subsidiaries; engage in specified saflassets and subsidiary stock; enter into trafsactvith affiliates; enter new lines of
business; engage in consolidation, mergers andsattons; and engage in certain sale/leasebackactions.

Condensed Consolidating Financial Statements

Tyson Fresh Meats, Inc. (TFM), our wholtyvned subsidiary, has fully and unconditionally iguieed the 2016 Notes. TFM and substan

all of our wholly-owned domestic subsidiaries h&uéy and unconditionally guaranteed the 2014 Notéd® following financial information
presents condensed consolidating financial statesnehich include Tyson Foods, Inc. (TFI Pareng)sdn Fresh Meats, Inc. (TFM Parent);
the other 2014 Notes' guarantor subsidiaries (Gwars) on a combined basis; the elimination entnesessary to reflect TFM Parent and the
Guarantors, which collectively represent the 20b4el' total guarantor subsidiaries (2014 Guarantorsa combined basis; the 2014 Notes'
non-guarantor subsidiaries (Non-Guarantors) onmaboeed basis; the elimination entries necessacptsolidate TFI Parent, the 2014
Guarantors and the Non-Guarantors; and Tyson Fdocson a consolidated basis, and is providechastarnative to providing separate
financial statements for the guarantor(s). Cenpaior period amounts have been recast to confortim euirrent year presentation and to reflect
the legal subsidiary ownership structure as of Bet@®, 2009.




Condensed Consolidating Statement of Income foyéae ended October 3, 20 in millions
2014 Guarantor
TFM Guar- Elimin- Non-Guar- Elimin-
TFI Paren Paren antor: ations Subtota antor: ations Total
Net Sales $ 11 $ 1450 $ 1224t $ (72%) $ 26,02« $ 70¢ $ (400 $ 26,70¢
Cost of Sale! 132 13,97( 11,52¢ (725 24.77: 63€ (40) 25,50!
12y 534 71¢ - 1,25: 71 - 1,20z
Operating Expense
Selling, general and administrati 132 187 45C - 637 72 - 841
Goodwill impairment - 56C - - 56C - - 56C
Other charge - - 1 - 17 - - 17
Operating Income (Los: (259 (213 252 - 39 1) - (215
Other (Income) Expens
Interest expense, n 26¢ 13 20 - 33 (8) - 293
Other, ne’ 11 3) (6) - 9) 16 - 18
Equity in net earnings of subsidiari 157 (32 44 13 25 a7 (165) -
43€ (22) 58 13 49 (9) (165) 311
Income (Loss) from Continuing Operations
before Income Taxes and Minority Inter (68¢) (297) 194 a3 (20 8 165 (526)
Income Tax Expense (Benet (131 111 34 - 14E - - 14
Income (Loss) from Continuing Operatic
before Minority Interes (558 (302 16C a3 (15%) 8 165 (540
Minority Interest - - - - - (4 - (4)
Income (Loss) from Continuing Operatic (558 (302 16C a3 (155) 12 165 (536)
Income (Loss) from Discontinue
Operation 21 5 - - 5 (27) - (1)
Net Income (Loss $ (537) % (297) $ 16 $ (13 % (150 $ (15 $ 168 % (537)
Condensed Consolidating Statement of Income foy¢tae ended September 27, 2( in millions
2014 Guarantor
TFM Guar- Elimin- Non-Guar- Elimin-
TFI Paren Paren antor: ations Subtota antor: ations Total
Net Sales $ 19 $ 1563¢ $ 11,467 $ (811 $ 26,29 $ 58C $ (270 $ 26,86:
Cost of Sale! 74 15,10¢ 10,79¢ (811 25,09( 47¢ (27) 25,61¢
(55) 53¢ 667 - 1,20( 101 - 1,24¢
Operating Expense
Selling, general and administrati 83 20¢ 53:s - 741 55 - 87¢
Other charge 1 18 17 - 35 - - 36
Operating Income (Los! (139 307 117 - 424 46 - 331
Other (Income) Expens
Interest expense, n 181 17 16 - 33 (8) - 20¢€
Other, ne: (23) (5) 1) - (16) - - (29
Equity in net earnings of subsidiari (285) (27) 5 18 (4 (9) 29€ -
(117) (15) 10 18 13 17) 29¢ 177
Income (Loss) from Continuing Operations
before Income Taxe (22 322 107 (18) 411 63 (29¢) 154
Income Tax Expense (Benet (108 11€ 37 - 158 23 - 68
Income from Continuing Operatiol 86 20¢€ 70 (18 25€ 40 (29¢) 86
Income from Discontinued Operati - - - - - - - -
Net Income $ 86 $ 20€  $ 70 $ (18 $ 25¢  $ 40 $ (299 $ 86




Condensed Consolidating Statement of Income foy¢lae ended September 29, 2( in millions
2014 Guarantor
TFM Guar- Elimin- Non-Guar-  Elimin-
TFI Paren Paren antor: ations Subtota antor: ations Total
Net Sales $ 154 $ 15,18¢ $ 10,79 $ (73€) $ 2524¢ $ 48z $ (153 $ 25,72¢
Cost of Sale! (90) 14,84¢ 10,04( (736) 24,15 39C (153 24,30(
244 34C 758 - 1,09z 92 - 1,42¢
Operating Expense
Selling, general and administrati 104 17€ 482 - 65¢ 51 - 814
Other charge 1 1 - - 1 - - 2
Operating Incom: 13¢ 163 27C - 432 41 - 613
Other (Income) Expens
Interest expense, n 18¢€ 29 18 - 47 9) - 224
Other, ne: (1) (24) (8) - 32 12 - (21)
Equity in net earnings of subsidiari (285) (94) (9) 77 (26) (18) 32¢ -
(100 (89 1 77 (1) (15) 32¢ 203
Income from Continuing Operations before
Income Taxe! 23¢ 252 26¢ 77) 444 56 (329 41C
Income Tax Expense (Benet (29 53 11C - 163 8 - 142
Income from Continuing Operatiol 26€ 19¢ 15¢ 77 281 48 (329) 26€
Income from Discontinued Operati - - - - - - - -
Net Income $ 26 $ 19¢ % 15¢ % 77 $ 281 $ 48 $ (329 $ 26€
Condensed Consolidating Balance Sheet as of Oc&I200¢ in millions
2014 Guarantor
TFM Guar- Elimin- Non-Guar- Elimin-
TFI Paren Paren antor: ations Subtota antor: ations Total
Assets
Current Assets
Cash and cash equivalel $ - $ - $ 78¢ 3% - $ 78¢ $ 21€ $ - $  1,00¢
Restricted cas - - 14C - 14C - - 14C
Accounts receivable, n 2 41¢€ 3,30¢ (7) 3,72C 11€ (2,739 1,10
Inventories, ne 1 58¢€ 1,23¢ - 1,82t 183 - 2,00¢
Other current asse 19¢ 89 29 (A7) 101 36 (219 122
Total Current Asset 201 1,09: 5,50t (249) 6,57¢ 551 (2,95)) 4,37¢
Restricted cas - - - - - 43 - 43
Net Property, Plant and Equipme 40 883 2,25¢ - 3,13¢ 397 - 3,57¢
Goodwill - 881 977 - 1,85¢ 59 - 1,917
Intangible Asset - 42 59 - 101 86 - 187
Other Asset: 211 12C 37 - 157 34¢€ (217) 497
Investment in Subsidiarie 10,03¢ 1,762 674 (1,599 84C 29€ (11,179 -
Total Assets $ 1049 $ 4782 $ 9508 $ (1,62) $ 12,66¢ $ 1,77¢ $(14,34) $ 10,59
Liabilities and Shareholders Equity
Current Liabilities:
Current deb $ 3 8 14C 3 - $ - % 14C $ 76 % - $ 21¢
Trade accounts payak 15 37t 55C - 92F 73 - 1,013
Other current liabilitie: 2,79C 251 29€ (24) 523 39¢ (2,95)) 761
Total Current Liabilities 2,80¢ 76€ 84¢€ (29 1,58¢ 54¢ (2,957) 1,99:
Long-Term Debi 3,18 15 18C - 19t 131 (280) 3,33:
Deferred Income Taxe - 10¢ 182 - 29C 27 37 28C
Other Liabilities 142 161 202 - 363 33 - 53¢
Minority Interest - - - - - 98 - 98
Shareholdel Equity 4,352 3,732 8,09¢ (1,599 10,23 941 (11,179 4,352
Total Liabilities and Sharehold¢ Equity $ 1049 $ 4,78 $ 9506 $ (1,62) $ 1266¢ $ 1,77t $(14,34) $ 10,59¢




Condensed Consolidating Balance Sheet as of Septeiib200¢ in millions
2014 Guarantor
TFM Guar- Elimin- Non-Guar-  Elimin-
TFI Paren Paren antor: ations Subtota antor: ations Total
Assets
Current Assets
Cash and cash equivalel $ 14C $ - $ 35 3 - $ 35 3 753 - $ 25(C
Accounts receivable, n 1 122 3,61¢ - 3,73¢ 115 (2,579 1,271
Inventories, ne 1 724 1,64( - 2,36¢4 17z - 2,53¢
Other current asse 12¢ 55 24 12 67 72 (119 142
Assets of discontinued operation held f
sale - - - - - 15¢ - 15¢
Total Current Asset 26E 901 5,31z 12 6,20z 592 (2,699 4,361
Net Property, Plant and Equipme 43 96( 2,371 - 3,331 14& - 3,51¢
Goodwill - 1,50z 96E - 2,467 44 - 2,511
Intangible Asset - 47 64 - 111 17 - 12¢
Other Asset: 132 91 55 - 14€ 284 (231 331
Investment in Subsidiarie 10,29: 1,78¢ 654 (1,639 804 282 (11,379 -
Total Assett $ 10,73 $ 529 $ 942 $ (1.65) $ 13,06. $ 1,364 $(14,309 $ 10,85(
Liabilities and Shareholders Equity
Current Liabilities:
Current deb $ 8 $ - $ - $ - $ - $ - $ - $ 8
Trade accounts payak 10¢€ 48¢€ 55¢ - 1,04% 64 - 1,217
Other current liabilitie: 2,80¢ 201 282 (12 471 301 (2,699 87¢
Total Current Liabilities 2,92( 687 841 a2 1,51¢€ 36E (2,699 2,10¢
Long-Term Debi 2,632 24¢ 18C - 42¢ 7 (280 2,88¢
Deferred Income Taxe - 12¢ 19C - 31¢ 23 (52) 291
Other Liabilities 167 137 19C - 327 31 - 52t
Minority Interest - - - - - 29 - 29
Shareholder Equity 5,014 4,08¢ 8,021 (1,639 10,47( 90¢ (11,379 5,014
Total Liabilities and Sharehold¢ Equity $ 10,73: $ 529 $ 942 $ (1,65) $ 1306 $ 1,36/ $(14,30) $ 10,85(
Condensed Consolidating Statement of Cash Flowshé&year ended October 3, 2( in millions
2014 Guarantor
TFM Guar-  Elimin- Non-Guar- Elimin-
TFI Paren Paren antor: ations Subtota antor: ations Total
Cash Provided by (Used for) Operating Activit  $ 617) $ 507 $ 103 $ - $ 1541 % 126 $ (25 $ 1,02¢
Cash Flows From Investing Activitie
Additions to property, plant and equipm - (56) (211) - (267) (107) - (36¢)
Change in restricted ce-investing - - - - - 43 - 43
Proceeds from sale of marketable securiti
net - - - - - 19 - 19
Proceeds from sale of discontinued opera - - - - - 75 - 75
Acquisitions, net of cash acquir - - 13 - 13 (80) - (93
Other, ne: (37) 1 12 - 13 7 - 17)
Cash Used for Investing Activitie (37 (55 (212 - (267) (123 - (427
Cash Flows from Financing Activitie
Net change in del 54k (99 - - (99 36 - 487
Debt issuance cos (58) - - - - 1) - (59
Change in restricted ce-financing - - (140) - (140) - - (240
Purchase of treasury sha (29 - - - - - - (29
Dividends (60) - - - - (25) 25 (60)
Other, ne’ - - (52 - (52 (7) - (59
Net change in intercompany balan 10€ (358 123 - (23E) 12¢ - -
Cash Provided by (Used for) Financing Activit 514 (452) (69) - (521) 132 25 15C
Effect of Exchange Rate Change on C - - - - - 6 - 6
Increase (Decrease) in Cash and Cash Equive (140 - 758 - 758 141 - 754
Cash and Cash Equivalents at Beginning of ® 14C - 35 - 35 75 - 25C
Cash and Cash Equivalents at End of \ $ - - $ 78¢ $ - $ 78¢ $ 21€  $ - $ 1,004




Condensed Consolidating Statement of Cash Flowshé&year ended September 27, 2 in millions
2014 Guarantor
TFM Guar-  Elimin- Non-Guar- Elimin-
TFI Paren Paren antor: ations Subtota antor: ations Total
Cash Provided by (Used for) Operating Activit  $ (223 $ 27¢ % 25¢€ % - $ 53z % 6) $ (15 % 28¢€
Cash Flows From Investing Activitie
Additions to property, plant and equipm 2 (104) (302 - (40€) ()] - (425
Proceeds from sale of investme 14 7 1 - 8 - - 22
Purchases of marketable securities, (@D} - - - - 2 - ©)]
Other, ne: 13 4 15 - 19 (25) - 7
Cash Provided by (Used for) Investing Activit 24 (93 (28€) - (379 (44 - (399
Cash Flows from Financing Activitie
Net change in del 14t (5) - - (5) (52) - 89
Net proceeds from Class A stock offer 274 - - - - - - 274
Convertible note hedge transactic (949) - - - - - - (949)
Warrant transactior 44 - - - - - - 44
Purchase of treasury sha (30 - - - - - - (30
Dividends (56) - - - - (15) 15 (56)
Other, ne 72 2 - - 2 20 - 94
Net change in intercompany balan (19 (180 62 - (118 137 - -
Cash Provided by (Used for) Financing Activit 33€ (1893 62 - (127) 91 15 321
Effect of Exchange Rate Change on C - - - - - (2 - (2)
Increase in Cash and Cash Equival 137 - 32 - 32 39 - 20¢
Cash and Cash Equivalents at Beginning of ® 3 - 3 - 3 36 - 42
Cash and Cash Equivalents at End of \ $ 14C  $ - $ 35 $ - $ 3B % 75 $ - $ 25C
Condensed Consolidating Statement of Cash Flowshé&year ended September 29, 2 in millions
2014 Guarantor
TFM Guar-  Elimin- Non-Guar- Elimin-
TFI Paren Paren antor: ations Subtota antors ations Total
Cash Provided by (Used for) Operating Activit $ 177 $ 282 % 261 % - 3 544 % (18 $ (29 $ 67€
Cash Flows From Investing Activitie
Additions to property, plant and equipm ()] (40 (204) - (244) 27) - (285)
Proceeds from sale of sh-term investmen 77C - - - - - - 77C
Proceeds from sale of marketable securiti
net - - - - - 16 - 16
Other, ne: 81 (12 9 - (3) - - 78
Cash Provided by (Used for) Investing Activit 837 (52 (195) - (247) (12) - 57¢
Cash Flows from Financing Activitie
Net change in del (747) 4 (171) - (15) (44¢) - (1,210
Purchase of treasury sha (62) - - - - - - (62)
Dividends (56) - - - - (25) 25 (56)
Other, ne 80 (7) - - 7) 2 - 75
Net change in intercompany balan (229 (221 (58 - (279 50¢€ - -
Cash Provided by (Used for) Financing Activit (1,019 (232 (69 - (307 37 25 (1,252
Effect of Exchange Rate Change on C - - - - - 9 - 9
Increase (Decrease) in Cash and Cash Equive 1 1) 3) - 4) 17 - 14
Cash and Cash Equivalents at Beginning of ® 2 1 6 - 7 19 - 28
Cash and Cash Equivalents at End of \ $ 3 $ - $ 3 $ - $ 3 $ 36 $ - $ 42




NOTE 12: FAIR VALUE MEASUREMENTS

As described in Note 2: Change in Accounting Pples, we adopted fair value measurement accougtirdance at the beginning of the first
quarter fiscal 2009. This guidance defines faiugakstablishes a framework for measuring fairevalnd expands disclosure requirements
about fair value measurements. This guidance afinesb fair value as the price that would be reseito sell an asset or paid to transfer a
liability (an exit price) in the principal or moatlvantageous market for the asset or liabilitynmoederly transaction between market
participants on the measurement date. The fairvaierarchy prescribed by this standard contaireetlevels as follows:

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

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

Quoted prices for similar assets or liabilitiesutive markets

Quoted prices for identical or similar assets in-active markets

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

Level 3— Unobservable inputs that cannot be corroborateobisgrvable market data and reflect the use offsignt management
judgment. These values are generally determinedyysicing models for which the assumptions utilzanagemer's estimates of market
participant assumptions.

Assets and Liabilities Measured at Fair Value dreaurring Basis

The fair value hierarchy requires the use of olelglermarket data when available. In instances witherenputs used to measure fair value
into different levels of the fair value hierarclige fair value measurement has been determined loasthe lowest level input significant to
the fair value measurement in its entirety. Oueassent of the significance of a particular itertheofair value measurement in its entirety
requires judgment, including the considerationnpitits specific to the asset or liability. The fallog table sets forth by level within the fair
value hierarchy, our financial assets and liale#itaccounted for at fair value on a recurring bais@ctober 3, 2009, according to the valug
techniques we used to determine their fair valirem{llions):

Level 1 Level 2 Level 3  Netting (a) Total

Assets:
Commodity Derivative! $ - $ 21 $ - $ @n $ 4
Available for Sale Securitie
Debt securitie! - 33 72 - 10t
Equity securitie: 20 - - - 20
Deferred Compensation Assi 2 84 - - 86
Total Assets $ 22 $ 13¢ $ 72 $ 17) $ 21F
Liabilities:
Commodity Derivative: $ - $ 15 $ - $ 1) s 4
Foreign Exchange Forward Contra - 1 - - 1
Interest Rate Swa - 4 - (2 2
Total Liabilities $ - % 20 $ - % (13) $ 7

(a) Our derivative assets and liabilities are pnestin our Consolidated Balance Sheets on a rs&t.0& e net derivative assets and liabilities,
including cash collateral, when a legally enfordeabaster netting arrangement exists between thetemarty to a derivative contract and
us. At October 3, 2009, we had posted $4 milliosasth collateral and held no cash collateral wéthious counterparties.




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

Debt
Securities
Balance at September 27, 2( $ 54
Total realized and unrealized gains (loss
Included in earning (4)
Included in other comprehensive income (l¢ 4
Purchases, issuances and settlement: 18
Balance at October 3, 20 $ 72
Total gains (losses) for the period included imeags
attributable to the change in unrealized gainss@éle¥yrelating ti
assets and liabilities still held as of OctobeP@)9 $ (4)

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

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

Available for Sale Securities:Our investments in marketable debt securities %sified as available-for-sale and are include@finer
Assets in the Consolidated Balance Sheets. Thesstments, which are generally long-term in natith maturities ranging up to 47 years,
are reported at fair value based on pricing moaetsquoted market prices adjusted for credit amdpeformance risk. We classify our
investments in U.S. government and agency debtisiesitas Level 2 as fair value is generally estedausing discounted cash flow models
that are primarily industry-standard models thatsiger various assumptions, including time valug yield curve as well as other readily
available relevant economic measures. We classifin corporate, asset-backed and other debtieswas Level 3 as there is limited
activity or less observable inputs into proprieteajuation models, including estimated prepaymeéetault and recovery rates on the
underlying portfolio or structured investment vedic

In October 2008, we received eight million warraoetpurchase an equivalent amount of Syntroleunp@ation common stock for one cent
each in return for our entering into a letter afdit to guarantee all of the Dynamic Fuels’ Gulfpopunity Zone tax-exempt bonds (see Note
11: Long-Term Debt) including Syntroleum Corporat®50 percent ownership portion. In April 2009, esercised these warrants for eight
million shares of Syntroleum Corporation. We recthrel shares in Other Assets in the Consolidatedri8al Sheets at fair value based on
guoted market prices. We classify the shares asllless the fair value is based on unadjusted dumiees available in active markets.

The following balances are as of October 3, 2009:

in millions
Unrealizet
Amortizec Gair
Cost Basi  Fair Value (Loss

Available for Sale Securitie

Debt Securities

U.S. Treasury and Agent $ 33 % 33 % -
Corporate and Ass-Backed (a 46 48 2
Redeemable Preferred Stc 24 24 -
Equity Securitie— Common Stocl 9 20 11

(a) Amortized cost basis for Corporate and A&astked debt securities have been reduced by acatedubthe
than temporary impairments of $4 millic




Unrealized holding gains (losses), net of tax,ex@uded from earnings and reported in other cohgsive income until the security is
settled or sold. On a quarterly basis, we evaluditether losses related to our available-for-satesties are temporary in nature. If losses are
determined to be other than temporary, the losddMoei recognized in earnings if we intend, or mikely than not will be required, to sell

the security prior to recovery. For securitiesvimch we have the intent and ability to hold umiturity, losses determined to be other than
temporary would remain in other comprehensive inepother than expected credit losses which areggrézed in earnings. We consider
many factors in determining whether a loss is terapg including the length of time and extent toeththe fair value has been below cost,
the financial condition and near-term prospectthefissuer and our ability and intent to hold tveistment for a period of time sufficient to
allow for any anticipated recovery. During fisc&0®, we recognized $4 million of other than temppimpairments in earnings, while no
amounts were recognized during fiscal 2008 and 2RB@7ther than temporary losses have been defarretther comprehensive income a
October 3, 2009.

Deferred Compensation AssetsiWe maintain two non-qualified deferred compensagilams for certain executives and other highly
compensated employees. Investments are maintaiitieich & trust and include money market funds, mufwrads and life insurance policies.
The cash surrender value of the life insurancecigdliis invested primarily in mutual funds. Thedstments are recorded at fair value based
on quoted market prices adjusted for credit andpenfiormance risk and are included in Other Asgetse Consolidated Balance Sheets. We
classify the investments which have observable atgrfices in active markets in Level 1 as thesegarerally publicly-traded mutual funds.
The remaining deferred compensation assets arsif@asin Level 2, as fair value can be corrobaddiased on observable market data.
Realized and unrealized gains (losses) on defeastbensation are included in earnings.

Assets and Liabilities Measured at Fair Value dfoarecurring Basis

During fiscal 2009, we had no significant measunetsief assets or liabilities at fair value on amauarring basis subsequent to their initial
recognition. As indicated in Note 2: Change in Aaating Principles, the effective date was defefeedhe aspects of fair value
measurements related to nonfinancial assets dbitities measured at fair value, but recognizedisclosed at fair value on a nonrecurring
basis. This deferral applies to such items as nanfiial assets and liabilities initially measurééha value in a business combination (but not
measured at fair value in subsequent periods) ofimancial long-lived asset groups measured atline for an impairment assessment.

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

October 3, 200! September 27, 20(

Fair  Carrying Fair  Carrying
Value Value Value Value
Total Debt $ 372« $ 355. % 265¢ % 289¢

For all of our other financial instruments, theirstted fair value approximated the carrying valu®etober 3, 2009, and September 27, 2
The carrying value of our other financial instrurherot otherwise disclosed herein, included notegivable, which approximated fair value
at October 3, 2009. Notes receivable are recomi@tlier Assets in the Consolidated Balance Sheetsataled $45 million and $0 at Octo
3, 2009, and September 27, 2008, respectively faihgalues were determined using pricing modetsafbich the assumptions utilize
management’s estimates of market participant assongp

Concentrations of Credit Risk

Our financial instruments exposed to concentratafregedit risk consist primarily of cash and casjuivalents and accounts receivable. Our
cash equivalents are in high quality securitiesgdawith major banks and financial institutions nCentrations of credit risk with respect to
receivables are limited due to the large numba&usfomers and their dispersion across geograpbésawe perform periodic credit
evaluations of our customers’ financial conditiomdaenerally do not require collateral. At OctoBe2009, and September 27, 2008, 13.0%
and 12.2%, respectively, of our net accounts redsé/balance was due from Wal-Mart Stores, Incotther single customer or customer
group represents greater than 10% of net accoeotsvable.




NOTE 13: COMPREHENSIVE INCOME (LOSS)

The components of accumulated other comprehensogarie are as follows:

in millions
200¢ 200¢
Accumulated other comprehensive incol
Currency translation adjustme $ (21) $ 60
Unrealized net hedging losses, net of te 2 (8)
Unrealized net gain (loss) on investments, netxés 9 (D]
Postretirement benefits reserve adjustm (20) (10)
Total accumulated other comprehensive income ( $ (34 $ 41
The components of other comprehensive income (kresas follows:
in millions
Income
Before Ta: Tax  After Tax
Fiscal 2009
Currency translation adjustme $ 43 $ 3 3 (40
Currency translation adjustment gain reclassifeebss from discontinued
operation (47) - (47)
Unrealized gain on investmer 12 5) 7
Loss on investments reclassified to other inci 4 1) 3
Net change in postretirement liabiliti (11 1 (20
Net hedging unrealized lo (53 23 (30
Net hedging loss reclassified to earni 61 (25) 36
Other comprehensive lo— 2009 $ (7)) $ 4 $ (75)
Fiscal 2008
Currency translation adjustme $ 2 $ - $ @)
Net change in postretirement liabiliti (10 6 4
Investments unrealized lo (@D} - @
Net hedging unrealized ga 37 (149 23
Net hedging gain reclassified to earni (42) 16 (25)
Other comprehensive lo— 2008 $ 17 $ 8 $ 9
Fiscal 2007
Currency translation adjustme $ 24 % - 8 24
Net change in pension liability, prior to adoptimimew accounting guidan(1) 9 3 6
Net hedging unrealized ga 33 (13 20
Net hedging gain reclassified to earni (33 13 (20
Other comprehensive incor— 2007 $ 33 $ 3 $ 30

(1) We adopted new accounting guidance in fiscal 2@0ated to defined benefit and post retirement pl

NOTE 14: STOCK-BASED COMPENSATION

We issue shares under our stock-based compengédias by issuing Class A stock from treasury. Taltnumber of shares available for
future grant under the Tyson Foods, Inc. 2000 Stoc&ntive Plan (Incentive Plan) was 22,320,13Q¢tbber 3, 2009.

Stock Options

Shareholders approved the Incentive Plan in JarR@0¢. The Incentive Plan is administered by then@ensation Committee of the Boarc
Directors (Compensation Committee). The Incentilam fhcludes provisions for granting incentive &toptions for shares of Class A stock
at a price not less than the fair market valubdaidate of grant. Nonqualified stock options maygitamnted at a price equal to, less than or
more than the fair market value of Class A stockhendate the option is granted. Stock options utigelncentive Plan generally become
exercisable ratably over two to five years fromdiaée of grant and must be exercised within 10s/&#&am the date of grant. Our policy is to

recognize compensation expense on a straight-isislover the requisite service period for thereratvard.




Weightec

Weighte( Average

Average Remaining Aggregat

Shares Undt  Exercise Pric Contractue Intrinsic Value

Optior Per Shar Life (in Years (in millions)
Outstanding, September 27, 2( 16,906,01 $ 14.3¢
Exercisec (72,590 8.6:
Cancelec (1,495,50i) 14.4
Granted 3,255,92 4.9C

Outstanding, October 3, 20! 18,593,84. 12.7: 6.2 $ 237

Exercisable, October 3, 20! 10,050,94 $ 13.7¢ 45 $ 13¢

We grant stock options once a year. The grantfdatealue of options granted in fiscal 2009, 2G0f®l 2007 was $1.29, $5.22 and $5.85,
respectively. The fair value of each option grargstablished on the date of grant using a bindatidte method for grants awarded after
October 1, 2005, and the Black-Scholes option4pgichodel for grants awarded before October 1, 2006.change to the binomial lattice
method was made to better reflect the exercisevimhaf top management. We use historical volatilir a period of time comparable to the
expected life of the option to determine volatiitysumptions. Expected life is calculated basetth@icontractual term of each grant and takes
into account the historical exercise and termimatiehavior of participants. Risk-free interest saee based on the five-year Treasury bond
rate. Assumptions as of the grant date used ifeih@alue calculation of each year’s grants argireed in the following table.

200¢ 200¢ 2007
Expected life 5.3year 5.8year 5.4 year
Risk-free interest rat 2.2% 3.7% 4.€%
Expected volatility 34.€% 30.9% 33.1%
Expected dividend yiel 3.2% 1.1% 1.C%

We recognized stock-based compensation expensedétastock options, net of income taxes, of $#ioni $12 million and $11 million,
respectively, during fiscal years 2009, 2008 an@72@vith a $6 million, $7 million and $6 millionleted tax benefit. We had 2.4 million, 2.5
million and 1.9 million options vest in fiscal ysa2009, 2008 and 2007, respectively, with a faiueraf $15 million, $15 million and $9
million, respectively.

In fiscal years 2009, 2008 and 2007, we receivatt od $1 million, $9 million and $59 million, resg@vely, for the exercise of stock options.
Shares are issued from treasury for stock opti@nceses. The related tax benefit realized fromkstigations exercised during fiscal years
2009, 2008 and 2007, was $0, $1 million and $1Hanil respectively. The total intrinsic value oftimms exercised in fiscal years 2009, 2008
and 2007, was $0, $3 million and $31 million, redpely. Cash flows resulting from tax deductionseikcess of the compensation cost of
those options (excess tax deductions) are cladsifidfinancing cash flows. We realized $0, $0 @hd#lion, respectively, in excess tax
deductions during fiscal years 2009, 2008 and 2@¥pectively. As of October 3, 2009, we had $28ianiof total unrecognized
compensation cost related to stock option plansvifiebe recognized over a weighted average peoiodl.7 years.




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

Weightec Weightec
Average¢ Average
GrantDate Remaining Aggregat
Number o Fair Value Contractue Intrinsic Value
Share Per Shar Life (in Years (in millions)
Nonvested, September 27, 2( 4,765,72. $ 16.1¢
Granted 726,23 9.94
Dividends 78,19: 9.7¢
Vested (716,54 16.64
Forfeited (196,707 13.7¢
Nonvested, October 3, 20! 4,656,911 $ 15.2( 1.8 $57

As of October 3, 2009, we had $25 million of tatatecognized compensation cost related to resiritteck awards that will be recognized
over a weighted average period of 1.8 years.

We recognized stock-based compensation expensedétarestricted stock, net of income taxes, & fillion, $11 million and $14 million
for years 2009, 2008 and 2007, respectively. Tlaae tax benefit for fiscal years 2009, 2008 a@@72was $7 million, $6 million and $9
million, respectively. We had 0.7 million, 2.0 niih and 3.4 million, respectively, restricted st@skards vest in fiscal years 2009, 2008 and
2007, with a grant date fair value of $11 milli&24 million and $37 million.

Performancébased Shares

In July 2003, our Compensation Committee beganasizing us to award performance-based shares oftass A stock to certain senior
executives. These awards are typically grantednheriitst business day of our fiscal year. The westif the performance-based shares

is generally over three years and each award iecito the attainment of goals determined by tbenlensation Committee prior to the date
of the award. We review progress toward the attamrof goals each quarter during the vesting pettmivever, the attainment of goals can
be determined only at the end of the vesting petfdtie shares vest, the ultimate cost will beada the Class A stock price on the date the
shares vest multiplied by the number of shares dadafor all performance grants with other than ratdkiteria. For grants with market
performance criteria, the ultimate expense wiltheefair value of the probable shares to vest digas if the shares actually vest. Total
expense recorded related to performance-basedssivasenot material for fiscal 2009, 2008 and 2007.

NOTE 15: PENSIONS AND OTHER POSTRETIREMENT BENEFITS

At October 3, 2009, we had four noncontributoryirked benefit pension plans consisting of three &hdualified plans and one unfunded
non-qualified plan. All three of our qualified pkare frozen and provide benefits based on a farmsing years of service and a specified
benefit rate. Effective January 1, 2004, we impletad a non-qualified defined benefit plan for certzontracted officers that uses a formula
based on years of service and final average saleyalso have other postretirement benefit plansvfach substantially all of our employees
may receive benefits if they satisfy applicablgiéiiity criteria. The postretirement healthcarans are contributory with participants’
contributions adjusted when deemed necessary.

We have defined contribution retirement and inaenbienefit programs for various groups of employ®#és recognized expenses of $49
million, $48 million and $46 million in fiscal 2002008 and 2007, respectively.

We use a fiscal year end measurement date forefumed benefit plans and other postretirement plefes generally recognize the effect of
actuarial gains and losses into earnings immedgi&belother postretirement plans rather than amimgithe effect over future periods.

Other postretirement benefits include postretiremeedical costs and life insurance.




Benefit obligations and funded status
The following table provides a reconciliation oétbhanges in the plans’ benefit obligations, assedsfunded status at October 3, 2009, and
September 27, 2008:

in millions
Pension Benefit Other Postretirement
Qualified Non-Qualified Benefits
200¢ 200¢ 200¢ 200¢ 200¢ 200¢
Change in benefit obligatic
Benefit obligation at beginning of ye $ QN % 98 $ 32 3% 30 % 47 $ 49
Service cos - - 4 3 - 1
Interest cos 6 6 2 2 3 3
Plan participan’ contributions - - - 2 2
Actuarial (gain) los: - (6) 2 2 1 1
Benefits paic (M) (8) (2 @] (7) (9)
Benefit obligation at end of ye 89 90 38 32 46 47
Change in plan asse
Fair value of plan assets at beginning of y 79 97 - - - -
Actual return on plan asse 5) (11) - - - -
Employer contribution 1 1 2 1 5 7
Plan participan’ contributions - - - 2 1
Benefits paic (7) (8) (2) (1) (7) (8)
Fair value of plan assets at end of y 68 79 - - - -
Funded statu $ (21) $ (1) $ (38) $ (32 $ (46) $ (47)
Amounts recognized in the Consolidated Balance {Shemsist of:
in millions
Pension Benefit Other Postretirement
Qualified Non-Qualified Benefits
200¢ 200¢ 200¢ 200¢ 200¢ 200¢
Accrued benefit liability $ (21 $ 11 $ (38 $ 32 $ (46) $ (47)
Accumulated other comprehensive (income)/ls
Unrecognized actuarial lo: 35 24 1 - - -
Unrecognized prior service (cost)/cre - - 4 4 (8) (9)
Net amount recognize $ 14 3 13 3 (33 $ (28) $ (54 $ (56)

The increase (decrease) in the pretax minimumlifabelated to our pension plans included in otbemprehensive income (loss) was $12
million, $9 million and $(9) million in fiscal 2002008 and 2007, respectively.

At October 3, 2009, and September 27, 2008, akiparplans had an accumulated benefit obligatiosxitess of plan assets. The accumu
benefit obligation for all qualified pension plamas $89 million and $90 million at October 3, 2088d September 27, 2008, respectively.
Plans with accumulated benefit obligations in exadlan assets are as follows:

in millions
Pension Benefit
Qualified Non-Qualified
200¢ 200¢ 200¢ 200¢
Projected benefit obligatic $ 89 $ Q0 $ 38 3 32
Accumulated benefit obligatic 89 90 37 31

Fair value of plan asse 68 79 - -




Net Periodic Benefit Cost

Components of net periodic benefit cost for pensind postretirement benefit plans recognized ilCtbesolidated Statements of Income are
as follows:

in millions
Pension Benefit Other Postretiremel
Qualified Non-Qualified Benefits
200¢ 200¢ 2007 200¢ 200¢ 2007 200¢ 200¢ 2007
Service cos $ - $ - 9 - $ 4 % 3 % 6 $ - $ 1 9 1
Interest cos 6 6 5 2 2 2 3 3 4
Expected return on plan ass ) @) ) - - - - - -
Amortization of prior service co: - - - 1 1 1 - 1) 2)
Recognized actuarial loss, r 1 1 1 - - - 1 12
Curtailment and settlement g¢ - - - - - - - (27)
Net periodic benefit cos $ - $ -$ @D % 7 $ 6 $ 9 $ 4 $ 4 $ (12
Assumptions
Weighted average assumptions are as follows:
Pension Benefit Other Postretirement
Quialified Non-Qualified Benefits

200¢ 200¢ 2007 200¢ 200¢ 2007 200¢ 200¢ 2007

Discount rate to determine net

periodic benefit cos 6.36% 6.3% 59% 6.5(% 6.25% 6.00% 6.5(% 6.252% 6.0(%
Discount rate to determine benel

obligations 6.00% 58% 53% 60% 650% 6259% 571% 65(% 6.252%
Rate of compensation incree N/A N/A N/A 35(% 35(% 350(% N/A N/A N/A
Expected return on plan ass 8.0(% 8.02% 7.89% N/A N/A N/A N/A N/A N/A

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

We have three postretirement health plans. Twbesé consist of fixed, annual payments and acdou$83 million of the postretirement
medical obligation at October 3, 2009. A healthaast trend is not required to determine this atlan. The remaining plan accounts for !
million of the postretirement medical obligation@dtober 3, 2009. The plan covers retirees whoaget qualify for Medicare and uses a
healthcare cost trend of 9% in the current yeatdligig down to 6% in fiscal 2012. A one-percentagi@fpchange in assumed healthcare cost
trend rate would have an immaterial impact on th&tnetirement benefit obligation and total sendoe interest cost.

Plan Assets

The fair value of plan assets for domestic penbEmefit plans was $54 million and $64 million aLaftober 3, 2009, and September 27,
2008, respectively. The following table sets fdfth actual and target asset allocation for pengiam assets:

Targe
Asse
200¢ 200¢ Allocation
Cash 0.2% 0.9% 1.C%
Fixed income securitie 19.7 31.1 19.C
US Stock Fund 43.2 44.1 45.C
International Stock Func 20.2 18.€ 20.C
Real Estatt 4.7 5.1 5.C
Alternatives 12.C - 10.C
Total 100.(% 100.(% 100.(%

A foreign subsidiary pension plan had $14 milliexd&215 million in plan assets at October 3, 2008, September 27, 2008, respectively. All
of this plan’s assets are held in annuity contreotssistent with its target asset allocation.




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

Contributions

Our policy is to fund at least the minimum conttibo required to meet applicable federal employesrefiit and local tax laws. In our sole
discretion, we may from time to time fund additibamounts. Expected contributions to pension pfanfiscal 2010 are approximately $4
million. For fiscal 2009, 2008 and 2007, we fun&@2dmillion, $2 million and $5 million, respectivelio defined benefit plans.

Estimated Future Benefit Payments
The following benefit payments are expected to &d:p

in millions

Othel

Pension Benefit Postretiremel

Qualifiec Non-Qualifiec Benefite

2010 $ 6 $ 2 $ 6
2011 9 2 5
2012 8 2 5
2013 7 2 5
2014 7 2 5
201:-2019 31 17 20

The above benefit payments for other postretirerbengfit plans are not expected to be offset byibéed Part D subsidies in 2010 or
thereafter.

NOTE 16: SUPPLEMENTAL CASH FLOW INFORMATION

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

in

millions

200¢ 200¢ 2007

Interest $ 33 $ 211 $ 262
Income taxes, net of refun 35 51 97

NOTE 17: TRANSACTIONS WITH RELATED PARTIES

We have operating leases for farms, equipment et ¢acilities with Don Tyson, a director of the@pany, John Tyson, Chairman of the
Company, certain members of their families andRhadal W. Tyson Testamentary Trust. Total paymeh#3 million in fiscal 2009, $3
million in fiscal 2008, and $5 million in fiscal R@, were paid to entities in which these partie$ & ownership interest.

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




NOTE 18: INCOME TAXES

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

in millions

200¢ 200¢ 2007

Federal $ 12 $ 56 $ 12¢
State 2 8 16
Foreign 4 4 3
$ 14 $ 68 $ 142

Current $ 40 $ 33 % 137
Deferred (26) 35 5
$ 14 $ 68 $ 142

The reasons for the difference between the stattoleral income tax rate and our effective incaenerate from continuing operations are
follows:

200¢ 200¢ 2007

Federal income tax ra 35.(% 35.(% 35.(%
State income taxes, excluding unrecognized taxftigi (0.2 2.C 2.3
Extraterritorial income exclusic - - (1.2
Unrecognized tax benefits, r 0.3 4.4 (4.6)
Medicare Part [ - (0.9 3.2
Goodwill impairment (37.2) - -
General business cred .3 (3.9 (2.6)
Domestic production deductic 0.5 (2.2 (2.0
Fixed asset tax cost correcti - - 4.2
Officers life insuranci 0.3 3.8 (1.4
Change in state valuation allowar - 5.C -
Change in foreign valuation allowan (3.9 - -
Tax planning in foreign jurisdictior 1.8 - -
Other (0.5) 1.2 0.€

(2.7% 44.€% 34.€%

The fiscal 2009 goodwill impairment is non-dedulgtifor income tax purposes and negatively impaotadeffective income tax rate by
37.2%. During fiscal 2009, our tax expense was ttgghby an increase in foreign valuation allowawbéch increased tax expense by $21
million, estimated general business credits whietréased tax expense by $12 million, and tax ptenimi foreign jurisdictions which
decreased tax expense by $9 million.

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

During fiscal 2007, we discovered a certain popoitadf our tax cost and accumulated depreciatidnesawere not accurately recorded,
primarily related to a property, plant and equiptrsrstem conversion in 1999. This system converdidmot impact the recorded book ve

of the property, plant and equipment. As a resindt,net tax basis of property, plant and equipmers overstated, which caused the deferred
tax liability in our financial statements to be enstated. In fiscal 2007, we increased our defeardiabilities $17 million and recognized
additional tax expense of $17 million. Additionalthe fiscal 2007 effective tax rate was reduced 896 due to the reduction of income tax
reserves management deemed were no longer requiredhet reduction to current income tax expensgppfoximately $20 million related

to Internal Revenue Service examinations, appealdmited States Tax Court settlement activitywa$l as state income tax examination
settlements. Additional related adjustments redute $28 million reduction of goodwiill.

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




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

in millions
2009 2008
Deferred Tay Deferred Tay

Asset:  Liabilities Asset:  Liabilities
Property, plant and equipme $ - $ 33¢€ % - $ 36¢
Suspended taxes from conversion to accrual me - 91 - 96
Intangible asset - 34 - 30
Inventory 18 76 13 89
Accrued expense 151 - 167 -
Net operating loss and other carryforwa 10z - 124 -
Note hedge transactio 30 - 36 -
Insurance reserve 22 - 22 -
Prepaids - 20 - 23
Other 114 54 58 48
$ 43¢ $ 614 $ 42C $ 651

Valuation allowanct $ (75) $ (49
Net deferred tax liabilit $ 25(C $ 28(

We record deferred tax amounts in Other Currenetssand in Deferred Income Taxes on the Consolidasdance Sheets.

The deferred tax liability for suspended taxes flmomversion to accrual method represents the 1B&dge from the cash to accrual method
of accounting and will be recognized by 2027.

At October 3, 2009, our gross federal tax net dpegdoss carryforward approximated $45 million.i¥ barryforward expires in fiscal year
2024. Gross state tax net operating loss carryfasvapproximated $803 million and expire in fispaérs 2010 through 2028. Gross foreign
net operating loss carryforwards approximated $hifBon, of which $87 million expire in fiscal yea2011 through 2019, and the remainder
has no expiration.

We have accumulated undistributed earnings ofdorsubsidiaries aggregating approximately $220aniland $219 million at October 3,
2009 and September 27, 2008, respectively. Thesinga are expected to be indefinitely reinvestetside of the United States. If those
earnings were distributed in the form of dividend®therwise, we would be subject to federal incéaxes (subject to an adjustment for
foreign tax credits), state income taxes and wilihg taxes payable to the various foreign coustrieis not currently practicable to estimate
the tax liability that might be payable on the rejadion of these foreign earnings.

The following table summarizes the activity relateadur gross unrecognized tax benefits at Oct8b2009, and September 27, 2008.

in millions

200¢ 200¢

Balance as of the beginning of the y $ 22C $ 21C
Increases related to current year tax posit 7 23
Increases related to prior year tax positi 60 36
Reductions related to prior year tax positi (22) (28)
Reductions related to settleme (25) (14)
Reductions related to expirations of statute oftitions (8 (7

Balance as of the end of the y: $ 23 $ 22C




The amount of unrecognized tax benefits, if recoguhi that would affect our effective tax rate wa64pmillion and $73 million at October 3,
2009 and at September 27, 2008, respectively. A&sify interest and penalties on unrecognized ¢aefits as income tax expense. At
October 3, 2009, and at September 27, 2008, bedrreenefits, we had $71 million and $67 millioespectively, of accrued interest and
penalties on unrecognized tax benefits.

As of October 3, 2009, we are subject to incomesteaminations for U.S. federal income taxes fardig/ears 1998 through 2008, excluding
2001 and 2002, and for foreign, state and locadrime taxes for fiscal years 2001 through 2008. myfiscal 2010, tax audit resolutions cc
potentially reduce our unrecognized tax benefitajpgroximately $19 million, either because tax poss are sustained on audit or because
we agree to their disallowance.

NOTE 19: EARNINGS (LOSS) PER SHARE

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

in millions, except per share d

200¢ 200¢ 2007
Numerator:
Income (loss) from continuing operatic $ (536€) $ 86 $ 26¢
Less Dividends
Class A ($0.16/shart 50 46 45
Class B ($0.144/shar 10 1C 11
Undistributed earnings (losse (59€) 30 212
Class A undistributed earnings (loss (493) 25 17C
Class B undistributed earnings (loss (103 5 42
Total undistributed earnings (loss: $ (596) $ 3C $ 21z
Denominator
Denominator for basic earnings per shi
Class A weighted average sha 30z 281 273
Class B weighted average shares, and shares diwbevierted
method for diluted earnings per sh. 70 70 75
Effect of dilutive securities
Stock options and restricted stc - 5 7
Denominator for diluted earnings per share — adflisteighted
average shares and assumed conver: 372 35€ 35&

Earnings (Loss) Per Share from Continuing Operati

Class A Basit $ 1.47) $ 028 $ 0.7¢

Class B Basi $ (1.32) $ 0.2z $ 0.7¢

Diluted $ (149 $ 02/ $ 0.7¢
Net income (loss)

Class A Basic $ 1.47) $ 0.2t % 0.7¢

Class B Basit $ (132 $ 0.2z $ 0.7¢C

Diluted $ (149 $ 0.2¢ $ 0.7t

Approximately 24 million, 10 million and 4 milliomespectively, in fiscal years 2009, 2008 and 2@®dur stock-based compensation shares
were antidilutive and were not included in the tiVle earnings per share calculation.

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

We allocate undistributed earnings (losses) baped a 1 to 0.9 ratio per share of Class A stock@lads B stock, respectively. We allocate
undistributed earnings (losses) based on this datéoto historical dividend patterns, voting cohtroClass B shareholders and contractual
limitations of dividends to Class B stock.




NOTE 20: SEGMENT REPORTING
We operate in four segments: Chicken, Beef, PodkRnepared Foods. We measure segment profit aatomemcome (loss).

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

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

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

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




in millions

Prepare
Chicker Beel Pork Food: Othel  Consolidate

Fiscal year ended October 3, 200
Sales $ 9,66( $ 10,78: $ 3,42¢ % 2,83t $ - % 26,70
Operating income (los: (157) (34€) 16C 133 (5) (21%)
Other expens 311
Loss from continuing operatiol

before income taxes and minority inter (526)
Depreciatior 252 103 36 54 - 44%
Total asset 4,927 2,271 84C 90E 1,64¢ 10,59¢
Additions to property, plant and equipm 174 39 18 58 79 36¢€
Fiscal year ended September 27, 20(
Sales $ 8,90C $ 11,66¢ $ 3581 $ 2,711 % - % 26,86:
Operating income (los: (118 10€ 28C 63 - 331
Other expens 177
Income from continuing operatiol

before income taxes and minority inter 154
Depreciation (a 244 117 31 67 - 45¢
Total assets (k 4,99( 3,16¢ 89¢ 971 663 10,69:
Additions to property, plant and equipment 25€ 83 21 46 15 423
Fiscal year ended September 29, 20(
Sales $ 821C $ 11,54C $ 331 % 2,66t $ - $ 25,72¢
Operating incom: 32t 51 14t 92 - 613
Other expens 203
Income from continuing operatiol

before income taxes and minority inter 41C
Depreciation (a 26C 12C 31 61 - 472
Total assets (k 4,467 3,207 814 961 614 10,06:
Additions to property, plant and equipment 164 33 10 25 47 27¢

a) Excludes depreciation related to discontinued djmeraf $9 million and $1million for fiscal years 2008 and 2007, respectiv

b) Excludes assets held for sale related to discoadimperation of $159 million and $164 million fisdal years 2008 and 2007, respectiv

¢) Excludes additions to property, plant and equipmelated to discontinued operation of $2 milliord &6 million for fiscal years 2008 and 2007,
respectively

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

The Pork segment had sales of $449 million, $51fomiand $515 million for fiscal years 2009, 208&d 2007, respectively, from
transactions with other operating segments. Thé Ssgment had sales of $155 million, $142 milliow 111 million for fiscal years 2009,
2008 and 2007, respectively, from transactions witier operating segments. These sales from imgperset transactions, which are sold at
market prices, were excluded from the segment gl above table.

Our largest customer, Wal-Mart Stores, Inc., actedifor 13.8%, 13.3% and 13.4% of consolidatedssaldiscal years 2009, 2008 and 2007,
respectively. Sales to Wal-Mart Stores, Inc. waduded in the Chicken, Beef, Pork and Preparedi§segments. Any extended
discontinuance of sales to this customer couldpifreplaced, have a material impact on our opmrati

The majority of our operations are domiciled in tited States. Approximately 97%, 98% and 98%atdésto external customers for fiscal
2009, 2008 and 2007, respectively, were sourced the United States. Approximately $3.2 billion,48illion and $3.5 billion, respective
of property, plant and equipment were located eéUimited States at October 3, 2009, September@DB, 2and September 29, 2007.
Approximately $329 million, $139 million and $125len of property, plant and equipment were lochie foreign countries, primarily
Brazil, China and Mexico, at fiscal years ended®@D08 and 2007, respectively.

We sell certain products in foreign markets, pritgaCanada, Central America, China, the EuropeaibtjnJapan, Mexico, the Middle East,
Russia, South Korea, Taiwan and Vietnam. Our exgades totaled $2.7 billion, $3.2 billion and $Billion for fiscal 2009, 2008 and 2007,
respectively. Substantially all of our export sades facilitated through unaffiliated brokers, netikg associations and foreign sales staffs.
Foreign sales, which are sales of products prodircactountry other than the United States, Jese than 10% of consolidated sales for
each of fiscal 2009, 2008 and 2007. Approximaté&y; 22% and 10% of income (loss) from continuingrafiens before income taxes and
minority interest for fiscal 2009, 2008 and 200&5pectively, was from foreign operations.




NOTE 21: QUARTERLY FINANCIAL DATA (UNAUDITED)

in millions, except per share d

First Seconi Third Fourtr
Quarte Quarte Quarte Quarte
2009
Sales $ 6,521 $ 6,307 $ 6,66z $ 7,214
Gross profit 18 258 47C 462
Operating income (lost (19¢) 29 27¢€ (322)
Income (loss) from continuing operatic (118 (90 127 (455)
Income (loss) from discontinued operat 6 (14 7 -
Net income (loss (112) (104) 134 (455)
Earnings (loss) from continuing operatio
Class A Basit $ (032 $ (0.25) $ 0.3t $ (1.25)
Class B Basi $ (0.29) $ (0.22) $ 031 $ (1.12)
Diluted $ (0.329) $ (0.29) $ 0.3z $ (1.29)
Earnings (loss) from discontinued operati
Class A Basit $ 0.0z $ (0.09 $ 0.0z $ 0.0c
Class B Basit $ 0.0z $ (0.09 $ 0.0z $ 0.0c
Diluted $ 0.0z $ (0.09 $ 0.0z $ 0.0c
Net income (loss)
Class A Basit $ (0.30) $ 0.29) $ 037 $ (1.25)
Class B Basit $ (0.27) $ (0.2¢) $ 0.3z $ (1.12)
Diluted $ (0.30 % (0.28) $ 0.3t $ (1.22)
2008
Sales $ 6,47¢ $ 6,33¢ $ 6,84¢ $ 7,201
Gross profit 31t 31t 25¢ 357
Operating incom: 94 54 45 13¢
Income (loss) from continuing operatic 41 3 3 45
Income (loss) from discontinued operat @) (8) 12 3
Net income (loss 34 5) 9 48
Earnings (loss) from continuing operatio
Class A Basi $ 0.1z $ 0.01 $ (0.0) $ 0.1:
Class B Basi $ 0.11 $ 0.01 $ (0.0)) % 0.11
Diluted $ 0.1z $ 0.01 $ (0.0)) % 0.1z
Earnings (loss) from discontinued operati
Class A Basit $ 0.02) $ 0.03) $ 0.04 $ 0.01
Class B Basi $ (0.09 $ (0.02) $ 0.0: $ 0.01
Diluted $ (0.029) $ (0.03) $ 0.04 $ 0.01
Net income (loss)
Class A Basit $ 0.1C $ (0.02) $ 0.0z $ 0.14
Class B Basit $ 0.0¢ $ 0.0)) $ 0.0z $ 0.12
Diluted $ 0.1C $ (0.02) $ 0.0 $ 0.12




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

Second quarter fiscal 2009 operating income indw&15 million charge related to the closing pfepared foods processed meats plant.
Fourth quarter fiscal 2009 operating loss include&kb60 million non-cash charge related to the alartipairment of the Beef segment’s
goodwill.

First quarter fiscal 2008 income from continuingmgiions before income taxes includes an $18 milion-operating gain related to sale of
an investment and a $6 million severance chargee@lto the FAST initiative. Second quarter fi2208 income from continuing operations
before income taxes includes $47 million in changdsted to restructuring a beef plant operatidwsiog a poultry plant, impairment of
packaging equipment and software impairments. Tdpirarter fiscal 2008 loss from continuing operatibefore income taxes includes $13
million in charges related to flood damage and iimpant of unimproved real property. Fourth quafigcal 2008 income from continuing
operations before income taxes includes a $10anitharge related to intangible asset impairments.

NOTE 22: CAPITAL STRUCTURE

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

During fiscal 2007, Tyson Limited Partnership comed 15.9 million shares of Class B stock to Clasdock on a one-for-one basis.
NOTE 23: CONTINGENCIES

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

In 2000, the Wage and Hour Division of the U.S. &#ment of Labor (DOL) conducted an industry-widedstigation of poultry producers,
including us, to ascertain compliance with variawge and hour issues. As part of this investigatiom DOL inspected 14 of our processing
facilities. On May 9, 2002, the DOL filed a civibmplaint styled Elaine L. Chao (now Hilda L. SoliSecretary of Labor, United States
Department of Labor v. Tyson Foods, Inc. againshuke U.S. District Court for the Northern Distrbf Alabama. The plaintiffs allege in t
complaint that we violated the overtime provisiafishe federal Fair Labor Standards Act ("FLSA"pat chicken-processing facility in
Blountsville, Alabama. Through discovery and trithke Secretary of Labor sought to require us topemmsate all hourly chicken processing
workers for pre- and post-shift clothes changingsking and related activities and for one of twpaid 30-minute meal periods. The
Secretary of Labor sought back wages for all emrgagyat the Blountsville facility for a period ofdwears prior to the date of the filing of 1
complaint and an injunction against future violaiat that facility and all other chicken procegdacilities we operate. The District Court
granted the Company’s motion for partial summadgjuent in part, ruling that the second meal peisappropriately characterized as non-
compensable, and reserved the remaining issuésdbrA jury trial began on February 2, 2009, amhcluded with a mistrial on April 13,
2009, when the jury failed to reach a unanimouslicer A second jury trial was held, beginning onglist 25, 2009. The jury reached a
verdict on November 4, 2009, and it determined Blatintsville team members performed work for whilehy were not compensated and
awarded $250,000 in damages for a nine-year peiibe. jury also determined that the Company’s rloeeping for hours of work did not
violate the FLSA. The court has ordered the psittemediation within the next sixty (60) days, d@rlths also set a February 15, 2010 trial
date for the injunctive phase of trial.

Several private lawsuits are pending against egialy) that we failed to compensate poultry planpleyees for all hours worked, including
overtime compensation, in violation of the FLSA €8k lawsuits include DeAsencio v. Tyson Foods, (DeAsencio), filed on August 22,
2000, in the U.S. District Court for the Easterstiict of Pennsylvania. This matter involves simd#iegations that employees should be paid
for the time it takes to engage in pre- and po#t-abtivities such as changing into and out oftpative and sanitary clothing, obtaining
clothing and walking to and from the changing amark areas and break areas. They seek back wiapedated damages, pre- and post-
judgment interest, and attorn’ fees. Plaintiffs appealed a jury verdict and fipalgment entered in our favor on June 22, 200éhé

District Court for the Eastern District of Pennsgva. On September 7, 2007, the U.S. Court of Alsdeathe Third Circuit reversed the jury
verdict and remanded the case to the District Clourfurther proceedings. We sought rehearing ercpahich was denied by the Court of
Appeals on October 5, 2007. The United States Supr@ourt denied our petition for a writ of certioran June 9, 2008. The new trial date
has not been set.




In addition to DeAsencio, several additional prévetwsuits were filed against us since the begimoirfiscal 2007 which allege we failed to
compensate poultry plant employees for all hourgkem, including overtime compensation, in violatmfithe FLSA. These lawsuits are
Sheila Ackles, et al. v. Tyson Foods, Inc. (N. Didabama, October 23, 2006); McCluster, et allywson Foods, Inc. (M. Dist. Georgia,
December 11, 2006); Dobbins, et al. v. Tyson Chickec., et al. (N. Dist. Alabama, December 21,@0Buchanan, et al. v. Tyson Chicken,
Inc., et al. and Potter, et al. v. Tyson Chickeie, et al. (N. Dist. Alabama, December 22, 2006}ies, et al. v. Tyson Foods, Inc., et al.,
Walton, et al. v. Tyson Foods, Inc., et al. andlMfits, et al. v. Tyson Foods, Inc., et al. (S. Didississippi, February 9, 2007); Balch, et al.
v. Tyson Foods, Inc. (E. Dist. Oklahoma, March@Q?); Adams, et al. v. Tyson Foods, Inc. (W. DAgkansas, March 2, 2007); Atkins, et
v. Tyson Foods, Inc. (M. Dist. Georgia, March 502)) and Laney, et al. v. Tyson Foods, Inc. andigils, et al. v. Tyson Foods, Inc. (M.
Dist. Georgia, May 23, 2007). Similar to DeAsend@ach of these matters involves allegations emp®ghould be paid for the time it takes
to engage in pre- and post-shift activities suchhasging into and out of protective and sanitdoyhing, obtaining clothing and walking to
and from the changing area, work areas and bressaT he plaintiffs in each of these lawsuits sedkave sought to act as class
representatives on behalf of all current and foremeployees who were allegedly not paid for timekedrand seek back wages, liquidated
damages, pre- and post-judgment interest, andhaitset fees. On April 6, 2007, we filed a motion faansfer of the above named actions for
coordinated pretrial proceedings before the JudRaael on Multidistrict Litigation. The motion féransfer was granted on August 17, 2007.
The cases listed above and five other cases sutisiyfiled involving the same allegations, Armstgo et al. v. Tyson Foods, Inc. (W. Dist.
Tennessee, January 30, 2008); Maldonado, et @jsan Foods, Inc. (E. Dist. Tennessee, Januarg2@18); White, et al. v. Tyson Foods, |
(E. Dist. Texas, February 1, 2008); Meyer, et allywson Foods, Inc. (W. Dist. Missouri, Februan2@08); and Leak, et al. v. Tyson Foods,
Inc. (W. Dist. North Carolina, February 6, 2008kre transferred to the U.S. District Court in theltile District of Georgia, In re: Tyson
Foods, Inc., Fair Labor Standards Act LitigatioMPL Proceedings”). On January 2, 2008, the JudgheérMDL Proceedings issued a Joint
Scheduling and Case Management Order. The Ordetegi&onditional Class Certification and calledriotice to be given to potential
putative class members via a third party admirtistra he potential class members had until April 2808, to “opt—in” to the class.
Approximately 13,800 employees and former employiges their consents to “opt-in” to the class. Ontober 15, 2008, the Judge in the
MDL Proceedings denied the plaintiffs’ motion fajuitable tolling, which, if granted, would have entled the time period in which the
plaintiffs could have sought damages. Howeverdigiteon to the consents already obtained, the Callotved plaintiffs to obtain corrected
and reaffirmed opt-in consents that were previofidy in the matter of M.H. Fox, et al. v. Tysondss, Inc. (N. Dist. Alabama, June 22,
1999). The deadline for filing these consents wasdbnber 31, 2008, and according to the third padtyinistrator, approximately 4,000
reaffirmed consents were filed, some or all of vahicay be in addition to the approximately 13,800semts filed previously. The parties h
completed discovery at eight of our facilities ana corporate headquarters in Springdale, ArkarBiasovery may be conducted at
additional facilities in the future. We have filelhss decertification motions for the eight faiktinvolved in discovery. We have also filed
Motions for Partial Summary Judgment for these tefigtilities, and the parties have completed bnigfi The parties have requested oral
arguments to further present their respective positon these issues. If oral argument is grantedanticipate that it will occur in December
20009.

We have pending eleven separate wage and hounadtieolving TFM' plants located in Lexington, Nebraska (Lopeal.et. Tyson Foods
Inc., District of Nebraska, June 30, 2006), Gar@éy and Emporia, Kansas (Garcia, et al. v. Tysoads, Inc., Tyson Fresh Meats, Inc.,
District of Kansas, May 15, 2006), Storm Lake, IojBauaphakeo (f/k/a Sharp), et al. v. Tyson Fotmts, N.D. lowa, February 6, 2007),
Columbus Junction, lowa (Robinson, et al. v. TyBonds, Inc., d/b/a Tyson Fresh Meats, Inc., S.@aldSeptember 12, 2007) , Joslin,
lllinois (Murray, et al. v. Tyson Foods, Inc., C.Mlinois, January 2, 2008), Dakota City, Nebragémmez, et al. v. Tyson Foods, Inc., Disl
of Nebraska, January 16, 2008), Madison, Nebra&kasta, et al. v Tyson Foods, Inc. d.b.a TysonliFMeats, Inc., District of Nebraska,
February 29, 2008), Perry and Waterloo, lowa (Edwaet al. v. Tyson Foods, Inc. d.b.a Tyson Freshts] Inc., S.D. lowa, March 20,
2008); Council Bluffs, lowa (Maxwell (f/k/a Salazaet al. v. Tyson Foods, Inc. d.b.a. Tyson Fresatd, Inc., S.D. lowa, April 29, 2008;
Logansport, Indiana (Carter, et al. v. Tyson Fodals, and Tyson Fresh Meats, Inc., N.D. Indianail&®, 2008); and Goodlettsville,
Tennessee (Abadeer v. Tyson Foods, Inc., and Tlysesh Meats, Inc., M.D. Tennessee, February 6,)200@ actions allege we failed to
pay employees for all hours worked, including oweetcompensation for the time it takes to changm pnotective work uniforms, safety
equipment and other sanitary and protective clgtiworn by employees, and for walking to and from ¢hanging area, work areas and break
areas in violation of the FLSA and analogous dtates. The plaintiffs seek back wages, liquidatechdges, pre- and post-judgment interest,
attorneys’ fees and costs. Each case is proceeditgjurisdiction.

On June 19, 2005, the Attorney General and theeSmgrof the Environment of the State of Oklahoitedfa complaint in the U.S. District
Court for the Northern District of Oklahoma agaiost three of our subsidiaries and six other pputitegrators. This complaint was
subsequently amended. As amended, the complatsssnumber of state and federal causes of aatiduding, but not limited to, counts
under Comprehensive Environmental Response, Corapensand Liability Act (“CERCLA"), Resource Consation and Recovery Act
(“RCRA"), and state-law public nuisance theorieseamended complaint asserts that defendants aadhosontract growers who are not
named in the amended complaint polluted the susfaters, groundwater and associated drinking vatpplies of the lllinois River
Watershed (“IRW”) through the land application @iuftry litter. Oklahoma asserts that this allegetlytion has also caused extensive injury
to the environment (including soils and sedimeafdhe IRW and that the defendants have been upjestiched. Oklahoma's claims cover
the entire IRW, which encompasses more than on@macres of




land and the natural resources (including lakesveatérways) contained therein. Oklahoma seeks wadging relief, including injunctive
relief, compensatory damages in excess of $800omjlan unspecified amount in punitive damagesadtaineys' fees. We and the other
defendants have denied liability, asserted varimisnses, and filed a third-party complaint thaeas claims against other persons and
entities whose activities may have contributechtopollution alleged in the amended complaint. dis&rict court has stayed proceedings on
the third party complaint pending resolution of &dma's claims against the defendants. On Octdh@0B8, the defendants filed a motion
to dismiss for failure to join the Cherokee Natama required party or, in the alternative, foigjueént as a matter of law based on the
plaintiffs’ lack of standing. This motion was greaiin part and denied in part on July 22, 200%slnuling, the district court dismissed
Oklahoma's claims for monetary damages but dehiednbtion with respect to the claims for injunctredief. On September 2, 2009, the
Cherokee Nation filed a motion to intervene in ldngsuit. Their motion to intervene was denied ept®mber 15, 2009 and the Cherokee
Nation filed a notice of appeal of that ruling oepfember 17, 2009. A n-jury trial of the case began on September 24, 20@bis ongoing.

In 2008, the following thirteen (13) separate laitsswere filed, with the various plaintiffs allegjrthat Tyson falsely advertised chicken
products as “raised without antibiotics” in viotati of various state consumer protection statut@sts@il v. Tyson, 08CV01643 (D. Md.);
Cohen v. Tyson, 4:08CV0366 (E.D. Ark.); Wright wsbn, 08CV3022 (D. N.J.); Wilson v. Tyson, 4:08C8USE.D. Ark.); Gupton v.
Tyson, 4:08CV0588 (E.D. Ark.); Kranish v. Tyson®801619 (D. Md.); Latimer v. Tyson, 4:08CV004051 .0V Ark.); Zukowosky v.
Tyson, 4:08CV0584 (E,D, Ark.); Brickerd v. Tysor8@Vv1796 (D. Md.); Court v. Tyson, 08CV03592 (W.Dag.); Epstein v. Tyson,
08CVv2800 (N.D. Cal.); Johnson v. Tyson, 08CV291Ifaho); and Mize v. Tyson, 08CV4051 (W.D. Ark.Jaintiffs in each of these cases
seek to pursue claims on behalf of themselves erbged classes of other similarly situated conssniaintiffs in each of these cases seek
compensatory and punitive damages in an unspedifiealint in excess of $5,000,000. Plaintiffs in tfithese cases, Cutsail v. Tyson and
Cohen v. Tyson, petitioned the Judicial Panel oritilistrict Litigation to transfer all of these &ms to a single court for consolidated or
coordinated pretrial proceedings pursuant to 28C1.$407. On October 17, 2008, the Judicial Parsitgd the multidistrict litigation
petitions and transferred the pending cases t®ibteict of Maryland. A trial date has not been. €& December 29, 2008, Plaintiff Gupton
filed a voluntary dismissal of all her claims. Oerd@mber 30, 2008, Plaintiffs Latimer and Mize fileduntary dismissals of their claims.
These three cases were subsequently dismissedovery is ongoing in the case.

In September 2009, the National Water Commissi@ONAGUA”), an agency of the Mexican government'siigiry of the Environment
and Natural Resources, sent an observation lettaurt Mexican subsidiary, Tyson de Mexico (“TdMWith respect to TdM's water usage at
certain water wells that are part of its poultrgguction operations. This letter was in responsedM's previous submission to CONAGUA
of requested information relating to water usagenfthese wells from 2004 to 2007. In the obseovdetter, which contains an initial findi
of facts, CONAGUA alleges that TdM may have faitedi) report accurate water volume usage, (iijjaisneasuring equipment, (iii) provis
evidence of water use exemptions, (iv) pay for @pple usage, and (v) properly measure water volathas required under water deeds |
by TdM. On October 15, 2009, TdM responded to C@WA, denying the allegations as presented.




Report of Independent Registered Public Accountingrirm

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

We have audited the accompanying consolidated balsimeets of Tyson Foods, Inc. as of October 3 20d September 27, 2008, and the
related consolidated statements of income, shatet®lequity, and cash flows for each of the tlyese's in the period ended October 3,
2009. Our audits also included the financial steet schedule listed in the Index at Item 15(apsEhfinancial statements and schedule are
the responsibility of the Company's managementt r€gponsibility is to express an opinion on thigs&ncial statements and schedule based
on our audits.

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

In our opinion, the financial statements referealove present fairly, in all material respedts, ¢onsolidated financial position of Tyson
Foods, Inc. at October 3, 2009 and September 28, 20hd the consolidated results of its operatantbsits cash flows for each of the three
years in the period ended October 3, 2009, in aanifg with U.S. generally accepted accounting pples. Also, in our opinion, the relat
financial statement schedule, when considerediatioa to the basic financial statements takenabale, presents fairly in all material
respects the information set forth therein.

As reflected in the Consolidated Statements of &t@ders’ Equity, the Company adopted StatemeRiraincial Accounting Standards
Interpretation No. 48 “Accounting for Uncertaintylncome Taxes” (codified in FASB ASC Topic 740¢dme Taxes) in 2008.

We also have audited, in accordance with the stdsdaf the Public Company Accounting Oversight Bio@dnited States), Tyson Foo
Inc.’s internal control over financial reporting asOctober 3, 2009, based on criteria establishddternal Controlintegrated Framewo
issued by the Committee of Sponsoring Organizat@fnthe Treadway Commission and our report datedeNter 23, 2009, expressec
unqualified opinion thereon.

/sl Ernst & Young LLP

Rogers, Arkansas
November 23, 200




Report of Independent Registered Public Accountingrirm

The Board of Directors and Shareholders
of Tyson Foods, Inc

We have audited Tyson Foods, Inc.’s internal camtver financial reporting as of October 3, 2008s&d on criteria established in Internal
Control—Integrated Framework issued by the CommitteSponsoring Organizations of the Treadway Cassion (the COSO criteria).
Tyson Foods, Inc.’s management is responsible tontaining effective internal control over finandiaporting, and for its assessment of the
effectiveness of internal control over financighoeting included in the accompanying Report of Mgeraent under the caption
“Management’s Report on Internal Control over FitiahReporting”. Our responsibility is to expressapinion on the Company'’s internal
control over financial reporting based on our audit

We conducted our audit in accordance with the stadedof the Public Company Accounting OversightriBq@nited States). Those stande
require we plan and perform the audit to obtairsoeable assurance about whether effective inteordtol over financial reporting was
maintained in all material respects. Our auditideld obtaining an understanding of internal cordvar financial reporting, assessing the
a material weakness exists, testing and evalu#timgesign and operating effectiveness of intezoatrol based on the assessed risk, and
performing such other procedures as we considezeéssary in the circumstances. We believe our aualides a reasonable basis for our
opinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablessesuregarding the reliability of
financial reporting and the preparation of finahstatements for external purposes in accordantiegeinerally accepted accounting
principles. A company’s internal control over fircgal reporting includes those policies and proceduhat (1) pertain to the maintenance of
records that, in reasonable detail, accuratelyfainky reflect the transactions and dispositionshaf assets of the company; (2) provide
reasonable assurance transactions are recorded@ssary to permit preparation of financial stat@ma accordance with generally acceg
accounting principles, and receipts and expenditaféhe company are being made only in accordaiitbeauthorizations of management
and directors of the company; and (3) provide reable assurance regarding prevention or timelyctiete of unauthorized acquisition, use,
or disposition of the company’s assets that coakeha material effect on the financial statements.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or d¢taisstatements. Also, projections of any
evaluation of effectiveness to future periods atgexct to the risk controls may become inadequataise of changes in conditions, or the
degree of compliance with the policies or procedunay deteriorate.

In our opinion, Tyson Foods, Inc. maintained, imadterial respects, effective internal control ofieancial reporting as of October 3, 2009,
based onthe COSO criteria

We also have audited, in accordance with the stasdi the Public Company Accounting Oversight Bo@/nited States), the consolidated
balance sheets of Tyson Foods, Inc. as of Octgh#20(® and September 27, 2008, and the relatedidai®d statements of income,
shareholders’ equity, and cash flows for each efttinee years in the period ended October 3, 20@®pur report dated November 23, 2009,
expressed an unqualified opinion thereon.

/sl Ernst & Young LLP

Rogers, Arkansas
November 23, 200




ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING AND FINANCIAL DISCLOSURE
Not applicable

ITEM 9A. CONTROLS AND PROCEDURES

Evaluation of Disclosure Controls and Procedures

An evaluation was performed, under the superviaiuhwith the participation of management, includie¢and E. Tollett, the former Interim
Chief Executive Officer, and the Chief Financiafiér (CFO), of the effectiveness of the design apdration of our disclosure controls and
procedures (as defined in Rule 13a-15(e) undeB#uarrities Exchange Act of 1934, as amended (t84 A8t)). Based on that evaluation,
management, including Mr. Smith, our new Chief Bxtae Officer and our CFO, has concluded that,fa8aiober 3, 2009, our disclosure
controls and procedures were effective to enswakitifiormation required to be disclosed in repantsfile or submit under the 1934 Act has
been recorded, processed, summarized and repartatordance with the rules and forms of the Seéesrand Exchange Commission.

Changes in Internal Control Over Financial Reporting
In the quarter ended October 3, 2009, there hagr be changes in the Company’s internal controt &imancial reporting that have
materially affected, or are reasonably likely totenally affect, the Company’s internal control o¥imancial reporting.

Management’s Annual Report on Internal Control Over Financial Reporting

Management is responsible for establishing and taiaimg adequate internal control over financiglaing, as defined in Rules 13a-15(f) of
the Securities Exchange Act of 1934. Our interoaltiol system was designed to provide reasonaBler@sce to management and the board
of directors regarding the preparation and faisprgation of published financial statements. Begafists inherent limitations, internal
control over financial reporting may not prevendetect misstatements. Also, projections of anyuaten of effectiveness to future periods
are subject to the risk that controls may becoradeéquate because of changes in conditions, oreiyee of compliance with the policies or
procedures may deteriorate. Management conductegtanation of the effectiveness of our internaitcol over financial reporting as of
October 3, 2009. In making this assessment, we aritedia set forth by the Committee of Sponsoi@ganizations of the Treadway
Commission (COSO) in Internal Control-Integratedrework.

Based on this evaluation under the framework iarhml Control — Integrated Framework issued by CO@&nhagement concluded the
Company’s internal control over financial reportings effective as of October 3, 2009.

The Company's independent registered public acowufitm, Ernst & Young LLP, has audited the finalstatements included in this Form
10-K and has issued an attestation report on tlmep@ay's internal control over financial reportififpe attestation report on the Company’s
internal control over financial reporting appear$art Il, Item 8.

ITEM 9B. OTHER INFORMATION

On November 19, 2009, we announced the appointafddbnnie Smith as President and Chief Executivéc@®f. In connection with Mr.
Smith’s appointment, Leland E. Tollett stepped dasrour Interim President and Chief Executive @ffiand will continue to provide
consulting services.

Mr. Smith, age 50, was previously Senior Group \Reesident, Poultry and Prepared Foods since Ja2088, after serving as Group Vice
President of Consumer Products since January ZB@8ip Vice President of Logistics and OperationwiSes since April 2007, Senior Vice
President Information Systems, Purchasing andibigton since May 2006, Senior Vice President ahieClnformation Officer since
November 2005, and Senior Vice President, SuppBitCklanagement since October 2001. Mr. Smith leas lemployed by the Compa
since 1980.

Also on November 19, 2009, we announced the appeint of James V. Lochner as Chief Operating Offitér Lochner, age 57, was
previously Senior Group Vice President, Fresh MaatsMargin Optimization since May 2006, after smyvas Senior Group Vice President,
Margin Optimization, Purchasing and Logistics sifeober 2005, Group Vice President, Purchasingydlr and Aviation since November
2004 and Group Vice President, Fresh Meats sin6&.2a@r. Lochner was initially employed by IBP in83




PART IlI

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORAT E GOVERNANCE

See information set forth under the captions “Ebecof Directors” and “Section 16(a) Beneficial Osvahip Reporting Compliance” in the
registrant’s definitive Proxy Statement for theiséignt’s Annual Meeting of Shareholders to be Hedtiruary 5, 2010 (the “Proxy
Statement”), which information is incorporated lietgy reference. Pursuant to general instructioB) ®f the instructions to Annual Report
on Form 10-K, certain information concerning oueeutive officers is included under the caption “Extave Officers of the Company” in
Part | of this Report.

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

ITEM 11. EXECUTIVE COMPENSATION

See the information set forth under the captionsetitive Compensation,” “Director Compensation” 86dmpensation Committee
Interlocks and Insider Participation” in the Prd&atement, which information is incorporated hetsineference. However, pursuant to
Instructions to Item 407(e)(5) of the Securitied &xchange Commission Regulation S-K, the matapakaring under the sub-heading
“Compensation Committee Report” shall not be deetodak “filed” with the Commission, other than asyded in this Item 11.

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

STOCKHOLDER MATTERS
See the information included under the captiongtiiey Ownership of Certain Beneficial Owners” di&curity Ownership of
Management” in the Proxy Statement, which inforomais incorporated herein by reference.

Securities Authorized for Issuance Under Equity Corpensation Plans
The following information reflects certain inforna about our equity compensation plans as of Qut8b2009:

Equity Compensation Plan Informati

(@) (b) ©
Number of Securitie
remaining available fi

Number of Securitie future issuance unc

to be issued upt Weighted avera¢  equity compensation pla

exercise ¢ exercise price ( (excluding Securitie

outstanding optior outstanding optior reflected in column (a

Equity compensation plans approved by securitydrs 18,408,05 $ 12.7¢ 39,498,10
Equity compensation plans not approved by sechotgers - - -
Total 18,408,05 $ 12.7¢ 39,498,10

This table does not include 185,786 options, withedghted-average exercise price of $7.96, whictevassumed in connection with the
acquisition of IBP, inc. in 2001.

a) Outstanding options granted by the Comp

b) Weighted average price of outstanding opti

c) Shares available for future issuance as ¢blage 3, 2009, under the Stock Incentive Plan @2B832), the Employee Stock Purchase
Plan (9,386,382) and the Retirement Savings PIa9{7588)




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

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

PART IV
ITEM 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES
€)) The following documents are filed as a part of tiisort:

Consolidated Statements of Inco

for the three years ended October 3, 2
Consolidated Balance Sheet:

October 3, 2009, and September 27, 2
Consolidated Statements of Sharehol' Equity

for the three years ended October 3, 2
Consolidated Statements of Cash Flc

for the three years ended October 3, 2
Notes to Consolidated Financial Stateme
Reports of Independent Registered Public Accourfing

Financial Statement Sched- Schedule Il Valuation and Qualifyir
Accounts for the three years ended October 3, :

All other schedules are omitted because they atkareapplicable nor require

The exhibits filed with this report are listed hetExhibit Index at the end of Item




EXHIBIT INDEX
Exhibit No.

3.1

3.2

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

411

Restated Certificate of Incorporation of thepany (previously filed as Exhibit 3.1 to the Canp's Annual Report on Form 10-K
for the fiscal year ended October 3, 1998, CommiisEile No. 00-14704, and incorporated herein by referen

Fourth Amended and Restated By-laws of the f@&my (previously filed as Exhibit 3.2 to the ComyparCurrent Report on Formig-
filed September 28, 2007, Commission File No.-14704, and incorporated herein by referen

Indenture dated June 1, 1995 between the Qoygoad The Chase Manhattan Bank, N.A., as Trugiee'‘Company Indenture”)
(previously filed as Exhibit 4 to Registration ®taient on Form S-3, filed with the Commission ondmber 18, 1997, Registration
No. 33342525, and incorporated herein by referen

Form of 7.0% Note due January 15, 2028 issmelér the Company Indenture (previously filed akiBix 4.2 to the Company's
Quarterly Report on Form 10-Q for the period enBedember 27, 1997, Commission File No. @704, and incorporated herein
reference)

Form of 7.0% Note due May 1, 2018 issued uttteiCompany Indenture (previously filed as Exhibit to the Company's Quarterly
Report on Form 1-Q for the period ended March 28, 1998, Commissiten¥o. 00-14704, and incorporated herein by referen

Supplemental Indenture between the CompanyrbadChase Manhattan Bank, N.A., as Trustee, deged October 2, 2001,
supplementing the Company Indenture, together foitim of 8.250% Note (previously filed as Exhibif.4.to the Compang’ Annual
Report on Form 10-K for the fiscal year ended Sapgr 29, 2001, Commission File No. 001-14704, aedriporated herein by
reference)

Form of 6.60% Senior Notes due April 1, 204€61ed under the Company Indenture (previously &keé&xhibit 4.1 to the Company’s
Current Report on Formr-K filed March 22, 2006, Commission File No. (-14704, and incorporated herein by referen

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

Supplemental Indenture dated as of Septenthe2QD8, between the Company and The Bank of Nekk ¥tellon Trust Company,
National Association (as successor to JPMorgan €Bask, N.A. (formerly The Chase Manhattan Banl4.N, as Truste:
(including the form of 3.25% Convertible Senior Betdue 2013), supplementing the Company Indenpuexipusly filed as Exhibit
4.2 to the Company’s Current Report on Form 8-EdiSeptember 15, 2008, Commission File No. 001-4430d incorporated
herein by reference

Indenture, dated January 26, 1996, betweenitiBP(“IBP”) and The Bank of New York (the “IBRdenture”) (previously filed as
Exhibit 4 to IBP's Registration Statement on For®, 8led with the Commission on November 20, 1986mmission File No. 33-
64459, and incorporated herein by referen

Form of Senior Note issued under the IBP Ihakenfor the issuance of (a) 7.125% Senior Noteskkbruary 1, 2026, and (b) 7.95%
Senior Notes due February 1, 2010 (previously fidedExhibit 4.16 to the Company’s Annual ReporFonm 10K for the fiscal yea
ended September 29, 2001, Commission File Nc-14704, and incorporated herein by referen

First Supplemental Indenture, dated as ofeBaper 28, 2001, among the Company, Lasso Acquisiiorporation and The Bank of
New York, supplementing the IBP Indenture (previgdided as Exhibit 4.18 to the Compe’s Annual Report on Form 10-K for the
fiscal year ended September 29, 2001, CommissieriNg. 00:-14704, and incorporated herein by referen

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




4.12

10.1

10.2

10.3

10.4

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

Form of 10.50% Senior Note due 2014 (preWofiled as Exhibit 4.2 and included in Exhibit 4d the Company’s Current Report
on Form &K filed March 10, 2009, Commission File No. (-14704, and incorporated herein by referen

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

Convertible note hedge transaction confiromtilated as of September 9, 2008, by and betwdorgan Chase Bank, National
Association and the Company (previously filed akiBit 10.1 to the Company's Current Report on F8rkafiled September 15,
2008, Commission File No. 0-14704, and incorporated herein by referen

Warrant transaction confirmation, dated aSeyftember 9, 2008, by and between JPMorgan Clearge Rational Association and
the Company (previously filed as Exhibit 10.2 te tbompany's Current Report on ForrK 8ited September 15, 2008, Commiss
File No. 00:-14704, and incorporated herein by referen

Letter Agreement, dated as of September®3,26y and between JPMorgan Chase Bank, Natiorsddation and the Company
(previously filed as Exhibit 10.3 to the Compar@larent Report on Form 8-K filed September 15, 2@@mmission File No. 001-
14704, and incorporated herein by referen

Convertible note hedge transaction confiromtdated as of September 9, 2008, by and betweerillMLynch Financial Markets,
Inc. and the Company (previously filed as Exhil@it4lto the Company's Current Report on Form 8-&dfifbeptember 15, 2008,
Commission File No. 0(-14704, and incorporated herein by referen

Warrant transaction confirmation, dated aSegtember 9, 2008, by and between Merrill Lynatakcial Markets, Inc. and the
Company (previously filed as Exhibit 10.5 to then@many's Current Report on Form 8-K filed Septenifigr2008, Commission
File No. 00:-14704, and incorporated herein by referen

Letter Agreement, dated as September 9, 2308nd between Merrill Lynch Financial Markets;.land the Company (previously
filed as Exhibit 10.6 to the Company's Current Repa Form 8-K filed September 15, 2008, Commisgida No. 001-14704, and
incorporated herein by referenc

Agreement, dated January 16, 2009, betweghaRI L. Bond and the Company (previously filedeakibit 10.1 to the Company's
Quarterly Report on Form 10-Q for the period enBedember 27, 2008, Commission File No. 001-14764d,iacorporated herein
by reference)

Second Amended and Restated Employment Agreerfated as of December 19, 2006, by and betRedrard L. Bond and the
Company (previously filed as Exhibit 10.1 to then@any’s Current Report on Form 8-K filed Decemhizr2006, Commission
File No. 00:-14704, and incorporated herein by referen

Restricted Stock Unit Agreement, dated &&epttember 28, 2007, between the Company and Rith&ond (previously filed as
Exhibit 10.3 to the Company's Current Report omi-8¢K filed September 28, 2007, Commission File 0l@l-14704, and
incorporated herein by referenc

Executive Employment Agreement, dated June 5, 2088yeen the Company and Leland E. Tollett (preslipfiled as Exhibit 10.
to the Company's Current Report on Form 8-K/A fileshe 5, 2009, Commission File No. 001-14704, andrporated herein by
reference)

Senior Executive Employment Agreement dated Nover@Be1998 between the Company and Leland E. T¢petviously filed a
Exhibit 10.20 to the Company’s Annual Report onrRdiOK for the fiscal year ended October 3, 1998n@xssion File No. 001-
14704, and incorporated herein by referen




10.13

10.14

10.15

10.16

10.17

10.18

10.19

10.20

10.21

10.22

10.23

10.24

10.25

10.26

10.27

10.28

Amendment to Senior Executive Employmenteggrent dated February 4, 2005, by and betweendh®pény and Leland E.
Tollett (previously filed as Exhibit 10.2 to the @pany's Quarterly Report on Form 10-Q for the pkdanded January 1, 2005,
Commission File No. 0(-14704, and incorporated herein by referen

Employment Agreement between the Company and Qraitgrt, dated October 5, 20(

Senior Advisor Agreement, dated July 304209 and between Don Tyson and the Company (puslsidiled as Exhibit 10.43 to
the Company's Annual Report on Form 10-K for tisedl year ended October 2, 2004, Commission FileORb-14704, and
incorporated herein by referenc

Executive Employment Agreement between tmg@any and James V. Lochner, dated October 7, gh@siously filed as Exhibit
10.2 to the Company's Current Report on Form 8lédfOctober 12, 2005, Commission File No. 001-14 &l incorporated
herein by reference

Employment Agreement between the Companypamald J. Smith, dated August 10, 2009 (previofidg as Exhibit 10.1 to the
Company's Current Report on Form 8-K filed Augugt2009, Commission File No. 001-14704, and incafes herein by
reference)

Executive Employment Agreement between the CompaudyDavid L. Van Bebber, dated May 21, 2008 (praesfip filed as Exhibi
10.1 to the Company's Quarterly Report on Form 1f0+@he period ended June 28, 2008, CommissianNd. 001-14704, and
incorporated herein by referenc

Executive Employment Agreement between the CompadyDennis Leatherby, dated June 6, 2008 (previdilstl as Exhibit 10.
to the Company's Current Report on Form 8-K filedeJ11, 2008, Commission File No. 001-14704, andriporated herein by
reference)

Executive Employment Agreement between the CompadyRichard A. Greubel, Jr, dated May 3, 2007 (presly filed as Exhibi
10.1 to the Company’s Quarterly Report on Form 1f»Qhe period ended March 31, 2007, Commissida IRo. 001-14704, and
incorporated herein by referenc

Executive Employment Agreement between tmag@any and Jeffrey D. Webster, dated Decemberd8 ffreviously filed as
Exhibit 10.1 to the Company’s Quarterly Report amrg 10-Q for the period ended March 28, 2009, Cossian File No. 001-
14704, and incorporated herein by referen

Employment Agreement between the Company and Khnhd&imbro, dated October 5, 20(

Agreement, dated as of September 28, 2@d@ekn the Company and John Tyson (previously &ik&xhibit 10.1 to the
Company’s Current Report on Form 8-K filed Septen#& 2007, Commission File No. 001-14704, andiipoated herein by
reference)

Indemnity Agreement, dated as of Septem®e?@07, between the Company and John Tyson (prslyidiled as Exhibit 10.2 to
the Company’s Current Report on Form 8-K filed ®egter 28, 2007, Commission File No. 001-14704,iacdrporated herein by
reference)

Form of Indemnity Agreement between TysoodspInc. and its directors and certain executifiears (previously filed as Exhibit
10(t) to the Company's Annual Report on Form 1®Ktlie fiscal year ended September 30, 1995, Cosiwnig-ile No. 0-3400,
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Pursuant to requirements of Section 135¢d)lof the Securities Exchange Act of 1934, thggsteant has duly caused this report to be
signed on its behalf by the undersigned, thereduatyp authorized.

TYSON FOODS, INC.

By: /s/ Dennis Leatherb November 23, 200
Dennis Leatherb
Executive Vice President and Ch
Financial Officer




Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed bélpthe following persons «
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/sl Lloyd V. Hackley Director November 23, 200
Lloyd V. Hackley

/sl Craig J. Har Senior Vice President, Controller and November 23, 200
Craig J. Har Chief Accounting Office

/sl Jim Kevel Director November 23, 200
Jim Kever

/s/ Kevin M. McNamatr: Director November 23, 200

Kevin M. McNamare

/s/ Dennis Leatherb Executive Vice President and Chief Financial €fi November 23, 200
Dennis Leatherb

/s/ Brad T. Saue Director November 23, 200
Brad T. Saue
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Donnie Smitt

/s/ Jo Ann R. Smit| Director November 23, 200
Jo Ann R. Smitt

/s/ Robert C. Thurbe Director November 23, 200
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/s/ Don Tysor Director November 23, 200
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FINANCIAL STATEMENT SCHEDULE
TYSON FOODS, INC.
SCHEDULE Il
VALUATION AND QUALIFYING ACCOUNTS

Three Years Ended October 3, 2009

in millions
Additions
Balance ¢  Charged t Charged t Balance ¢
Beginning Costs an Othel End o
of Periot Expense Account: (Deductions Perioc
Allowance for Doubtful Accounts

2009 $ 12 $ 22 % - 9 1 % 33
2008 8 5 - 1) 12
2007 8 1 - (@] 8

Inventory Lower of Cost or Market Allowanc
2009 $ 13 $ 57 $ - $ 48) $ 22
2008 4 29 - (20) 13

2007 1 12 - 9) 4




EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), effeethe 5thday of October, 2009 (the “Effective Datebly and between Tys
Foods, Inc., a Delaware corporation (“Company”) any of its subsidiaries and affiliates (hereieattollectively referred to as “Employgy”
and Craig Hart, Persn XXXXXXhereinafter referred to as “Employee”).

WITNESSETH:

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

WHEREAS, Employee, by virtue of Employseemployment with Employer, is involved in the depenent of, and has access
this critical business information, and, if sucHoimmation were to get into the hands of competitofsEmployer, Employee could
substantial business harm to Employer; and

WHEREAS, Employer has advised Employee that agraemoethe terms of this Agreement, and specificétly noneompete an
non-solicitation sections, is an integral part listAgreement, and Employee acknowledges the irapoet of the non-compete and non-
solicitation sections, and having reviewed the &grent as a whole, is willing to commit to the riesions as set forth herein;

NOW, THEREFORE, Employer and Employee, in consitienaof the above and the terms and conditionsainetl herein, herel
mutually agree as follows:

1. Duties Employee shall perform the duties_of SVP Cotaro& CAO or shall serve in such other capacity and with
other duties for Employer as Employer shall frommdito time prescribe. Employee shall perform aiths duties with diligence a
thoroughness. Employee shall be subject to andplyomith all rules, policies, procedures, supemsiand direction of Employer in
matters related to the performance of Employeetiesu

2. Term of Employment The term of employment hereunder shall be f@edod of three (3) years, commencing on
Effective Date and terminating on the third annéaey of the Effective Date, unless terminated piti@reto in accordance with the provisi
of this Agreement (the period from the Effectivet®to the earlier of the third anniversary of tiféeEtive Date or any earlier termination
employment is referred to herein as the “Perio&miployment”). Notwithstanding the expiration of the Period of Hoyment, regardless
the reason, and in addition to other obligatiors #urvive the Period of Employment, the obligasiaf Employee under Sections 8 (b),
(d), (e), (M, (g), (h), and (i) shall continueeffect after the Period of Employment for the tipexiods specified in these sections.

3. CompensatianFor the services to be performed hereunder, &yepl shall be compensated by Employer during thied
of Employment at the rate of not less than Two heddninetyfive thousand dollars and 00/1(8 295,000.00) per year payable
accordance with Employer’s payroll practices, amdddition may receive awards under Emplayannual bonus plan then in effect, sul
to the discretion of the senior management of Eggglo Such compensation will be subject to reviesnt time to time when salaries of ot
officers and managers of Employer are revieweaémsideration of increases thereof.

4, Participation in Benefit Program&mployee shall be entitled to participate in &eyefit programs generally applicabli
employees of Employer adopted by Employer from ttsméme. All expenses for which Employee may bgilde for reimbursement and
in-kind benefits Employee may receive pursuant to $gistion 4 must be incurred by or provided to, @dieable, the Employee during
Period of Employment for the Employee to be eligifir the reimbursement or the kimd benefit. All taxable reimbursements shallpagc
as soon as administratively practicable, but inresent shall any reimbursement be paid after thiedag of the taxable year following f
taxable year in which the expense was incurredshall the amount of taxable, reimbursable expeimgesred or inkind benefits provided
one taxable year affect the expenses eligibledonlvursement or the ikind benefits provided, as applicable, in any otlag@able year. Tt
right to a taxable reimbursement or an in-kind fi¢m@der this Agreement will not be subject tadidation or exchange for another benefit.

5. Limitation on Outside ActivitiesEmployee shall devote Employedull employment energies, interest, abilities antE
to the performance of Employeebbligations hereunder and shall not, without whréten consent of the Chief Executive Officer be
General Counsel of the Employer, render to othaysservice of any kind or engage in any activityiehhconflicts or interferes with tl
performance of Employee’s duties hereunder.

6. Ownership of Employee Inventions. All ideas, inventions, and other developmentsioprovements conceived
Employee, alone or with others, during Emplogeleeriod of Employment, whether or not during wiogkhours, (i) that are within the sce
of the business operations of Employer, (ii) tharevdeveloped at the direction of the Employer(iigrthat relate to any of the work
projects of the Employer, are the exclusive prgpeft Employer. Employee agrees to assist Emplogefmployers expense, to obte
patents on any such patentable ideas, inventiowksotner developments, and agrees to execute @lingdents necessary to obtain such pa
in the name of the Employer.

7. Termination

€)) Voluntary Termination Employee may terminate Employee’s employment, diclg Employees retiremen
pursuant to this Agreement at any time by not kbss ninety (90) days prior written notice to Empmno Upon receipt of such noti
Employer shall have the right, at its sole disomtito accelerate Employee’date of termination at any time during said re
period. Employee shall not be entitled to any cengation from Employer for any period beyond Emplgy actual date of termination, ¢
Employees Stock Options and Restricted Stock (each asriadter defined) shall be treated as provided inativard agreements pursuar
which such rights were granted. Employee shalbeogntitled to a bonus for the fiscal year of tiepoyer in which such termination occurs.

(b) Involuntary Termination Without CausEmployer shall be entitled, at its election avithout Cause (as defin
in Section 7(c)), to terminate Employsesmployment pursuant to this Agreement upon writietice to Employee. Subject to the limitati
of Section 7(e), upon a termination by Employerwitt Cause pursuant to this Section 7(b), Emplseyail continue to pay Employee
Employees current base salary, paid in the manner providegiection 3 above, for a period commencing with $ieparation from servi
(within the meaning of Section 409A of the InterRavenue Code and the regulations thereunder, archwccurs on or after the effect
date of the termination), and continuing for a perof eighteen (18) months after the date of tipassion from service. Employer shall ti
Employe’s Stock Options and Restricted Stock as providedhm award agreements pursuant to which such edqigtyts wer




granted. Employee shall not be entitled to anyulsofor the fiscal year of the Employer in which lsuermination b
Employer occurs.

The Employee’s eligibility to receive benefits undleis Section 7(b) shall be conditioned uponig Employees executio
of a General Release and Separation Agreementjiiatite General Release and Separation Agreemertrbing effective after the lapse
any permitted or required revocation period withihie associated revocation rights being exerdiseEmployee. The obligation to contir
base salary shall accrue from the date of the textioin by Employer and, if the release is signedl ot revoked, payments shall comme
by the later of (1) the end of the revocation pgpoovided pursuant to the terms of the releaseemgent (but no later than the sixtieth {60
day following the Employes’termination by Employer) or (2) the effectivealat the separation from service, with any accrioetdunpai
base salary continuation being paid on the datkeeofirst payment.

(c) Involuntary Termination With Caus&mployer may, at its sole and absolute discnetierminate this Agreeme
and Employees Period of Employment hereunder for Cause (defineldw) without any payment, liability or other gdtion. As use
herein, the term "Cause" shall mean (i) willful fealance or willful misconduct committed by Empleyia connection with Employee’
performance of Employeg'duties hereunder which results in damage oryirtiuthe Employer; (ii) gross negligence commitbgdEmploye:
in connection with the performance of Employeduties hereunder which results in damage oryiripiithe Employer; (iii) any willful an
material breach by Employee of Section 8 of thigekgnent, as determined in the Emplogesble discretion; or (iv) the conviction
Employee of a felony or job-related misdemeanor.

Death or Incapacitylf Employee is unable to perform Employgéuties pursuant to this Agreement by reas
Disability (defined below), Employer may termin&mployees employment pursuant to this Agreement by thi8@) (days written notice
Employee. If Employee is unable to perform Empkgeduties pursuant to this Agreement by reason athdethis Agreement sh
immediately terminate. EmployeeStock Options and Restricted Stock in the evérat wrmination under this section shall be treae
provided in the award agreements pursuant to whkioth equity rights were granted. In the event ofployees death or Disabilit
Employee, or Employes’estate, as applicable, shall receive a prorabedidfor the portion of time worked during the fisgear of th
Employer in which termination under this Sectiod)/ccurs, based upon the bonus received by Emgldygng the immediately prior fisc
year. The prorated bonus amount shall be paid langp sum within thirty (30) days following the dabf the Employe's death ¢
determination of Disability status, as applicabi@r purposes of this Section 7(d), “Disabilityileans the Employee (i) is unable to enga
any substantial gainful activity by reason of angdically determinable physical or mental impairménatt can be expected to result in d
or can be expected to last for a continuous pesfatbt less than twelve (12) months; or (ii) isa®ing income or replacement benefits fi
period of not less than three (3) months under @rdantal or health plan covering employees of Emeployer d ue taany medicall
determinable mental or physical impairment thatloarxpected to result in death or can be expeotkdt for a continuous period of not |
than twelve (12) months. Any determination of Eraployees disability status under Section 7(d)(i) shalsheported by the written opini
of a physician competent in the branch of meditin@hich such disability relates.

(e) Temporary Suspension or LimitatidfPayments

0] Notwithstanding the foregoing, if the Emplayis a “specified employee” within the meaning eton
409A of the Internal Revenue Code (and the requiatthereunder) at the date of Employee’s separftion service, to the extent that all or
a portion of any payments due under Section 7isfAgreement (including, without limitation the pagnt of any salary continuation)
exceeds the amount, if any, that can be paid aaatpn pay that does not constitute a deferrabafipensation under Section 409A of the
Internal Revenue Code (and the regulations thee)nor that otherwise can be paid without resgltma failure under Section 409A(a)(1’
the Internal Revenue Code, payment shall be delaggbthe later of six (6) months after the sepiarafrom service or the date the payment
would otherwise be made under Section 7. Any paysiat are so delayed shall be paid in one lump during the seventh month
following the date of the Employee’s separatiomfreervice.

(i)  Notwithstanding the foregoing, if the tofayments to be paid to the Employee pursuant tidset, along
with any other payments to the Employee by the Bggy, would result in the Employee being subjedh®excise tax imposed by Section
4999 of the Internal Revenue Code, the Employel sdduce the aggregate payments to the largestuanwvehich can be paid to the
Employee without triggering the excise tax, butyahland to the extent that such reduction woukliein the Employee retaining larger
aggregate after-tax payments. The determinatiadheoéxcise tax and the aggregate afi@rpayments to be received by the Employee wi
made by the Employer. If payments are to be rediube payments made latest in time will be reddizetiand if payments are to be made at
the same time, non-cash payments will be reductdoeash payments.

8. Additional Compensation, Confidentidormation, Trade Secrets, Limitations on Soéitiln and NorCompete Clause
€)) Employee shall receive, in additienall regular compensation for services as desdrineSection 3 of th
Agreement, as additional consideration for signihig Agreement and for agreeing to abide and bendbdwy the terms, provisions ¢
restrictions of this Section 8, the following:

0] An award of 13,392.85%hares of Tyson Foods, Inc. Class A Common StoCbrffmon Stock”subjec
to the terms and conditions of a restricted staple@ment currently in use by the Employer for awamemployees generally (referret
herein as “Restricted Stock”).

(i) During Employea Period of Employment, on grant dates to be sipechly Employer which Employ
expects to be consistent with Employer’s past prestfor grants of options to employees generallgrant of 21,20@ptions on each su
grant date to purchase shares of Common Stockigdfeo herein as “Stock Options¥ubject to the terms and conditions of the Tysoods
Inc. 2000 Stock Incentive Plan or any subsequenityeqlan adopted by the Employer (“Stock Plardid the option grant agreement the
use on the date of grant by the Employer for engssygenerally.

(b) Employee recognizes that, as a refuimployees employment with the Employer, Employee has hatiwifi
continue to have access to confidential informatromultiple forms, electronic or otherwise, analsiconfidential information may incluc
but is not limited to, trade secrets; proprietarfoimation; intellectual property; other documemiata, and information concerning meth:
processes, controls, techniques, formulas, progiuctistribution, purchasing, financial analysisturns and reports; information regarc
other employees as further discussed in Section &@&tomer lists; supplier lists; vendor listsdanther sensitive information and d
regarding the customers, suppliers, vendors, sesyisales, pricing, and costs of Employer whiclthes property of and integral to !
operations and success of Employer. Employee sgmebe bound by the provisions of this Sectionw8jch Employee agrees &
acknowledges to be reasonable and necessary &cplegitimate and important business interestscamgerns of Employer regarding s
confidential information. Employee acknowledgeattthe information referred to above has independennomic value from not bei




generally known to, and not being readily ascedtli@ by proper means by, other persons who carinobtanomic valu
from its disclosure or use. Employee further askedges that Employer has taken all reasonables stagder the circumstances to main
the secrecy and/or confidentiality of such inforimiat

(c) Employee agrees that Employee will divulge to any person, nor use to the detrimérEraployer, nor use
any business or process of manufacture in Direangiztition (defined is Section 8(e)) with Employet, any time during Period
Employment or thereafter, any of the trade secaet¥/or other confidential information of the Empoywhether in electronic form
otherwise, without first obtaining the express terit permission of Employer. A trade secret shatlude any information maintained
confidential and used by Employer in its businessluding but not limited to a formula, pattern,ngoilation, program, device, meth
technique or process that has value, actual ompatefrom its confidentiality and from not beimgadily ascertainable to others who c«
also obtain value from such information. For pwgmof this Section 8, the compilation of inforroatused by Employer in its business <
include, without limitation, the identity of cust@ms and suppliers and information reflecting theierests, preferences, credibrthiness
likely receptivity to solicitation for participatioin various transactions and related informatibtamed during the course of Employee’
employment with Employer.

(d) Employee agrees that at the timesafiing the employ of Employer, Employee will detivte Employer, and n
keep or deliver to anyone else, any and all originand copies, electronic or hard copy, of notelspokemoranda, documet
communications, and, in general, any and all nalterirelating to the business of Employer, or céumstig property of th
Employer. Employee further agrees that Employdenst, directly or indirectly, request or adviseyacustomers or suppliers of Employe
withdraw, curtail or cancel its business with Enygo

(e Employee agrees that during Employ®eriod of Employment and for a period of oneyggr after the expiratic
of the Period of Employment (it is expressly acktemged that this clause is intended to surviveettgration of the Period of Employmet
Employee will not directly or indirectly, in the ilad States, participate in any Position (definetbw) in any business in Direct Competit
(defined below) with any business of the EmployEhe term “Direct Competition,as used in this section, shall mean any busined
directly competes against any line of business mciw Employee was actively engaged during Emplayesmployment with tt
Employer. The term “Positionds used in this section, includes a partner, diretiblder of more than 5% of the outstanding \@share:
principal, executive, officer, manager or any ergpient or consulting position with an entity in DiteaCompetition with Employer, whe
Employee performs any duties which are substaptitilar to those performed by the Employee durifigployees employment wit
Employer. Employee acknowledges that a “substingamilar” position shall include any employment or consultoagition with an entit
in Direct Competition with Employer is one in whi&mployee might be able to utilize the valuabl@ppietary and confidential informati
to which Employee was exposed during Emplogesshployment with Employer. It is acknowledged ageeed that the scope of the claus
set forth above is essential, because (i) a mateictve definition of “Position” (e.g. limitingtito the “same’position with a competitor) w
subject the Employer to serious, irreparable haymallobwing competitors to describe positions in way evade the operation of this cla
and substantially restrict the protection soughtBmgployer, and (ii) by allowing the Employee to @&se the application of this clause
accepting a position designated as a “lesser” dfefént” position with a competitor, the Employer is unatdeestrict the Employee frc
providing valuable information to such competingjitgrto the harm of the Employer.

0] Employee recognizes that Employeespeses confidential information about other emmeyadf Employer relatir
to their education, experience, skills, abilitiesglary and benefits, and interpersonal relatiorsshiith customers and suppliers
Employer. Employee agrees that during Employé®riod of Employment hereunder, and for a peoioithree (3) years after the expiral
of the Period of Employment (it is expressly acktemged that this clause is intended to survivapiblicable, the expiration of the Perioc
Employment), Employee shall not, directly or inditg, solicit or contact any employee or agent ofiffoyer, with a view to or for tt
purposes of inducing or encouraging such employesgent to leave the employ of Employer, for theppse of being hired by Employ
any employer affiliated with Employee, or any cottitpe of Employer. Employee agrees that Employ@enet convey any such confident
information or trade secrets about other employeasyone.

(9) Employee acknowledges that the reistns contained in this Section 8 are reasonabikreecessary to prot
Employers interest in this Agreement and that any breaeretsf will result in an irreparable injury to Empér for which Employer has |
adequate remedy at law. Employee therefore aghegsin the event Employee breaches any of theigipns contained in this Sectior
Employer shall be authorized and entitled to seekfany court of competent jurisdiction (i) a temmgry restraining order, (i) prelimina
and permanent injunctive relief, (iii) an equiklaccounting of all profits or benefits arising afitsuch breach, (iv) direct, incidental
consequential damages arising from such breachipia( all reasonable legal fees and costs reltdeany actions taken by Employel
enforce Section 8.

(h) Employer and Employee have attempoespecify a reasonable period of time, a reasenat#a and reasona
restrictions to which this Section 8 shall appmployer and Employee agree that if a court or aitrative body should subsequel
determine that the terms of this Section 8 aretgrahan reasonably necessary to protect Emplsyetérest, Employer agrees to waive tt
terms which are found by a court or administratieely to be greater than reasonably necessary tegbiémployers interest and to requ
that the court or administrative body reform thigrédement specifying a reasonable period of timesacth other reasonable restrictions a:
court or administrative body deems necessary.hEurEmployee agrees that Employer shall haveigint to amend or modify this Sectiol
as necessary to comport with the determinatiomgfaurt or administrative body that such Sectiothis or a similar agreement entered
by Employer with any other officer or manager offfayer is greater than reasonably necessary tegr&mployer’s interest.

0] Employee further agrees that thist®ac8, as well as Sections 11 and 12 relatinghtmice of law and forum fi
resolution, are integral parts of this Agreement] that should a court fail or refuse to enforae tistrictions contained herein in the ma
expressly provided in Sections 8(a) through 8(lyvabthe Employer shall recover from Employee, tiredcourt shall award to the Employ
the consideration (or a prata portion thereof to the extent these provisiamesenforced but the time frame is reduced beybatspecifie
above) provided to and elected by Employee undertéhms of Section 8(a) above (or the monetaryvedgmt thereof), its cost and
reasonable attorney’s fees. Employee acknowlettgssuch award is not intended as “liquidated dgrsaand is not exclusive to ott
remedies available to Employer. Instead such avaidtended to ensure that Employee is not unjustiriched as a result of retain
contract benefits not earned by Employee.

9. Modification. This Agreement contains all the terms and cdombt agreed upon by the parties hereto, and nor
agreements, oral or otherwise, regarding the stilbpadter of this Agreement shall be deemed to exidhind either of the parties here
except for any premployment confidentiality agreement that may elxettveen the parties or any agreement or policgipaly reference



herein. This Agreement cannot be modified excg triting signed by both parties.

10. Assignment This Agreement shall be binding upon Employeapleyees heirs, executors and personal representi
and upon Employer, its successors and assigns.dyeglmay not assign this Agreement, in whole opart, without first obtaining tt
written consent of the Chief Executive Officer ohfloyer.

11. Applicable Law Employee acknowledges that this Agreement ifop@able at various locations throughout the Ur
States and specifically performable wholly or pavtithin the State of Delaware and consents toviiility, interpretation, performance ¢
enforcement of this Agreement being governed byinkernal laws of said State of Delaware, withoiving effect to the conflict of law
provisions thereof.

12. Jurisdiction and Venue of DisputeBhe courts of Washington County, Arkansas shalle exclusive jurisdiction and
the venue of all disputes between the Employer Emgloyee, whether such disputes arise from thise@grent or otherwise. In additi
Employee expressly waives any right Employee maseha sue or be sued in the county of Employeesidence and consents to vent
Washington County, Arkansas.

13. Acceleration Upon a Change in Cdntrpon the occurrence of a Change in Control (gefibelow) the Restricted St
and Stock Options that have been granted to Emelpyesuant to award agreements from the Employeeru8ection 8(a), or which he
otherwise been previously granted to Employee uadeaward agreement from the Employer; and whichrdsvare unvested at the time
the Change in Control, will vest sixty (60) dayseafthe Change in Control event occurs (unlessing&arlier pursuant to the terms of
award agreement). If the Employee is terminatedhgy Employer without Cause during such sixty (6@y period, all of the unvesi
Restricted Stock and Stock Options granted purst@aistich award agreements will vest on the datemhination. For purposes of t
Agreement, the term "Change in Control" shall hdneesame meaning as the term "Change in Contraétforth in the Stock Plan; provid
however, that a Change in Control shall not incladg event as a result of which one or more offtlewing persons or entities posst
immediately after such event, over fifty perce@%® of the combined voting power of the Employeribapplicable, a successor entity:
Don Tyson; (b) individuals related to Don Tyson loipod, marriage or adoption, or the estate of amghsndividual; or (c) any enti
(including, but not limited to, a partnership, corgtion, trust or limited liability company) in wdti one or more individuals
estates described in clauses (a) and (b) hereafepssover fifty percent (50%) of the combined \gtpower or beneficial interests
such entity. The Committee (as defined in the ISilan) shall have the sole discretion to interghetforegoing provisions of this paragraph.

14. Severability If, for any reason, any one or more of the pimris contained in this Agreement are held to balid,
illegal or unenforceable in any respect, such iditgl illegality or unenforceability shall not &€t any other provision hereof, and
Agreement shall be construed as if such invalielgél or unenforceable provision had never beetadoed herein.

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

EMPLOYEE ACKNOWLEDGES EMPLOYEE HAS COMPLETELY READ THE ABOVE, HAS BEEN ADVISED TO CONSIDER
THIS AGREEMENT CAREFULLY, AND HAS BEEN FURTHER ADVI SED TO REVIEW IT WITH LEGAL COUNSEL OF

EMPLOYEE' S CHOOSING BEFORE SIGNING. EMPLOYEE FURTHER ACKNOW LEDGES EMPLOYEE IS SIGNING THIS
AGREEMENT VOLUNTARILY, AND WITHOUT DURESS, COERCION , OR UNDUE INFLUENCE AND THEREBY AGREES
TO ALL OF THE TERMS AND CONDITIONS CONTAINED HEREIN

/sl Craig Har
(Employee)

Corp
(Location)

10/05/09
(Date)

Tyson Foods, Inc
By Dennis Leatherb
TitleEVP & CFO




TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

THIS RESTRICTED STOCK AGREEMENT (the “Agreement¥) inade and entered into as of October 5, 2009‘Ghent Date)),
by and between TYSON FOODS, INC., a Delaware catfpmn (the “Company”), and Craig Hart (the “Empleye Personnel Numb
XXXXXX.

Subject to the Additional Terms and Conditionsdtéal hereto and incorporated herein by referenqeasof this Agreement, t
Company hereby awards as of the Grant Date to thpldyee the restricted shares (“Restricted Shamssgribed below (theRestricte:
Stock Grant”) pursuant to the Tyson Foods, Inc.®28@ck Incentive Plan (the “Stock Plan”) in corsation of the Employeeservices to t
rendered on behalf of the Company as contemplatédébterms of Employes’most current Employment Agreement with the Corgp(éime
“Employment Agreement”).

A. Grant Date: October 5, 200

B. Restricted Shares13,392.8571 shares of the Company’s Class A camstock, par value $.10 per shar&€g¢mmor
Stocl”).

C. Vesting Schedule The Restricted Shares shall vest according éoviasting Schedule attached hereto as Scheduldaé

Restricted Shares which have become vested purdaatite Vesting Schedule are herein referred tahas“Vestec
Restricted Share”

IN WITNESS WHEREOF, the Company has executed tigisedment as of the Grant Date set forth above.

TYSON FOODS, INC.

By: /sl Leland E. Tollet
Title: Interim President & CE(




ADDITIONAL TERMS AND CONDITIONS OF
TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

1. Restricted Shares Held in Stock Mame. The Restricted Shares shall be issued in theera@fnthe Stock Plan and h
for the account and benefit of the Employee. Then@ittee (as defined in the Stock Plan) shall capes@dic statements of account tc
delivered to the Employee, at such time or timeshasCommittee may determine in its sole discret&owing the number of Restric
Shares held by the Stock Plan on behalf of the Byga. Subject to other Additional Terms and Caod#, and the terms of the Employn
Agreement, the Committee shall cause one or moréficates to be delivered to the Employee as sasnadministratively practical
following the date that all or any portion of thed®icted Shares become Vested Restricted Shares.

2. Condition to Delivery of Vested Redtd Shares

€)) If Employee makes a timely electiamguant to Section 83(b) of the Internal RevenudeCas a condition
receiving the Vested Restricted Shares Employeé daliver to the Company, within thirty (30) daylsnaaking the election pursu
to said Section 83(b) as to all or any portiontaf Restricted Shares, either cash or a certifiedicpayable to the Company in
amount of all of the tax withholding obligationsHether federal, state or local), imposed on the @ow by reason of the making
an election pursuant to said Section 83(b),

(b) If the Employee does not make a tingdéction pursuant to Section 83(b) of the InteRavenue Code as to all
the Restricted Shares, the Employee may notifyCihiapany in writing, which notice must be receivgdiie Company at least thi
(30) days prior to the date Restricted Shares becdested Restricted Shares (or such later dateea€ammittee may permit), tl
the Employee wishes to pay in cash all of the takhwlding obligations (whether federal, stateasdl) imposed on the Company
reason of the vesting of some or all of the ResticShares. As a condition to receiving the VeRestricted Shares, Employee n
deliver to the Company no later than three (3) tess days of the vesting either cash or a certifietk payable to the Compan:
the amount of all of the tax withholding obligatoofwhether federal, state or local) imposed orQbmpany by reason of the vest
of the Vested Restricted Shares to which the @lecipplies.

(c) If the Employee does not make a tymelection pursuant to Section 83(b) of the InteiRavenue Code
provided in Section 2(a), or deliver a timely elestto make a supplemental payment with cash orcdajified check for te
withholding obligations as provided in Section 28és)to all or a portion of the Vested Restrictedr8f, Employee will be deemec
have elected to have the actual number of VeststtiBied Shares reduced by the smallest numbehofarshares of Common St
which, when multiplied by the fair market valuetbE Common Stock, as determined by the Committedhe date of the vesti
event is sufficient to satisfy the amount of the wdthholding obligations imposed on the Companyrégson of the vesting of 1
such Vested Restricted Shares (the “Withholdingctite”). Employee understands and agrees that &meplk acceptance of tt
Restricted Stock Grant will be deemed to be Empty/election to make a Withholding Election pursuantis Section 2 and su
other consistent terms and conditions prescribetth&yCommittee.

(d) The Committee reserves the right itee gho effect to a Withholding Election in whichseathe Employee will reme
obligated as a condition to receiving the VestedtiReted Shares to satisfy applicable tax withhaddobligations with cash or by
certified check in the manner provided by the Cotteai If the Committee elects not to give effecttte Withholding Election,
shall provide the Employee with written notice @aably in advance of the applicable vesting event.

3. Rights as StockholderEmployee, or his permitted transferee under Section 4(d) Wwelshall have no rights as
stockholder with respect to the Restricted Shamad a stock certificate for the shares is issurdthie name of the Stock Plan on
Employees behalf. Once any such stock certificate is idsared during the period that the Stock Plan hdigsRestricted Shares, Emplo
shall be entitled to all rights associated with denership of shares of Common Stock not so helce as follows: (a) if additional share:
Common Stock become issuable to Employee with msjpeRestricted Shares due to an event describegection 6 below, any stc
certificate representing such shares shall be dssuthe name of the Stock Plan and delivered éoGbmmittee or its representative and tl
shares of Common Stock shall be treated as additi®estricted Shares and shall be subject to tarkeito the same extent as the shar
Restricted Shares to which they relate; (b) if cdisidends are paid on any shares of Common Stobjest to the terms of this Agreeme
those dividends shall be reinvested in shares afrf@on Stock and any stock certificate representirady shares shall be issued in the nan
the Stock Plan and delivered to the Committeesoreipresentative and those shares of Common Shadlkioe treated as additional Restric
Shares and shall be subject to forfeiture to timeesaxtent as any other Restricted Shares; andnfp)dyee shall have no rights inconsis
with the terms of this Agreement, such as the ig&tns on transfer described in Section 4 bel@&mployee shall be entitled to vote
Restricted Shares following issuance of the stezkificate representing those shares.

4, Vesting, Forfeiture and RestrictiemsTransfer of Restricted Shares
(@) Generally Those Restricted Shares which have become Vd3tatricted Shares pursuant to the Ve:

Schedule shall be considered as fully earned b¥thployee, subject to the further provisions o$ tBection 4 and any provisions
the Employment Agreement, as applicable, and theg@my shall deliver certificates to the Employeesasn as administrative
practicable following the Vesting Date or other tirgg event and the payment of any required taxesyaunt to the terms of Sect
2. Any Restricted Shares which do not become deRestricted Shares in accordance with the VeSutwedule or the provisions
this Section 4 as of the Employ's Termination of Employment (as defined in the 8tBtan) with the Company and/or its affilia



will be forfeited back to the Company.

(b) Forfeitures upon Termination of Emphent.

0] Termination by Employee Except as provided in Sections 4(b)(iii) and),(iupon a Termination
Employment prior to the Vesting Date effected by Bmployee for any reason all Restricted Sharel Isbdorfeited as ¢
the effective date of such Termination of Employmen

(i) Termination by Company Other Thaor fCause. Upon a Termination of Employment prior to
Vesting Date effected by the Company for any reasther than Cause (as described in Section 4(b)(ppn thi
Employees execution of a Separation Agreement and GenalabRe in favor of the Company after the date rofiiteatior
the Employee shall become vested in the followingnber of Restricted Shares:

(A) If less than onehird (1/3) of the period between the Grant Daté e Vesting Date shown on Schedule 1

elapsed all the Restricted Shares will be forfei

(B) If at least one-third (1/3) but less than tiirds (2/3s) of the period between the Grant [atd the Vestin

Date shown on Schedule 1 has elapsed the numbesificted Shares that become Vested Restricteb4
pursuant to this Section 4(b)(ii)(B) shall be thenber that bears the same relation to all RestriSteares ¢
(1) the number of full calendar months elapsed ftbenGrant Date to the last date of Emplogemhploymer
bears to (2) the number of full calendar monthsvben the Grant Date and the Vesting Date, andetim@ining
Restricted Shares shall be forfeited;
(C) If at least twothirds (2/3s) of the period between the Grant ateé Vesting Date has elapsed, all of
Restricted Shares shall fully vest and become deRestricted Share
The Vested Restricted Shares shall be delivereliwthirty (30) days from the date of the Employeexecution of
Separation Agreement and General Release in falvtiheoCompany. Notwithstanding the foregoing psoais of thi
Section 4(b)(ii), if the Employee refuses to signglects to revoke during any permitted revocaperiod, the Separati
Agreement and General Release, then the vestiagyoRestricted Shares pursuant to this Sectior{ig(&hall not occur ar
all Restricted Shares shall be forfeited.

(iii) Retirement Upon the Employee’voluntary Termination of Employment prior to tfiesting Date o
or after attaining age 62, (A) if the last datecofiployees employment is twelve (12) months or less fromGnant Date, a
Restricted Shares shall be forfeited; or (B) if kst date of Employes’employment is at least twelve (12) months anc
day from the Grant Date, all of the Restricted hahall vest and become Vested Restricted Sh@ilesRestricted Shar
that vest in accordance with Clause (B) of thisti®ac4(b)(iii) shall become Vested Restricted Skaae of the last date
Employee’s employment . Vested Restricted Shdrak Ise delivered within thirty (30) days after thesting event.

(iv) Death or Disability Upon the Employes’Termination of Employment prior to the Vestingt®due t
death or disability, all of the Restricted Shareallsvest and become Vested Restricted Shareseolashdate of Employee’
employment. Vested Restricted Shares shall bgatelil within thirty (30) days after the vesting eive

(v) Termination by Company for Causé&pon a Termination of Employment prior to thestieg Dat
effected by the Company for Cause (as defined iplBpment Agreement), all Restricted Shares shafbbfeited as of th
effective date of such termination of employment.

(c) Certain Breaches of Employment Agreat. Notwithstanding anything to the contrary heréinat any time, th
Company determines that the Employee has breaahedfahe terms, provisions and restrictions imgbspon Employee under 1
Employment Agreement, all of the Restricted Shaireduding any Restricted Shares that have becoestéd Restricted Shar
shall be forfeited. Such forfeiture shall occurtheut limiting the Compang other rights and remedies available unde:
Employment Agreement.

(d) Restrictions on Transfer of Res&itShares Employee shall effect no disposition of Res&icShares prior
the date that an unrestricted certificate for Va@sRestricted Shares in his name is delivered to lwnthe Committee; provide
however, that this provision shall not precludeaasfer by will or the laws of descent and distiitau in the event of the death of
Employee.

(e Legends Employee agrees that the Company may endorsecarificates for Restricted Shares or Ve
Restricted Shares with such legends to reflectel#ictions provided for herein or otherwise regdiby applicable federal or st
securities laws. The Company need not registeamster of the Restricted Shares and may alsourtsits transfer agent not
register the transfer of the Restricted Sharesssrilee conditions specified in any legends arsfsadi

5. Removal of Legend and Transfer Retitris. Any restrictive legends and any related stopdfier instructions may |
removed at the direction of the Committee and tbm@any shall issue necessary replacement ceréficaithout that portion of the legenc
the Employee as of the date that the Committeam@ties that such legend(s) and/or instructionarnger applicable.

6. Change in Capitalization.

€)) The number and kind of Restricted r8fashall be proportionately adjusted to reflesherger, consolidatio
reorganization, recapitalization, reincorporatistock split, stock dividend (in excess of two petc€%)) or other change in 1
capital structure of the Company in accordance thithterms of the Stock Plan. All adjustments miagithe Committee under ti



Section shall be final, binding, and conclusiveupd parties.

(b) The existence of the Stock Plan dr&lRestricted Stock Grant shall not affect thetrghpower of the Compal
to make or authorize any adjustment, reclassificatieorganization or other change in its capitddusiness structure, any merge
consolidation of the Company, any issue of deb¢aurity securities having preferences or prioriieso the Common Stock or
rights thereof, the dissolution or liquidation betCompany, any sale or transfer of all or paitobusiness or assets, or any ¢
corporate act or proceeding.

7. Governing Laws This Agreement shall be construed, administened enforced according to the laws of the Sta
Delaware.
8. SuccessorsThis Agreement shall be binding upon and inaréhe benefit of the heirs, legal representatigescessor

and permitted assigns of the parties.

9. Notice Except as otherwise specified herein, all nstimed other communications under this Agreemerik lsban writing
and shall be deemed to have been given if pergodalivered or if sent by registered or certifieditdd States mail, return receipt reque
postage prepaid, addressed to the proposed reciii¢ime last known address of the recipient. pasty may designate any other addre:
which notices shall be sent by giving notice of éldelress to the other parties in the same manmepsasied herein.

10. Severability In the event that any one or more of the prowisior portion thereof contained in this Agreensddll foi
any reason be held to be invalid, illegal, or unecdable in any respect, the same shall not inatidr otherwise affect any other provisi
of this Agreement, and this Agreement shall be taed as if the invalid, illegal or unenforceabteyision or portion thereof had never b
contained herein.

11. Entire AgreementSubject to the terms and conditions of the Stlek, and the applicable provisions of the Emples
Agreement, this Agreement expresses the entirerstaoheling and agreement of the parties with redpettte subject matter. In the even
any conflict between the provisions of the StocknPand the terms of this Agreement, the provisimithe Stock Plan will control. TI
Restricted Stock Grant has been made pursuang tSttick Plan and an administrative record is maiathby the Committee indicating un
which plan the Restricted Stock Grant is authorized

12. Violation. Any disposition of the Restricted Shares or aaytion thereof shall be a violation of the ternfsthuis
Agreement and shall be void and without effect.

13. Headings Paragraph headings used herein are for convemigfireference only and shall not be considerembirstruing
this Agreement.

14. Specific Performanceln the event of any actual or threatened defiaulor breach of, any of the terms, conditions
provisions of this Agreement, the party or partidso are thereby aggrieved shall have the rightpeciic performance and injunction
addition to any and all other rights and remedtdawa or in equity, and all such rights and remedikall be cumulative.

15. No Right to Continued RetentiorNeither the establishment of the Stock Plan ther award of Restricted Sha
hereunder shall be construed as giving Employeédhéto a continued service relationship with @@mpany or an affiliate.

16. Definitions Any terms which are capitalized herein but nefirled herein shall have the meaning set forttha $tocl
Plan.




SCHEDULE 1
TO TYSON FOODS, INC.
RESTRICTED STOCK GRANT

Vesting Schedule

Provided that the Employee continues to be empldyethe Company or any affiliate on the applicalfkssting Date described
this Part A, the Restricted Shares shall becoméeddRestricted Shares as follov

Percentage of Shar
Which are Vested Restricted Sha Vesting Date

100% October 5, 201:

Notwithstanding the foregoing, the events descriime8ections 4(b)(ii), (iii) and (iv) of the Addihal Terms and Conditions to
Agreement, and the change of control provisionthefEmployment Agreement, provide for acceleratesting of all or a portion
the Restricted Shares to the extent and in the eradescribed by such provisions. Except as ottserwiovided in Sections 4(b)(
(iii) or (iv) of the Additional Terms and Conditiento the Agreement, and the change of control prons of the Employme
Agreement, all Restricted Shares shall be forfeitdie Employee experiences a Termination of Emplent prior to the Vestir
Date.

The provisions of this Vesting Schedule are sulifgcand limited by, all applicable provisions b&tAgreemen



EMPLOYMENT AGREEMENT

This Employment Agreement (the “Agreement”), effeetthe 5th day of October, 2009 (the “Effectivet®¥ by and between Tys:
Foods, Inc., a Delaware corporation (“Company”y any of its subsidiaries and affiliates (hereieattollectively referred to as “Employgy”
and Kenneth J Kimbro, Persn XXXXX#ghereinafter referred to as “Employee”).

WITNESSETH:

WHEREAS, Employer is engaged in a very competitiuginess, where the development and retentiontefsive trade secrets ¢
proprietary information is critical to future busss success; and

WHEREAS, Employee, by virtue of Employse2mployment with Employer, is involved in the depenent of, and has access
this critical business information, and, if suctiormation were to get into the hands of competitofsEmployer, Employee could
substantial business harm to Employer; and

WHEREAS, Employer has advised Employee that agraemoethe terms of this Agreement, and specificétly noneompete an
non-solicitation sections, is an integral part lostAgreement, and Employee acknowledges the irapoet of the non-compete and non-
solicitation sections, and having reviewed the &gnent as a whole, is willing to commit to the nesions as set forth herein;

NOW, THEREFORE, Employer and Employee, in consitienaof the above and the terms and conditionsainetl herein, herel
mutually agree as follows:

1. Duties Employee shall perform the duties_of SVP & CHil#t Officeror shall serve in such other capacity and with
other duties for Employer as Employer shall fromndito time prescribe. Employee shall perform aiths duties with diligence a
thoroughness. Employee shall be subject to andplyomith all rules, policies, procedures, supemsiand direction of Employer in
matters related to the performance of Employeet®sdu

2. Term of Employment The term of employment hereunder shall be f@egdod of three (3) years, commencing on
Effective Date and terminating on the third annéaey of the Effective Date, unless terminated piti@reto in accordance with the provisi
of this Agreement (the period from the Effectivet®to the earlier of the third anniversary of tiféeEtive Date or any earlier termination
employment is referred to herein as the “Perio&miployment”). Notwithstanding the expiration of the Period of Hoyment, regardless
the reason, and in addition to other obligatiora gurvive the Period of Employment, the obligadiafi Employee under Sections 8 (b),
(d), (e), (M, (g), (h), and (i) shall continueeffect after the Period of Employment for the tipexiods specified in these sections.

CompensatianFor the services to be performed hereunder, &yepl shall be compensated by Employer during thied

of Employment at the rate of not less than Fourdned thirty thousand dollars and 00/1(®0430,000.00Q per year payable in accordance \
Employer’s payroll practices, and in addition mage&ive awards under Employgi@&nnual bonus plan then in effect, subject todiberetior
of the senior management of Employer. Such congtemswill be subject to review from time to timehan salaries of other officers ¢
managers of Employer are reviewed for consideraifancreases thereof.

4, Participation in Benefit Program&mployee shall be entitled to participate in aenefit programs generally applicabl
employees of Employer adopted by Employer from ttsméme. All expenses for which Employee may bgilde for reimbursement and
in-kind benefits Employee may receive pursuant to $eistion 4 must be incurred by or provided to, @dieable, the Employee during !
Period of Employment for the Employee to be eligifdr the reimbursement or the kimd benefit. All taxable reimbursements shallpagc
as soon as administratively practicable, but inesent shall any reimbursement be paid after thiedag of the taxable year following f
taxable year in which the expense was incurredshall the amount of taxable, reimbursable expeimgesred or inkind benefits provided
one taxable year affect the expenses eligibledonloursement or the ikind benefits provided, as applicable, in any otlas@able year. Tt
right to a taxable reimbursement or an in-kind fi¢m@der this Agreement will not be subject tadidation or exchange for another benefit.

5. Limitation on Outside ActivitiesEmployee shall devote Employedull employment energies, interest, abilities antE
to the performance of Employeebbligations hereunder and shall not, without whréten consent of the Chief Executive Officer be
General Counsel of the Employer, render to othaysservice of any kind or engage in any activityiehhconflicts or interferes with tl
performance of Employee’s duties hereunder.

6. Ownership of Employee Inventions. All ideas, inventions, and other developmentsioprovements conceived
Employee, alone or with others, during Emplogeleeriod of Employment, whether or not during wiogkhours, (i) that are within the sce
of the business operations of Employer, (ii) tharevdeveloped at the direction of the Employer(iigrthat relate to any of the work
projects of the Employer, are the exclusive prgpeft Employer. Employee agrees to assist Emplogefmployers expense, to obte
patents on any such patentable ideas, inventiowksotner developments, and agrees to execute @lingdents necessary to obtain such pa
in the name of the Employer.

7. Termination.
€)) Voluntary Termination Employee may terminate Employee’s employment, diclg Employees retiremen
pursuant to this Agreement at any time by not kbss ninety (90) days prior written notice to Empmno Upon receipt of such noti
Employer shall have the right, at its sole disomtito accelerate Employee’date of termination at any time during said re
period. Employee shall not be entitled to any cengation from Employer for any period beyond Emplgy actual date of termination, ¢
Employees Stock Options and Restricted Stock (each asriadter defined) shall be treated as provided inativard agreements pursuar
which such rights were granted. Employee shalbeogntitled to a bonus for the fiscal year of tiepoyer in which such termination occurs.




(b) Involuntary Termination Without CausEmployer shall be entitled, at its election avithout Cause (as defin
in Section 7(c)), to terminate Employe@mployment pursuant to this Agreement upon writtetice to Employee. Subject to the limitati
of Section 7(e), upon a termination by Employerwitt Cause pursuant to this Section 7(b), Emplsyail continue to pay Employee
Employees current base salary, paid in the manner providesiection 3 above, for a period commencing with $ieparation from servi
(within the meaning of Section 409A of the InterRavenue Code and the regulations thereunder, archwccurs on or after the effect
date of the termination), and continuing for a perof eighteen (18) months after the date of tipassion from service. Employer shall ti
Employees Stock Options and Restricted Stock as providedhm award agreements pursuant to which such edqigtyts wer
granted. Employee shall not be entitled to anyulsdor the fiscal year of the Employer in whichlstéermination by Employer occurs.

The Employee’s eligibility to receive benefits undleis Section 7(b) shall be conditioned uponig§ Employees executio
of a General Release and Separation Agreementjiiatite General Release and Separation Agreemertrbing effective after the lapse
any permitted or required revocation period withihe associated revocation rights being exerdiseEmployee. The obligation to contir
base salary shall accrue from the date of the textioin by Employer and, if the release is signedl ot revoked, payments shall comme
by the later of (1) the end of the revocation pgpoovided pursuant to the terms of the releaseemgent (but no later than the sixtieth {60
day following the Employes’termination by Employer) or (2) the effectivealat the separation from service, with any accrioetdunpai
base salary continuation being paid on the dateeofirst payment.

(c) Involuntary Termination With Cause Employer may, at its sole
absolute discretion, terminate this Agreement antpleyees Period of Employment hereunder for Cause (defipeldw) without an
payment, liability or other obligation. As useddia, the term "Cause" shall mean (i) willful ma&ance or willful misconduct committed
Employee in connection with Employee’s performaot&mployee$ duties hereunder which results in damage onyjrtiuthe Employer; (i
gross negligence committed by Employee in conneatitth the performance of Employsetiuties hereunder which results in damag
injury to the Employer; (i) any willful and matet breach by Employee of Section 8 of this Agrertnas determined in the Employgsole
discretion; or (iv) the conviction of Employee ofedony or job-related misdemeanor.

(d) Death or Incapacity If Employee is unable to perform Employgeluties pursuant to this Agreement by re
of Disability (defined below), Employer may termiagEmployees employment pursuant to this Agreement by thi3@) (days written notic
to Employee. If Employee is unable to perform Emype’s duties pursuant to this Agreement by reason afhgehis Agreement sh
immediately terminate. EmployeeStock Options and Restricted Stock in the evérat wrmination under this section shall be treae
provided in the award agreements pursuant to whioth equity rights were granted. In the event ofployees death or Disabilit
Employee, or Employes’estate, as applicable, shall receive a prorabedidfor the portion of time worked during the fisgear of th
Employer in which termination under this Sectiod)/ccurs, based upon the bonus received by Emgldygng the immediately prior fisc
year. The prorated bonus amount shall be paid langp sum within thirty (30) days following the dabf the Employe's death ¢
determination of Disability status, as applicabi@r purposes of this Section 7(d), “Disabilityileans the Employee (i) is unable to enga
any substantial gainful activity by reason of angdically determinable physical or mental impairménatt can be expected to result in d
or can be expected to last for a continuous pesfatbt less than twelve (12) months; or (ii) isa®ing income or replacement benefits fi
period of not less than three (3) months under @rdantal or health plan covering employees of Emeployer d ue taany medicall
determinable mental or physical impairment thatloarxpected to result in death or can be expectkdt for a continuous period of not |
than twelve (12) months. Any determination of Eraployees disability status under Section 7(d)(i) shalsheported by the written opini
of a physician competent in the branch of meditin@hich such disability relates.

(e) Temporary Suspension or LimitatidriPayments

0] Notwithstanding the foregoing, if the Emplayis a “specified employee” within the meaning eton
409A of the Internal Revenue Code (and the requiatthereunder) at the date of Employee’s separétion service, to the extent that all or
a portion of any payments due under Section 7isfAgreement (including, without limitation the pagnt of any salary continuation)
exceeds the amount, if any, that can be paid aatpn pay that does not constitute a deferrabafipensation under Section 409A of the
Internal Revenue Code (and the regulations thee)nor that otherwise can be paid without resgltma failure under Section 409A(a)(1’
the Internal Revenue Code, payment shall be delaggbthe later of six (6) months after the sepiarafrom service or the date the payment
would otherwise be made under Section 7. Any paysiat are so delayed shall be paid in one lump during the seventh month
following the date of the Employee’s separatiomfreervice.

(i)  Notwithstanding the foregoing, if the tofayments to be paid to the Employee pursuant tidset, along
with any other payments to the Employee by the Bggy, would result in the Employee being subjedh®excise tax imposed by Section
4999 of the Internal Revenue Code, the Employel sdduce the aggregate payments to the largestuanwvehich can be paid to the
Employee without triggering the excise tax, butyahland to the extent that such reduction woukliein the Employee retaining larger
aggregate after-tax payments. The determinatidheoéxcise tax and the aggregate afi@rpayments to be received by the Employee wi
made by the Employer. If payments are to be rediube payments made latest in time will be reddzetiand if payments are to be made at
the same time, non-cash payments will be reductdoeash payments.

8. Additional Compensation, Confitlal Information, Trade Secrets, Limitations ordi@tation and NorRCompete Clause
€)) Employee shall receive, in additienall regular compensation for services as desdrineSection 3 of th
Agreement, as additional consideration for signinig Agreement and for agreeing to abide and bendbduy the terms, provisions ¢
restrictions of this Section 8, the following:
0] An award of 16,639.61Ghares of Tyson Foods, Inc. Class A Common StoCbrffmon Stock”subjec
to the terms and conditions of a restricted staple@ment currently in use by the Employer for awamemployees generally (referret
herein as “Restricted Stock”).




(i) During Employea Period of Employment, on grant dates to be spechly Employer which Employ
expects to be consistent with Employer’s past pastfor grants of options to employees generallgrant of 50,40@ptions on each su
grant date to purchase shares of Common Stockrgeféo herein as “Stock Options¥ubject to the terms and conditions of the Tysoods
Inc. 2000 Stock Incentive Plan or any subsequenityeqlan adopted by the Employer (“Stock Plardid the option grant agreement the
use on the date of grant by the Employer for engdsygenerally.

(b) Employee recags that, as a result of Employsemployment with the Employer, Employee has hadl \aitl
continue to have access to confidential informatiomultiple forms, electronic or otherwise, andlisiconfidential information may incluc
but is not limited to, trade secrets; proprietarfoimation; intellectual property; other documeniata, and information concerning meth:
processes, controls, techniques, formulas, progluctistribution, purchasing, financial analysisturns and reports; information regarc
other employees as further discussed in Section &(@&tomer lists; supplier lists; vendor listsdanther sensitive information and d
regarding the customers, suppliers, vendors, sesyisales, pricing, and costs of Employer whiclthes property of and integral to !
operations and success of Employer. Employee sgi@eébe bound by the provisions of this SectiorwBjch Employee agrees &
acknowledges to be reasonable and necessary tcplegitimate and important business interestscamgerns of Employer regarding s
confidential information. Employee acknowledgeattthe information referred to above has independennomic value from not bei
generally known to, and not being readily ascedfali@ by proper means by, other persons who cannoitanomic value from its disclosi
or use. Employee further acknowledges that Emplbgs taken all reasonable steps under the ciramoss to maintain the secrecy an
confidentiality of such information.

(c) Employee agrees that Employee will divulge to any person, nor use to the detrimérEraployer, nor use
any business or process of manufacture in Direan&ition (defined is Section 8(e)) with Employet, any time during Period
Employment or thereafter, any of the trade secaet¥/or other confidential information of the Empoywhether in electronic form
otherwise, without first obtaining the express terit permission of Employer. A trade secret shatlude any information maintained
confidential and used by Employer in its businéssluding but not limited to a formula, pattern,ngpilation, program, device, meth
technique or process that has value, actual ompatefrom its confidentiality and from not beimgadily ascertainable to others who c«
also obtain value from such information. For pwgmof this Section 8, the compilation of inforroatused by Employer in its business <
include, without limitation, the identity of cust@ms and suppliers and information reflecting theierests, preferences, credibrthiness
likely receptivity to solicitation for participatioin various transactions and related informatibtamed during the course of Employee’
employment with Employer.

(d) Employee agrees that at the timesafiing the employ of Employer, Employee will detivte Employer, and n
keep or deliver to anyone else, any and all originend copies, electronic or hard copy, of notekpakemoranda, documet
communications, and, in general, any and all malterirelating to the business of Employer, or céumstig property of th
Employer. Employee further agrees that Employdenst, directly or indirectly, request or adviseyacustomers or suppliers of Employe
withdraw, curtail or cancel its business with Enygo

(e) Employee agrees that during Employ@eriod of Employment and for a period of oney@gr after the expiratic
of the Period of Employment (it is expressly acktemged that this clause is intended to surviveettgration of the Period of Employmet
Employee will not directly or indirectly, in the ilad States, participate in any Position (definetbw) in any business in Direct Competit
(defined below) with any business of the EmployEhe term “Direct Competition,as used in this section, shall mean any busined
directly competes against any line of business mciw Employee was actively engaged during Emplayesmployment with tt
Employer. The term “Positionds used in this section, includes a partner, diretiblder of more than 5% of the outstanding \@share:
principal, executive, officer, manager or any ergpient or consulting position with an entity in DiteaCompetition with Employer, whe
Employee performs any duties which are substaptiitilar to those performed by the Employee duritrgployees employment wit
Employer. Employee acknowledges that a “substingamilar” position shall include any employment or consultpagition with an entit
in Direct Competition with Employer is one in whi&mployee might be able to utilize the valuabl@ppietary and confidential informati
to which Employee was exposed during Emplogeghployment with Employer. It is acknowledged agdeed that the scope of the claus
set forth above is essential, because (i) a mateictve definition of “Position” (e.g. limitingtito the “same’position with a competitor) w
subject the Employer to serious, irreparable haymallobwing competitors to describe positions in way evade the operation of this cla
and substantially restrict the protection soughtBmgployer, and (ii) by allowing the Employee to @&se the application of this clause
accepting a position designated as a “lesser” tfefént” position with a competitor, the Employer is unatdeestrict the Employee frc
providing valuable information to such competingjitgrto the harm of the Employer.

0] Employee recognizes that Employeespeses confidential information about other emmeyadf Employer relatir
to their education, experience, skills, abilitiesglary and benefits, and interpersonal relatiorsshigth customers and suppliers
Employer. Employee agrees that during Employé®riod of Employment hereunder, and for a peoioithree (3) years after the expiral
of the Period of Employment (it is expressly acktemged that this clause is intended to survivapiflicable, the expiration of the Perioc
Employment), Employee shall not, directly or inditg, solicit or contact any employee or agent ofiffoyer, with a view to or for tt
purposes of inducing or encouraging such employesggent to leave the employ of Employer, for theppse of being hired by Employ
any employer affiliated with Employee, or any cottitpe of Employer. Employee agrees that Employ@enet convey any such confident
information or trade secrets about other employeasyone.




(9) Employee acknowledges that the retsbris contained in this Section 8 are reasonabtereecessary to prot
Employers interest in this Agreement and that any breaetetsf will result in an irreparable injury to Empér for which Employer has |
adequate remedy at law. Employee therefore aghegsin the event Employee breaches any of theigipns contained in this Sectior
Employer shall be authorized and entitled to seekfany court of competent jurisdiction (i) a temmgry restraining order, (i) prelimina
and permanent injunctive relief, (iii) an equiklaccounting of all profits or benefits arising afitsuch breach, (iv) direct, incidental i
consequential damages arising from such breachipia( all reasonable legal fees and costs reltdeany actions taken by Employel
enforce Section 8.

(h) Employer and Employee have attempbesipecify a reasonable period of time, a reasenal#a and reasona
restrictions to which this Section 8 shall appmployer and Employee agree that if a court or aitrative body should subsequel
determine that the terms of this Section 8 aretgrahan reasonably necessary to protect Emplsyetérest, Employer agrees to waive tt
terms which are found by a court or administratieely to be greater than reasonably necessary tegbiémployers interest and to requ
that the court or administrative body reform thigréement specifying a reasonable period of timesaioth other reasonable restrictions a:
court or administrative body deems necessary.hEurEmployee agrees that Employer shall haveigint to amend or modify this Sectiol
as necessary to comport with the determinatiomgfaurt or administrative body that such Sectiothis or a similar agreement entered
by Employer with any other officer or manager offayer is greater than reasonably necessary tegr&mployer’s interest.

0] Employee further agrees that thist®ac8, as well as Sections 11 and 12 relatinghtmice of law and forum fi
resolution, are integral parts of this Agreement] that should a court fail or refuse to enforae tisstrictions contained herein in the ma
expressly provided in Sections 8(a) through 8(lyvabthe Employer shall recover from Employee, tiredcourt shall award to the Employ
the consideration (or a prata portion thereof to the extent these provisimmesenforced but the time frame is reduced beybatdspecifie
above) provided to and elected by Employee undertéhms of Section 8(a) above (or the monetaryvedgmt thereof), its cost and
reasonable attorney’s fees. Employee acknowlettgssuch award is not intended as “liquidated dgrsaand is not exclusive to ott
remedies available to Employer. Instead such avwaidtended to ensure that Employee is not unjustiriched as a result of retain
contract benefits not earned by Employee.

9. Modification. This Agreement contains all the terms and caombt agreed upon by the parties hereto, and nor
agreements, oral or otherwise, regarding the stilbpadter of this Agreement shall be deemed to exidhind either of the parties here
except for any premployment confidentiality agreement that may eb@ttveen the parties or any agreement or policgipaly reference
herein. This Agreement cannot be modified excg triting signed by both parties.

10. Assignment This Agreement shall be binding upon Employeapleyees heirs, executors and personal representi
and upon Employer, its successors and assigns.dyaglmay not assign this Agreement, in whole opart, without first obtaining tt
written consent of the Chief Executive Officer ohfloyer.

11. Applicable Law Employee acknowledges that this Agreement ifopmable at various locations throughout the Ur
States and specifically performable wholly or pawithin the State of Delaware and consents tovdliglity, interpretation, performance ¢
enforcement of this Agreement being governed byinkernal laws of said State of Delaware, withoiving effect to the conflict of law
provisions thereof.

12. Jurisdiction and Venue of DisputeBhe courts of Washington County, Arkansas dhalle exclusive jurisdiction and
the venue of all disputes between the Employer Eamgloyee, whether such disputes arise from thise@grent or otherwise. In additi
Employee expressly waives any right Employee maseha sue or be sued in the county of Employeesidence and consents to vent
Washington County, Arkansas.

13. Acceleration Upon a Change in Cdntrpon the occurrence of a Change in Control (eefibelow) the Restricted St
and Stock Options that have been granted to Emelpyesuant to award agreements from the Employeeru8ection 8(a), or which he
otherwise been previously granted to Employee uademward agreement from the Employer; and whichrdsvare unvested at the time
the Change in Control, will vest sixty (60) dayseafthe Change in Control event occurs (unlessng&arlier pursuant to the terms of
award agreement). If the Employee is terminatedhgy Employer without Cause during such sixty (6@y period, all of the unvesi
Restricted Stock and Stock Options granted purst@aistich award agreements will vest on the datemhination. For purposes of t
Agreement, the term "Change in Control" shall hdneesame meaning as the term "Change in Contraétforth in the Stock Plan; provid
however, that a Change in Control shall not incladg event as a result of which one or more offtiewing persons or entities posst
immediately after such event, over fifty perce@%® of the combined voting power of the Employeribapplicable, a successor entity:
Don Tyson; (b) individuals related to Don Tyson loipod, marriage or adoption, or the estate of amghsndividual; or (c) any enti
(including, but not limited to, a partnership, corgtion, trust or limited liability company) in wdti one or more individuals
estates described in clauses (a) and (b) hereafepssover fifty percent (50%) of the combined \gtpower or beneficial interests
such entity. The Committee (as defined in the IStBtan) shall have the sole discretion to intergtet foregoing provisions of tt
paragraph.

14. Severabilitylf, for any reason, any one or more of the psmris contained in this Agreement are held to balid, illega
or unenforceable in any respect, such invaliditggality or unenforceability shall not affect anther provision hereof, and this Agreen
shall be construed as if such invalid, illegal oenforceable provision had never been containegirher

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




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

/s/ Kenneth Kimbrc
(Employee)

Springdale
(Location)

10/05/09
(Date)

Tyson Foods, Inc

By /sl Leland E. Tollet
Title CEO




TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

THIS RESTRICTED STOCK AGREEMENT (the “Agreement®) inade and entered into as_of October 5, Z689“Grant Datey,
by and between TYSON FOODS, INC., a Delaware catpmm (the “Company”), and Kenneth J Kimtitbe “Employee”)Personnel Numb
XXXXXX.

Subject to the Additional Terms and Conditionsdtéal hereto and incorporated herein by referenqaasof this Agreement, t
Company hereby awards as of the Grant Date to thpldyee the restricted shares (“Restricted Shamssgribed below (theRestricte:
Stock Grant”) pursuant to the Tyson Foods, Inc.®8@bck Incentive Plan (the “Stock Plan”) in corsation of the Employes’services to t
rendered on behalf of the Company as contemplatédébterms of Employes’most current Employment Agreement with the Corg(éime
“Employment Agreement”).

A. Grant Date: October £, 2009

B. Restricted Shares16,639.6104shares of the Company’s Class A common stock, parev$.10 per share Gommor
Stocl”).

C. Vesting Schedule The Restricted Shares shall vest according éovibsting Schedule attached hereto as Scheduléé

Restricted Shares which have become vested purdaatite Vesting Schedule are herein referred tahas“Vestec
Restricted Share”
IN WITNESS WHEREOF, the Company has executed tlgisegdment as of the Grant Date set forth above.
TYSON FOODS, INC.

By: /sl Leland E. Tollet
Title: Interim President & CE(




ADDITIONAL TERMS AND CONDITIONS OF
TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

1. Restricted Shares Held in Stock Name. The Restricted Shares shall be issued in theer@fnthe Stock Plan and h
for the account and benefit of the Employee. Then@ittee (as defined in the Stock Plan) shall capes@dic statements of account tc
delivered to the Employee, at such time or timeshasCommittee may determine in its sole discret&owing the number of Restric
Shares held by the Stock Plan on behalf of the Bysgal. Subject to other Additional Terms and Caod#, and the terms of the Employrr
Agreement, the Committee shall cause one or moréficates to be delivered to the Employee as sasnadministratively practicat
following the date that all or any portion of thed®icted Shares become Vested Restricted Shares.

2. Condition to Delivery of Vested Résdted Shares

(@) If Employee makes a timely election pursuant toti®ad3(b) of the Internal Revenue Code, as a ¢mmdio receiving the Vest
Restricted Shares Employee must deliver to the Gompwithin thirty (30) days of making the electiparsuant to said Section 83
(b) as to all or any portion of the Restricted $8aeither cash or a certified check payable tcCin@pany in the amount of all of 1
tax withholding obligations (whether federal, statdocal), imposed on the Company by reason ofhtha&ing of an election pursui
to said Section 83(b

(b) If the Employee does not make a timely electiorspant to Section 83(b) of the Internal Revenue Gxsléo all of the Restrict
Shares, the Employee may notify the Company iningjtwhich notice must be received by the Companigast thirty (30) day
prior to the date Restricted Shares become VestsdriRted Shares (or such later date as the Coeenittay permit), that tl
Employee wishes to pay in cash all of the tax witimg obligations (whether federal, state or 1péaiposed on the Company
reason of the vesting of some or all of the ResticShares. As a condition to receiving the VeRestricted Shares, Employee n
deliver to the Company no later than three (3) tess days of the vesting either cash or a certifietk payable to the Compan
the amount of all of the tax withholding obligatsofwhether federal, state or local) imposed orbmpany by reason of the vest
of the Vested Restricted Shares to which the elecpplies

(©) If the Employee does not make a timely electiorspant to Section 83(b) of the Internal Revenue Gaedprovided in Section 2(
or deliver a timely election to make a supplemepayment with cash or by certified check for taithlvolding obligations ¢
provided in Section 2(b) as to all or a portiontlod Vested Restricted Shares, Employee will be éeetm have elected to have
actual number of Vested Restricted Shares redugdidebsmallest number of whole shares of CommonkSudich, when multiplie
by the fair market value of the Common Stock, aemeined by the Committee, on the date of the mgstivent is sufficient to satis
the amount of the tax withholding obligations impdon the Company by reason of the vesting of tich ¥ested Restricted Sha
(the “Withholding Election”). Employee understarmisd agrees that Employseacceptance of this Restricted Stock Grant wi
deemed to be Employeektlection to make a Withholding Election pursu@nthis Section 2 and such other consistent tema
conditions prescribed by the Committ

(d) The Committee reserves the right to give no effea Withholding Election in which case the Empleyeill remain obligated as
condition to receiving the Vested Restricted Shawesatisfy applicable tax withholding obligationgth cash or by a certified che
in the manner provided by the Committee. If then@uttee elects not to give effect to the Withhotgdilection, it shall provide tl
Employee with written notice reasonably in advaotthe applicable vesting evel

3. Rights as StockholderEmployee, or his permitted transferee under Section 4(d) wgelshall have no rights as
stockholder with respect to the Restricted Shamad a stock certificate for the shares is issurdthie name of the Stock Plan on
Employees behalf. Once any such stock certificate is idsared during the period that the Stock Plan hdigsRestricted Shares, Emplo
shall be entitled to all rights associated with dlenership of shares of Common Stock not so helcet as follows: (a) if additional share:
Common Stock become issuable to Employee with msjeeRestricted Shares due to an event describebection 6 below, any stc
certificate representing such shares shall be dssuthe name of the Stock Plan and delivered éoGbmmittee or its representative and tl
shares of Common Stock shall be treated as additiRestricted Shares and shall be subject to farkeito the same extent as the shar
Restricted Shares to which they relate; (b) if cdisidends are paid on any shares of Common Stabjest to the terms of this Agreems
those dividends shall be reinvested in shares afrf@on Stock and any stock certificate representirady shares shall be issued in the nan
the Stock Plan and delivered to the Committeesoreipresentative and those shares of Common Shadlkioe treated as additional Restric
Shares and shall be subject to forfeiture to tlmeesaxtent as any other Restricted Shares; andnfp)dyee shall have no rights inconsis
with the terms of this Agreement, such as the igt&tns on transfer described in Section 4 bel@mployee shall be entitled to vote
Restricted Shares following issuance of the steckificate representing those shares.

4, Vesting, Forfeiture and RestrictiamsTransfer of Restricted Shares

(a) Generally Those Restricted Shares which have become Veégstricted Shares pursuant to the Ve:
Schedule shall be considered as fully earned b¥thployee, subject to the further provisions o$ tBection 4 and any provisions
the Employment Agreement, as applicable, and thegamy shall deliver certificates to the




(d)

Employee as soon as administratively practicableviing the Vesting Date or other vesting event émg payment of any requir
taxes pursuant to the terms of Section 2. Anystl Shares which do not become Vested Restrighedles in accordance with
Vesting Schedule or the provisions of this Sectiaas of the Employes'Termination of Employment (as defined in the 8tBan
with the Company and/or its affiliates will be feited back to the Company.

(b) Forfeitures upon Termination of Employm:e.

0] Termination by Employee Except as provided in Sections 4(b)(iii) and,(iyoon a Termination of Employment prior to
Vesting Date effected by the Employee for any reasbRestricted Shares shall be forfeited as efefiective date of su
Termination of Employmen

(i) Termination by Company Other Than for CaudJpon a Termination of Employment prior to thestiieg Date effected |
the Company for any reason other than Cause (axilded in Section 4(b)(v)), upon the Employeexecution of
Separation Agreement and General Release in f&tbedCompany after the date of termination the Byge shall becon
vested in the following number of Restricted Sha

(A) If less than onehird (1/3) of the period between the Grant Daté e Vesting Date shown on Schedule 1
elapsed all the Restricted Shares will be forfei
(B) If at least one-third (1/3) but less than tiirds (2/3s) of the period between the Grant [atd the Vestin
Date shown on Schedule 1 has elapsed the numbesificted Shares that become Vested Restricteck$
pursuant to this Section 4(b)(ii)(B) shall be thember that bears the same relation to all RestriSteares ¢
(1) the number of full calendar months elapsed ftbenGrant Date to the last date of Emplogemhploymer
bears to (2) the number of full calendar monthsvben the Grant Date and the Vesting Date, andetim@ining
Restricted Shares shall be forfeited; i
(C) If at least twothirds (2/3s) of the period between the Grant ateé Vesting Date has elapsed, all of
Restricted Shares shall fully vest and become deRestricted Share
The Vested Restricted Shares shall be deliverehimwthirty (30) days from the date of the Employweexecution of
Separation Agreement and General Release in falvtiheoCompany. Notwithstanding the foregoing psosis of thi
Section 4(b)(ii), if the Employee refuses to sign.lects to revoke during any permitted revocaperiod, the Separati
Agreement and General Release, then the vestiagyoRestricted Shares pursuant to this Sectior{ig(&hall not occur ar
all Restricted Shares shall be forfeited.

(iii) Retirement Upon the Employee’voluntary Termination of Employment prior to tfiesting Date o
or after attaining age 62, (A) if the last dateeofiployees employment is twelve (12) months or less fromGant Date, a
Restricted Shares shall be forfeited; or (B) if th&t date of Employes’employment is at least twelve (12) months anc
day from the Grant Date, all of the Restricted hahall vest and become Vested Restricted Sh@ilesRestricted Shar
that vest in accordance with Clause (B) of thisti®acd(b)(iii) shall become Vested Restricted Skaae of the last date
Employee’s employment . Vested Restricted Shdrekl lse delivered within thirty (30) days after thesting event.

(iv) Death or Disability Upon the Employes’Termination of Employment prior to the Vestingt®due t
death or disability, all of the Restricted Shareallsvest and become Vested Restricted Shareseolashdate of Employee’
employment. Vested Restricted Shares shall beatelil within thirty (30) days after the vesting etve

(V) Termination by Company for CauseUpon a Termination of Employment prior to thestiieg Date effected by t
Company for Cause (as defined in Employment Agre¢)mnall Restricted Shares shall be forfeited athefeffective date
such termination of employmel

(©) Certain Breaches of Employment Agreat. Notwithstanding anything to the contrary herdinat any time, th
Company determines that the Employee has breachedfdhe terms, provisions and restrictions imgbspon Employee under i
Employment Agreement, all of the Restricted Shaireduding any Restricted Shares that have becoestéd Restricted Shar
shall be forfeited. Such forfeiture shall occurtheut limiting the Compang other rights and remedies available unde:
Employment Agreement.

Restrictions on Transfer of Restricted Shar&amployee shall effect no disposition of Res&ittShares prior to the date tha
unrestricted certificate for Vested Restricted 8kdn his name is delivered to him by the Committrevided, however, that tt
provision shall not preclude a transfer by willtbe laws of descent and distribution in the evénhe death of the Employe

(e) Legends Employee agrees that the Company may endorsecertificates for Restricted Shares or Ve
Restricted Shares with such legends to reflectébgictions provided for herein or otherwise regdiby applicable federal or st
securities laws. The Company need not registeaster of the Restricted Shares and may alsourtsits transfer agent not
register the transfer of the Restricted Sharessgrilee conditions specified in any legends arsfgdi




5. Removal of Legend and Transfer Retsbris. Any restrictive legends and any related stopdiier instructions may |
removed at the direction of the Committee and tbm@any shall issue necessary replacement ceréficaithout that portion of the legenc
the Employee as of the date that the Committeem@tes that such legend(s) and/or instructionsarlonger applicable.

6. Change in Capitalization

€)) The number and kind of Restricted Shares shall doggptionately adjusted to reflect a merger, codsdion, reorganizatio
recapitalization, reincorporation, stock split,citalividend (in excess of two percent (2%)) or ottleange in the capital structure
the Company in accordance with the terms of thelSRdan. All adjustments made by the Committee uthile Section shall be fini
binding, and conclusive upon all parti

(b) The existence of the Stock Plan and the Restristedk Grant shall not affect the right or powetled Company to make or authol
any adjustment, reclassification, reorganizatioother change in its capital or business structamg, merger or consolidation of
Company, any issue of debt or equity securitiesrigapreferences or priorities as to the Common IStacthe rights thereof, tl
dissolution or liquidation of the Company, any satetransfer of all or part of its business or &sser any other corporate act

proceeding

7. Governing Laws This Agreement shall be construed, administened enforced according to the laws of the Sta
Delaware.

8 SuccessorsThis Agreement shall be binding upon and inaréhe benefit of the heirs, legal representatigescessor

and permitted assigns of the parties.

9. Notice Except as otherwise specified herein, all netimed other communications under this Agreemerik Isban writing
and shall be deemed to have been given if persodalivered or if sent by registered or certifieditdd States mail, return receipt reques
postage prepaid, addressed to the proposed recgii¢gime last known address of the recipient. pagty may designate any other addre:
which notices shall be sent by giving notice of éldelress to the other parties in the same manrgosasied herein.

10. Severability In the event that any one or more of the prowisior portion thereof contained in this Agreenwll foi
any reason be held to be invalid, illegal, or unecéable in any respect, the same shall not ina@idr otherwise affect any other provisi
of this Agreement, and this Agreement shall be taed as if the invalid, illegal or unenforceableyision or portion thereof had never b
contained herein.

11. Entire AgreementSubject to the terms and conditions of the Stlek, and the applicable provisions of the Emplesr
Agreement, this Agreement expresses the entirerstaoheling and agreement of the parties with redpettte subject matter. In the even
any conflict between the provisions of the Stoc&rPand the terms of this Agreement, the proviswhthe Stock Plan will control. TI
Restricted Stock Grant has been made pursuangé t8tttk Plan and an administrative record is maiethby the Committee indicating un
which plan the Restricted Stock Grant is authorized

12. Violation. Any disposition of the Restricted Shares or aaytion thereof shall be a violation of the ternfstiuis
Agreement and shall be void and without effect.

13. Headings Paragraph headings used herein are for convemigfiveference only and shall not be considerembistruing
this Agreement.

14. Specific Performanceln the event of any actual or threatened defialor breach of, any of the terms, conditions
provisions of this Agreement, the party or partidso are thereby aggrieved shall have the rightpeciic performance and injunction
addition to any and all other rights and remedidawa or in equity, and all such rights and remedikall be cumulative.

15. No Right to Continued RetentiorNeither the establishment of the Stock Plan ther award of Restricted Sha
hereunder shall be construed as giving Employeeighéto a continued service relationship with @@mpany or an affiliate.

16. Definitions Any terms which are capitalized herein but nefirted herein shall have the meaning set fortthée $tocl
Plan.




SCHEDULE 1
TO TYSON FOODS, INC.
RESTRICTED STOCK GRANT

Vesting Schedule

Provided that the Employee continues to be empldyethe Company or any affiliate on the applicalfkssting Date described
this Part A, the Restricted Shares shall becoméeddRestricted Shares as follov

Percentage of Shares
Which are Vested Restricted Shares Vesting Date

100% October 5, 2012

Notwithstanding the foregoing, the events descriimeSections 4(b)(ii), (iii) and (iv) of the Addahal Terms and Conditions to"
Agreement, and the change of control provisionthefEmployment Agreement, provide for acceleratesting of all or a portion
the Restricted Shares to the extent and in the eradescribed by such provisions. Except as ottserpiovided in Sections 4(b)(
(iii) or (iv) of the Additional Terms and Conditiento the Agreement, and the change of control prons of the Employme
Agreement, all Restricted Shares shall be forfeitdde Employee experiences a Termination of Emplent prior to the Vestir
Date.

The provisions of this Vesting Schedule are sulifgcand limited by, all applicable provisions b&tAgreemen



FIRST AMENDMENT
TO THE TYSON FOODS, INC.
EMPLOYEE STOCK PURCHASE PLAN
(as Amended and Restated as of October 1, 2008)

THIS FIRST AMENDMENT is made this 20th day of Novieen, 2009, by TYSON FOODS, INC., a corporation dulganized and existing unt
the laws of the State of Delaware (the “Tyson”).

WITNESSETH:

WHEREAS, Tyson maintains the Tyson Foods, Inc. Exygé Stock Purchase Plan, as amended and redfatetie October 1, 2008 (the “Plan”);

WHEREAS, Tyson desires to amend the Plan primaalprovide that all matching contributions theresindhall be credited under the Plar
compared to the current practice of allocating matg contributions on behalf of certain eligiblerfiEipants under a tagualified retirement plan maintain
by Tyson, subject to the parameters further spetifierein; and

WHEREAS, the Board of Directors of Tyson has auttest and approved the adoption of these amendments.
NOW, THEREFORE, Tyson does hereby amend the Ptfattiee for pay periods beginning on and after &aber 27, 2009, as follows:
1. By deleting Section 4.1(d) in its estly and substituting therefor the following:

“(d) Notwithstanding any other provisiorigh® Plan to the contrary, matching contributishall be allocated to otherwise eligi
Participants in accordance with the following psiens:

@) Participants who otherwise are eatitto matching contributions under this Plan shalle such contributions made
a matching account under the Plan.

(i) Tyson retains the discretion to seisgp for any specific or indefinite periods of tinlee making of matchir
contributions hereunder to otherwise eligible Ratints as may from time to time be determinedetintthe best interests of Tyson by
Board of Directors (or any committee thereof). Asuch suspension of matching contributions maypptied to all eligible Participar
or to one or more identifiable classes of employaes may be implemented at any time. Participaffected by any such suspens
shall be notified of the implementation, and li§tirof the suspension, in each case as soon as iatiatinely practicable. Any affect
Participant shall not be entitled to matching citiions for the Pay Periods (or other periodsimie) during which the suspensior
effective, as determined by the Board of Directdfr$yson (or any committee thereof).”

2. By deleting Section 6.2(a) in its estff and substituting therefore the following:
“(@) [Reserved.]”
3. By deleting Section 9.5 in its engrahd substituting therefore the following:
“9.5 _Notices All notices or other communications by a Participto the Plan Administrator under or in connettidth the Pla

shall be deemed to have been duly given when redeiv the form specified by the Benefits Departm&nt Tyson Foods, Inc. 2200 Don Ty:
Parkway, Springdale, Arkansas 727299 or at such other location as may be expreesignated by the Plan Administrator for the retceffpne
or more categories of Plan communications.”

Except as specifically amended hereby, the Plath r&main in full force and effect prior to thisrBi Amendment.
IN WITNESS WHEREOF, Tyson has caused this First Admeent to be executed on the day and year firsteabwitten.
TYSON FOODS, INC
By: /s/ Dennis Leatherk
Dennis Leatherb

Title: Exec. Vice President and Ch
Financial Officer

ATTEST:

By: /s/ R. Read Hudsc
R. Read Hudso
Title: Secretan




FIRST AMENDMENT TO THE EXECUTIVE SAVINGS PLAN
OF TYSON FOODS, INC.

THIS FIRST AMENDMENT is made on this 31st day ofd@enber, 2008 by Tyson Foods, Inc., a corporatidyg drganized an
existing under the laws of the State of Delawdne (Employer”).

INTRODUCTION :

WHEREAS, the Employer maintains the Executive SgwiRlan of Tyson Foods, Inc. (the “Plamijhich was last amended ¢
restated by an indenture effective as of Janua?pQ9; and

WHEREAS, the Employer now desires to amend the felanake a technical correction to the term “Sefamegrom Service'as tha
term is used under the Plan.

NOW, THEREFORE, the Employer does hereby amendPlie, effective as of January 1, 2009, by delefirgexisting Section 1..
in its entirety and by substituting therefor thédaing:

“1.19 Separation from ServicéSeparation from Serviceheans the termination of the service relationskeiwben
Member and the Employer (and its affiliates) if tt@mination constitutes a “separation from servicmder Code Sectis
409A. Notwithstanding the foregoing, the servietationship between a Member and the Employer isidered to remain inte
while the Member is on military leave, sick leaveather bona fide leave of absence if there isasapable expectation that
Member will return to perform services for the Eoy#r and the period of such leave does not exceechanths, or if longer, ¢
long as the individual retains a right to returrséovice with the Employer under applicable lavcontract. Whether the Member
terminated the Membes’ service relationship with the Employer will betetenined by the Employer based on whether
reasonably anticipated by the Employer and the Mertiiat the Member will permanently cease providiegvices to the Employ
(and its affiliates) or that the services to befgrened by the Member will permanently decrease domrore than twenty perce
(20%) of the average level of bona fide servicasopmed by the Member over the immediately precgdi6-month period or su
shorter period during which the Member was perfagrservices for the Employer (and its affiliateH)a leave of absence occ
during such 3@nonth or shorter period which is not consideredepaBation from Service, unpaid leaves of absened bk
disregarded and the level of services providednduainy paid leave of absence shall be presumed tbeblevel of services requil
to receive the compensation paid with respect ¢h $eave of absence.”

Except as specifically amended hereby, the Plalhigmain in full force and effect prior to thisrBf Amendment.
IN WITNESS WHEREOF, the Employer has caused thistimendment to be executed on the day and yesdratbove written.

TYSON FOODS, INC

By: /s/ Dennis Leatherb

Title: Exec. Vice President and Chief Financial
Officer

ATTEST:

By: /s/R. Read Hudsc

Title VP, Assoc. General Counsel and
Secretan




THIRD AMENDMENT
TO THE
TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED EFFECTIVE NOVEMBER 19, 2004)

THIS THIRD AMENDMENT is made as of the 20day of November, 2009, by Tyson Foods, Inc., a@@ton organized and existing under
laws of the State of Delaware (hereinafter calked“Company”).

WITNESSETH:

WHEREAS, the Company maintains the Tyson Foods,2660 Stock Incentive Plan (the “Plandls such Plan was amended and restated eff
November 19, 200+

WHEREAS, the Company now desires to amend the ®lalow the Plan to qualify as an employee shdam pnder the laws of the Unit
Kingdom in granting stock incentives to employet#soUnited Kingdom-registered subsidiaries;

WHEREAS, due to a change in the accounting ruleseging equity incentives, the Company now desicesimend the Plan to remove
restriction that shares of employer stock mustédd for at least six months before they can beesgiered to satisfy the exercise price of an opton;

WHEREAS, the Board of Directors of the Primary Spmmhas authorized and approved the adoption sétamendments.
NOW, THEREFORE, the Company does hereby amendl#e &ffective as of the date hereof, as follows:
1. By deleting the existing Section 1)l4nd substituting therefor the following:

“(0) * Participant’ means an individual who receives a Stock Incentigeeunder; provided, however, that for purposedetivering
Stock Incentives to persons located in the Unitedylom, only an employee who is on the payroll padorms duties as a bona fide employee
United Kingdom-registered Affiliate shall be eligglto be a Participant hereunder.”

2. By deleting the existing Section 2nd aubstituting therefore the following:

“2.4 Eligibility and Limits. Stock Incentives may be granted only to officemsployees, directors, consultants and other e
providers of the Company or any Affiliate of ther@many; provided, however, that an Incentive Stogki@ may only be granted to an emplc
of the Company or any Subsidiary. In the casenoéhtive Stock Options, the aggregate Fair Markadti® (determined as at the date an Ince
Stock Option is granted) of Stock with respect tuch stock options intended to meet the requiremenCode Section 422 become exercisabl
the first time by an individual during any calendarar under all plans of the Company and its Sidrsés may not exceed $100,000; provi
further, that if the limitation is exceeded, thedntive Stock Option(s) which cause the limitatiorbe exceeded will be treated as Nonqual
Stock Option(s). Notwithstanding any of the foriegpto the contrary, for purposes of deliveringcktdéncentives to persons located in the Ur
Kingdom, only an employee who is on the payroll gedforms duties as a bona fide employee of a drifimgdomyegistered Affiliate shall k
eligible to be a Participant hereunder.”

3. By deleting the existing Section 3)2(rand substituting therefore the following:

“(2) by delivery to the Company of a numbgshares of Stock owned by the holder havingggregate Fair Market Value of
less than the product of the Exercise Price migtibby the number of shares the Participant inteéaggirchase upon exercise of the Option ol
date of delivery;”
Except as specifically provided herein, the Plaallgiemain in full force and effect as prior togfithird Amendment.
IN WITNESS WHEREOF, the Company has caused thisdT/Amendment to be executed on the day and yesirdfrove written.

TYSON FOODS, INC
By: /s/ Dennis Leatherk
Dennis Leatherb

Title: Exec. Vice President and Ch
Financial Officer

Attest:

By: /s/ R. Read Hudsc
R. Read Hudso
Title: Secretan







FIRST AMENDMENT TO THE
RETIREMENT SAVINGS PLAN
OF
TYSON FOODS, INC.
(AS AMENDED AND RESTATED AS OF JANUARY 1, 2008)

This FIRST AMENDMENT is made this 20th of Novemi2809, by TYSON FOODS, INC., a corporation duly avigad and existing under 1
laws of the State of Delaware (hereinafter calked“Primary Sponsor”).

WITNESSETH :

WHEREAS, the Primary Sponsor maintains the Retirgr@avings Plan of Tyson Foods, Inc. (the “Plamifjch was last amended and restate
an indenture generally effective as of January0082

WHEREAS, the Primary Sponsor now wishes to ameedian to eliminate future employer contributionsStock Match Accounts (as definec
the Plan) of otherwise eligible participants;

WHEREAS, the Primary Sponsor also wishes to ambadPtan to update the Plan for final Treasury Regnis issued under Section 415 of
Code, to update the Plan for certain law changesined by the Pension Protection Act of 2006, tdatp the Plan for the Heroes Earnings Assistand
Relief Tax Act of 2008, and to update the Plartlier Worker, Retiree, and Employer Recovery Act@& and

WHEREAS, the Board of Directors of the Primary Sgmmhas authorized and approved the adoption eétamendments.

NOW, THEREFORE, the Primary Sponsor does herebyndrtiee Plan, effective as of January 1, 2008, exasmtherwise provided herein,
follows:

1. By deleting the existing Section 1) Hid substituting therefor the following:

“(c) ‘ Stock Match Accourtwhich shall reflect a Participarst’interest, if any, in contributions made by a Psgonsor under Pl
Section 3.3 respecting pay periods beginning poaddecember 27, 2009.”

2. By deleting, effective for pay peridesginning on and after December 27, 2009, theiegiSection 1.3(c) and substituting thereforefthi®wing:

“(¢) in determining the amount of contribons under Plan Section 3 (other than Section &i8)) allocations under Plan Sectic
made by or on behalf of an Employee, Annual Comgigms shall not include (1) bonus compensationepkannual bonus compensation of
those Participants who are not eligible to partitépin the Executive Savings Plan of Tyson Foauls, (or any successor plan) and other regt
scheduled bonus payments, (2) special mmutring forms of remuneration; and (3) employantdbutions under the Tyson Foods, Inc. Emplc
Stock Purchase Plan;”

3. By deleting, effective for pay peridasginning on and after December 27, 2009, thdiegiSection 1.3(e) in its entirety and substitgttherefor:
the following:

“(e) [Reserved.]”
4. By deleting the word “andit the end of the existing Section 1.3(e), by dedethe period at the end of the existing Secti@(fLand substitutin

therefore “; and”, and by adding the following n8ection 1.3(g) to read as follows:

“(9) effective January 1, 2009, in accoogawith Code Section 414(u)(12), Annual Compensasiball include any differenti
wage payment (within the meaning of Code Sectidl84)(2)) made by a Plan Sponsor to an individuab woes not currently perform services
the Plan Sponsor by reason of qualified militamvige (within the meaning of Code Section 414(4){6)the extent those payments do not ex
the amounts the individual would have receivetiéf individual had continued to perform servicestlfier Plan Sponsor.”

5. By deleting, effective for pay peridasginning on and after December 27, 2009, theiegi$Section 2.8 in its entirety and substitutingrefore th
following:

“2.8 [Reserved.]”
6. By deleting Section 3.1(b)(2) and bp<tituting therefore the following:

“(2) not later than the immediately follogyi April 15, the Plan may distribute the amountigiested to it under Paragraph

above, as adjusted in accordance with Code Se4@ia(g) and applicable Treasury Regulations to ceflcome, gain, or loss attributable to it,
reduced by any ‘Excess Deferral Amoungs’defined in Appendix C hereto, previously distrélal or recharacterized with respect to the Ppgit
for the Plan Year beginning with or within that éawe year.”




7.

By deleting, effective for pay peridasginning on and after December 27, 2009, theiegiSection 3.3 in its entirety and substitutingrefore th

following:

8.

“3.3 [Reserved.]”

By deleting, effective for pay peridasginning on and after December 27, 2009, theiegiSection 4.1 in its entirety and substitutingrefore th

following:

10.

11.

12.

“4.1 Allocation of Contributions As soon as reasonably practicable following diage of withholding by the Plan Sponso
applicable, and receipt by the Trustee, Plan Spoosntributions made on behalf of each Participamder Sections 3.1 and 3.2, and Roll
Amounts contributed by the Participant, shall Becalted to the Salary Deferral Contribution Accourmployer Contribution Account and Rollo
Account, respectively, of the Participant on bel&lfvhom the contributions were made.

By adding, effective January 1, 2098ew Section 6.6, as follows:

“6.6 Special Rule for Distributions Dogi Uniformed Services A Participant who is performing services in theformed service
(as defined in Chapter 43 of Title 38 of the Uniftdtes Code) while on active duty for a periodnaofre than thirty (30) days shall be treate
having been severed from employment during suciogdor purposes of Code Section 401(k)(2)(B)(ig)d may elect to receive a distributiol
all or a portion of his Salary Deferral Contributié\ccount, including Catck}p Contributions. Any request for a distributionder this Sectic
must be made in the manner prescribed by the Ptamiristrator and in accordance with rules and diooti as the Plan Administrator may fr
time to time adopt. If a Participant elects ardhsttion pursuant to this Section, the Participaaty not make Elective Deferrals, including Catdh-
Contributions, to the Plan or any other plan méirgd by the Plan Sponsor during the six-month pilbieginning on the date of the distribution.”

By deleting, effective January 1, 20the existing Section 7.1(b)(1) in its entirehydaubstituting therefore the following:
“(2) a lump sum payment in cash of thérerAccount;”
By adding the following to the endSsfction 10.3:

“Notwithstanding the foregoing, if the Distributé®e a non-spouse Beneficiary of a deceased Panticigad a direct trustee-taistee transfer
made to an individual retirement account descriime@ode Section 408(a) or an individual retiremanhuity described in Code Section 40
(other than an endowment contract):

@) the transfer shall be treated aslaibe Rollover Distribution;

(b) the individual retirement plan shbé treated as an inherited individual retiremertoant or individual retirement annu
(within the meaning of Code Section 408(d)(3)(@))d

(c) Code Section 401(a)(9)(B) (other tihkause (iv) thereof) shall apply to such plan.”
By adding, effective January 1, 2088, following to the end of Section 10.5:

“Notwithstanding the foregoing provisions of thiscen 10.5 and Appendix E, a Participant or Benafic who would have been requirec
receive minimum required distributions for 2009 fartthe enactment of Section 401(a)(9)(H) of thel€ (the ‘2009 RMDs")and who would ha\
satisfied that requirement by receiving distribntichat are (a) equal to the 2009 RMDs or (b) anmare payments in a series of substani
equal distributions (that include the 2009 RMDs)Ymat least annually and expected to last for(tifdife expectancy) of the Participant, the ji
lives (or joint life expectancy) of the Participamd the Participant’'s designated Beneficiary ooraf period of at least ten (10) years (tBgténde:
2009 RMDs’), will not receive those distributions for 2009 urslethe Participant or Beneficiary chooses to receaiveh distributions. Su
Participants and Beneficiaries will be given theapunity to elect to receive the distributions andtwithstanding Section 10.3 of the Plan,
solely for purposes of applying the direct rollopeovisions of the Plan, 2009 RMDs and Extended®2RMDs will be treated as Eligible Rolloy
Distributions.”

Except as specifically amended hereby, the Plath ramaain in full force and effect prior to thisrBt Amendment.

IN WITNESS WHEREOF, the Primary Sponsor has catisisd=irst Amendment to be executed as of the dayyaar first above written.

TYSON FOODS, INC.

By: /s/ Dennis Leatherk
Dennis Leatherb
Title: Exec. Vice President and Ch
Financial Officer




TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

THIS RESTRICTED STOCK AGREEMENT (the “Agreement®) made and entered into as of Ghent Date),
by and between TYSON FOODS, INC., a Delaware catiam (the “Company”), and (thenployee”) Personne
Number .

Subject to the Additional Terms and Conditionscteal hereto and incorporated herein by referengmesof this Agreement, t
Company hereby awards as of the Grant Date to thpldyee the restricted shares (“Restricted Shardssgribed below (theRestricte:
Stock Grant”) pursuant to the Tyson Foods, Inc.®28@ck Incentive Plan (the “Stock Plan”) in corsation of the Employes’services to t
rendered on behalf of the Company as contemplatabebterms of Employes’most current Employment Agreement with the Coryigttre
“Employment Agreement”).

A. Grant Date: , 200 _
B. Restricted Share: shares of the Compa’s Class A common stock, par value $.10 per si*Common Stoc”).
C. Vesting Schedule The Restricted Shares shall vest according éoviasting Schedule attached hereto as Scheduldé

Restricted Shares which have become vested purdaatite Vesting Schedule are herein referred tahas“Vestec
Restricted Share”

IN WITNESS WHEREOF, the Company has executed tlgise@ment as of the Grant Date set forth above.

TYSON FOODS, INC.

By:
Title:




ADDITIONAL TERMS AND CONDITIONS OF
TYSON FOODS, INC.
RESTRICTED STOCK AGREEMENT

1. Restricted Shares Held in Stock Mame. The Restricted Shares shall be issued in theera@fnthe Stock Plan and h
for the account and benefit of the Employee. Then@ittee (as defined in the Stock Plan) shall capes@dic statements of account tc
delivered to the Employee, at such time or timeshasCommittee may determine in its sole discret&owing the number of Restric
Shares held by the Stock Plan on behalf of the Byga. Subject to other Additional Terms and Caod#, and the terms of the Employn
Agreement, the Committee shall cause one or moréficates to be delivered to the Employee as sasnadministratively practical
following the date that all or any portion of thed®icted Shares become Vested Restricted Shares.

2. Condition to Delivery of Vested Redtd Shares

(@) If Employee makes a timely election pursuant toti®ad3(b) of the Internal Revenue Code, as a ¢mmdio receiving the Vest
Restricted Shares Employee must deliver to the Gompwithin thirty (30) days of making the electiparsuant to said Section 83
(b) as to all or any portion of the Restricted ®8aeither cash or a certified check payable t€Citn@pany in the amount of all of 1
tax withholding obligations (whether federal, statdocal), imposed on the Company by reason ofhiha&ing of an election pursui
to said Section 83(b

(b) If the Employee does not make a timely electiorspant to Section 83(b) of the Internal Revenue Gxxléo all of the Restrict
Shares, the Employee may notify the Company iningjtwhich notice must be received by the Companigast thirty (30) day
prior to the date Restricted Shares become VestxdriRted Shares (or such later date as the Coeemittay permit), that tl
Employee wishes to pay in cash all of the tax witbing obligations (whether federal, state or Ipéalposed on the Company
reason of the vesting of some or all of the ResticShares. As a condition to receiving the VeRestricted Shares, Employee n
deliver to the Company no later than three (3) tess days of the vesting either cash or a certifietk payable to the Compan:
the amount of all of the tax withholding obligatoofwhether federal, state or local) imposed orQbmpany by reason of the vest
of the Vested Restricted Shares to which the elecpplies

(c) If the Employee does not make a timely electiorspant to Section 83(b) of the Internal Revenue Gasdprovided in Section 2(
or deliver a timely election to make a supplemepayment with cash or by certified check for takhlolding obligations ¢
provided in Section 2(b) as to all or a portiontlod Vested Restricted Shares, Employee will be éeetm have elected to have
actual number of Vested Restricted Shares redugddebsmallest number of whole shares of CommonkStdich, when multiplie
by the fair market value of the Common Stock, aemieined by the Committee, on the date of the mgstivent is sufficient to satis
the amount of the tax withholding obligations impdon the Company by reason of the vesting of tich ¥ested Restricted Sha
(the “Withholding Election”). Employee understarmisd agrees that Employseacceptance of this Restricted Stock Grant wi
deemed to be Employeeklection to make a Withholding Election pursutnthis Section 2 and such other consistent tenna
conditions prescribed by the Committ

(d) The Committee reserves the right to give no effea Withholding Election in which case the Empleyeill remain obligated as
condition to receiving the Vested Restricted Sh#wesatisfy applicable tax withholding obligationgth cash or by a certified che
in the manner provided by the Committee. If thenGuttee elects not to give effect to the Withhotgdilection, it shall provide tl
Employee with written notice reasonably in advaotthe applicable vesting evel

3. Rights as StockholderEmployee, or his permitted transferee under Section 4(d) Wwelshall have no rights as
stockholder with respect to the Restricted Shamad a stock certificate for the shares is issurdthie name of the Stock Plan on
Employees behalf. Once any such stock certificate is idsared during the period that the Stock Plan hdigsRestricted Shares, Emplo
shall be entitled to all rights associated with denership of shares of Common Stock not so helce as follows: (a) if additional share:
Common Stock become issuable to Employee with msjpeRestricted Shares due to an event describegection 6 below, any stc
certificate representing such shares shall be dssuthe name of the Stock Plan and delivered éoGbmmittee or its representative and tl
shares of Common Stock shall be treated as additi®estricted Shares and shall be subject to tarkeito the same extent as the shar
Restricted Shares to which they relate; (b) if cdisidends are paid on any shares of Common Stobjest to the terms of this Agreeme
those dividends shall be reinvested in shares afrf@on Stock and any stock certificate representirady shares shall be issued in the nan
the Stock Plan and delivered to the Committeesoreipresentative and those shares of Common Shadlkioe treated as additional Restric
Shares and shall be subject to forfeiture to timeesaxtent as any other Restricted Shares; andnfp)dyee shall have no rights inconsis
with the terms of this Agreement, such as the ig&tns on transfer described in Section 4 bel@&mployee shall be entitled to vote
Restricted Shares following issuance of the stezkificate representing those shares.

4, Vesting, Forfeiture and RestrictiemsTransfer of Restricted Shares
(@) Generally Those Restricted Shares which have become Vd3tatricted Shares pursuant to the Ve:

Schedule shall be considered as fully earned b¥thployee, subject to the further provisions o$ tBection 4 and any provisions
the Employment Agreement, as applicable, and theg@my shall deliver certificates to the Employeesasn as administrative
practicable following the Vesting Date or other tirgg event and the payment of any required taxesyaunt to the terms of Sect
2. Any Restricted Shares which do not become deRestricted Shares in accordance with the VeSutwedule or the provisions
this Section 4 as of the Employ's Termination of Employment (as defined in the 8tBtan) with the Company and/or its affilia



(d)

will be forfeited back to the Company.

(b) Forfeitures upon Termination of Employme.

0] Termination by Employee Except as provided in Sections 4(b)(iii) and,(iyoon a Termination of Employment prior to
Vesting Date effected by the Employee for any reasdbRestricted Shares shall be forfeited as efdfiective date of su
Termination of Employmen

(i) Termination by Company Other Than for CaudJpon a Termination of Employment prior to thestlieg Date effected |
the Company for any reason other than Cause (awilded in Section 4(b)(v)), upon the Employgexecution of
Separation Agreement and General Release in f&tbedCompany after the date of termination the Byge shall becon
vested in the following number of Restricted Sha

(A) If less than onehird (1/3) of the period between the Grant Daté e Vesting Date shown on Schedule 1
elapsed all the Restricted Shares will be forfei
(B) If at least one-third (1/3) but less than tiirds (2/3s) of the period between the Grant [atd the Vestin
Date shown on Schedule 1 has elapsed the numbesificted Shares that become Vested Restricteb4
pursuant to this Section 4(b)(ii)(B) shall be thenber that bears the same relation to all RestriSteares ¢
(1) the number of full calendar months elapsed ftbenGrant Date to the last date of Emplogemhploymer
bears to (2) the number of full calendar monthsvben the Grant Date and the Vesting Date, andetim@ining
Restricted Shares shall be forfeited;
(C) If at least twothirds (2/3s) of the period between the Grant ateé Vesting Date has elapsed, all of
Restricted Shares shall fully vest and become deRestricted Share
The Vested Restricted Shares shall be deliverelimwthirty (30) days from the date of the Employeexecution of
Separation Agreement and General Release in falvtiheoCompany. Notwithstanding the foregoing psoais of thi
Section 4(b)(ii), if the Employee refuses to signglects to revoke during any permitted revocaperiod, the Separati
Agreement and General Release, then the vestiagyoRestricted Shares pursuant to this Sectior{ig(&hall not occur ar
all Restricted Shares shall be forfeited.

(iii) Retirement Upon the Employee’voluntary Termination of Employment prior to tfiesting Date o
or after attaining age 62, (A) if the last datecofiployees employment is twelve (12) months or less fromGnant Date, a
Restricted Shares shall be forfeited; or (B) if kst date of Employes’employment is at least twelve (12) months anc
day from the Grant Date, all of the Restricted hahall vest and become Vested Restricted Sh@ilesRestricted Shar
that vest in accordance with Clause (B) of thisti®ac4(b)(iii) shall become Vested Restricted Skaae of the last date
Employee’s employment . Vested Restricted Shdrak Ise delivered within thirty (30) days after thesting event.

(iv) Death or Disability Upon the Employes’Termination of Employment prior to the Vestingt®due t
death or disability, all of the Restricted Shareallsvest and become Vested Restricted Shareseolashdate of Employee’
employment. Vested Restricted Shares shall bgatelil within thirty (30) days after the vesting eive

(v) Termination by Company for CauseUpon a Termination of Employment prior to thestiieg Date effected by t
Company for Cause (as defined in Employment Agre#)mall Restricted Shares shall be forfeited athefeffective date
such termination of employmel

(c) Certain Breaches of Employment Agreat. Notwithstanding anything to the contrary heréinat any time, th
Company determines that the Employee has breaahedfahe terms, provisions and restrictions imgbspon Employee under 1
Employment Agreement, all of the Restricted Shaireduding any Restricted Shares that have becoestéd Restricted Shar
shall be forfeited. Such forfeiture shall occurtheut limiting the Compang other rights and remedies available unde:
Employment Agreement.

Restrictions on Transfer of Restricted Shar&amployee shall effect no disposition of Res&ittShares prior to the date tha
unrestricted certificate for Vested Restricted $han his name is delivered to him by the Commijtprevided, however, that tt
provision shall not preclude a transfer by willtbe laws of descent and distribution in the evénihe death of the Employe

(e) Legends Employee agrees that the Company may endorsecertificates for Restricted Shares or Ve
Restricted Shares with such legends to reflectel#ictions provided for herein or otherwise regdiby applicable federal or st
securities laws. The Company need not registeamster of the Restricted Shares and may alsourtsits transfer agent not
register the transfer of the Restricted Sharessgrilee conditions specified in any legends arsfgdi

5. Removal of Legend and Transfer Retitris. Any restrictive legends and any related stopdfier instructions may |

removed at the direction of the Committee and tbm@any shall issue necessary replacement ceréficaithout that portion of the legenc
the Employee as of the date that the Committeem@tes that such legend(s) and/or instructionsarlonger applicable.

(@)

6. Change in Capitalization

The number and kind of Restricted Shares shall doggptionately adjusted to reflect a merger, codsdion, reorganizatio
recapitalization, reincorporation, stock split,citalividend (in excess of two percent (2%)) or ottleange in the capital structure
the Company in accordance with the terms of thelSRdan. All adjustments made by the Committee utiiie Section shall be fini
binding, and conclusive upon all parti



(b) The existence of the Stock Plan and the Restrfgtedk Grant shall not affect the right or powethef Company to make or authol
any adjustment, reclassification, reorganizatiootier change in its capital or business structamg, merger or consolidation of -
Company, any issue of debt or equity securitiesrigapreferences or priorities as to the Common IStacthe rights thereof, tl
dissolution or liquidation of the Company, any satetransfer of all or part of its business or &sser any other corporate act

proceeding

7. Governing Laws This Agreement shall be construed, administened enforced according to the laws of the Sta
Delaware.

8 SuccessorsThis Agreement shall be binding upon and inaréhe benefit of the heirs, legal representatigescessor

and permitted assigns of the parties.

9. Notice Except as otherwise specified herein, all nstimed other communications under this Agreemerik lsban writing
and shall be deemed to have been given if persodalivered or if sent by registered or certifieditdd States mail, return receipt reques
postage prepaid, addressed to the proposed recidi¢ime last known address of the recipient. pasty may designate any other addre:
which notices shall be sent by giving notice of éldelress to the other parties in the same manr@osasied herein.

10. Severability In the event that any one or more of the prowisior portion thereof contained in this Agreensll foi
any reason be held to be invalid, illegal, or unecdable in any respect, the same shall not inatidr otherwise affect any other provisi
of this Agreement, and this Agreement shall be taed as if the invalid, illegal or unenforceabteyision or portion thereof had never b
contained herein.

11. Entire AgreementSubject to the terms and conditions of the Stlek, and the applicable provisions of the Emples
Agreement, this Agreement expresses the entirerstaoheling and agreement of the parties with redpettte subject matter. In the even
any conflict between the provisions of the Stoc&rPand the terms of this Agreement, the proviswithe Stock Plan will control. TI
Restricted Stock Grant has been made pursuang tSttick Plan and an administrative record is maiathby the Committee indicating un
which plan the Restricted Stock Grant is authorized

12. Violation. Any disposition of the Restricted Shares or aaytion thereof shall be a violation of the ternfsthuis
Agreement and shall be void and without effect.

13. Headings Paragraph headings used herein are for convemigfireference only and shall not be considerembistruing
this Agreement.

14. Specific Performanceln the event of any actual or threatened defialor breach of, any of the terms, conditions
provisions of this Agreement, the party or partidso are thereby aggrieved shall have the rightpeciic performance and injunction
addition to any and all other rights and remedtdawa or in equity, and all such rights and remedikall be cumulative.

15. No Right to Continued RetentiorNeither the establishment of the Stock Plan ther award of Restricted Sha
hereunder shall be construed as giving Employeédghéto a continued service relationship with @@mpany or an affiliate.

16. Definitions Any terms which are capitalized herein but nefirted herein shall have the meaning set fortthe $tocl
Plan.




SCHEDULE 1
TO TYSON FOODS, INC.
RESTRICTED STOCK GRANT

Vesting Schedule

Provided that the Employee continues to be empldyethe Company or any affiliate on the applicalfkssting Date described
this Part A, the Restricted Shares shall becoméeddRestricted Shares as follov

Percentage of Shares
Which are Vested Restricted Shares Vesting Date

100%

Notwithstanding the foregoing, the events descriimeSections 4(b)(ii), (iii) and (iv) of the Addahal Terms and Conditions to"
Agreement, and the change of control provisionthefEmployment Agreement, provide for acceleratesting of all or a portion
the Restricted Shares to the extent and in the eradescribed by such provisions. Except as ottserpiovided in Sections 4(b)(
(iii) or (iv) of the Additional Terms and Conditiento the Agreement, and the change of control prons of the Employme
Agreement, all Restricted Shares shall be forfeitdde Employee experiences a Termination of Emplent prior to the Vestir
Date.

The provisions of this Vesting Schedule are sulifgcand limited by, all applicable provisions b&tAgreemen



NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO THE TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

THIS AWARD (the “Award”) is made as of the Grantt®ay Tyson Foods, Inc., a Delaware corporatioe (thompany”),to the
Team Member (the “Optionee”) listed below, Perséi® «Persno». Upon and subject to the Terms and Conditions agipléchereto ar
incorporated herein by reference, the Company keaglards as of the Grant Date to Optionee a noifgptabtock option (the “Option™)as
described below, to purchase the Option Shares.

«First_name » «MI» «Last_name »
«Street_and_house_number »
«M_2nd_address_line »
«City » «Rg» «Postal_code»
A. Grant Date:
B. Type of Option: Nonqualified Stock t@m.
C. Plan under which granted: Tyson Foods, Inc. 2a0@kSincentive Plan“Plar”).
D. Option Shares: All or any part @TXT_Options» shares of the Company’s $.10 par value Class A comstock (the Commor
Stocl”), subject to adjustment as provided in the TermsGomtitions.
E. Exercise Price$___per share, subject to adjustment as provided iTénmns and Condition:
F. Option Period: The Option may be exercised onlyrduthe Option Period which commences on the Gbaté and ends, subjec
earlier termination as provided in the Terms andidMions, on the earliest of the following (a) ttemth (10th) anniversary of t
Grant Date; (b) three months following the date @#ionee ceases to be an employee of the Compraeiyding any Affiliate) fo
any reason other than death, Disability or, aft&irsing at least age 62, retirement; or (c) oneyé&har following the date the Optior
ceases to be an employee of the Company (includimg Affiliate) due to death, Disability or, aftettaining at least age €
retirement; provided, however, that the Option noafy be exercised as to the vested Option Sharesmlieed pursuant to t
Vesting Schedule belowNote that other restrictions to exercising the ©ptias described in the Terms and Conditions, npgyy:.
G. Vesting Schedule: The Option Shares shall becassted Option Shares in the increasing percentagéasated below but only if tl
Optionee remains continuously employed by the Caompar any Affiliate through the date indicated Mesithe applicab
percentage
Percentage of option shai Dates Upon Whicl
Which are vested shar Shares Become Vested She
Zero (0) Prior to First Anniversary of Grant Da
One-third (1/3) First Anniversary of Grant Da
One-third (1/3) Second Anniversary of Grant De
One-third (1/3) Third Anniversary of Grant Dal

Notwithstanding the foregoing, all unvested Opti®hares shall become vested Option Shares immadiapein the Optionee
death, Disability or voluntary termination of emyfoent after attaining at least age 62. Upon a Gaam Control (defined in Secti
5(b) of the Terms and Conditions), all unvestedi@pShares granted under this Award, or any praard of Option Shares from t
Company to the Optionee, shall become vested Oftiames sixty (60) days after the Change in Cantrol

IN WITNESS WHEREOF, the Company has executed aatkdahis Award as of the Grant Date set forth abov

TYSON FOODS, INC.

By:
Title: President and CE!




NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO THE TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

THIS AWARD (the “Award”) is made as of the Grant tBaby Tyson Foods, Inc., a Delaware corporatioe (fBompany”),to
«First_name » «Ml» «Last name » (the “Optionee”) Personnel NePersno».

Upon and subject to the Terms and Conditions apipléchereto and incorporated herein by refereheeCbmpany hereby awards
of the Grant Date to Optionee a nonqualified stmgkon (the “Option”), as described below, to push the Option Shares.

A. Grant Date:

B Type of Option: Nonqualified Stock t@m.

C. Plan under which granted: Tyson Foods, Inc. 2Q@8lSIncentive Plan“Plar”).

D Option Shares: All or any part T XT_Options» shares of the Comparsy$.10 par value Class A common stock
“Common Stoc”), subject to adjustment as provided in the TermsGuortlitions.

E. Exercise Price:$____ per share, subject to adjustment as provided iT émms and Condition:

F. Option Period: The Option may be exercised onlgrmduthe Option Period which commences on the Gaie and end

subject to earlier termination as provided in therils and Conditions, on the earliest of the foltayv{a) the tenth (10t
anniversary of the Grant Date; (b) three monthlofahg the date the Optionee ceases to be an emplofthe Compatr
(including any Affiliate) for any reason other thdaath, Disability or, after attaining at least &ge retirement; or (c) ol
(1) year following the date the Optionee ceaselset@n employee of the Company (including any Affé) due to deal
Disability or, after attaining at least age 62jrezhent; provided, however, that the Option mayydre exercised as to 1
vested Option Shares determined pursuant to théingeSchedule below.Note that other restrictions to exercising
Option, as described in the Terms and Conditiore; apply.

G. Vesting Schedule: The Option Shares shall becoested Option Shares in the increasing percentagésated below b
only if the Optionee remains continuously employgdthe Company or any Affiliate through the datdigated beside tl
applicable percentag

Percentage of option shai Dates Upon Whicl

Which are vested shar Shares Become Vested She

Zero (0) Prior to First Anniversary of Grant Da
One-third (1/3) First Anniversary of Grant Da
One-third (1/3) Second Anniversary of Grant D¢
One-third (1/3) Third Anniversary of Grant Dal

Notwithstanding the foregoing, all unvested OptiShares shall become vested Option Shares immeadiapen th
Optionees death, Disability or voluntary termination of doyment after attaining at least age 62.If Optiors
involuntarily terminated by the Company other tHan Cause, all unvested Option Shares which haen lgganted ar
outstanding for at least two years will fully vagton the Optionee’ execution of a Separation Agreement and Ge
Release and such Options will be exercisable fugraod of three months from Optionedérmination date (but no later tl
the tenth anniversary of the Grant Date). Uporhar@e in Control (defined in Section 5(b) of therg and Conditions
all unvested Option Shares granted under this Awardany prior award of Option Shares from the Campto thi
Optionee, shall become vested Option Shares $ydays after the Change in Control.

IN WITNESS WHEREOF, the Company has executed aatbdahis Award as of the Grant Date set forth abov
TYSON FOODS, INC.

By:
Title: President and CE!




NONQUALIFIED STOCK OPTION AWARD
PURSUANT TO THE TYSON FOODS, INC. 2000 STOCK INCENTIVE PLAN

THIS AWARD (the “Award”) is made as of the Grant tBaby Tyson Foods, Inc., a Delaware corporatioe (fBompany”),to
«First_name » «Ml» «Last name » (the “Optionee”) Personnel NePersno».

Upon and subject to the Terms and Conditions apipléchereto and incorporated herein by refereheeCbmpany hereby awards
of the Grant Date to Optionee a nonqualified stmgkon (the “Option”), as described below, to push the Option Shares.

A. Grant Date:

B Type of Option: Nonqualified Stock t@m.

C. Plan under which granted: Tyson Foods, Inc. 2Q@8lSIncentive Plan“Plar”).

D Option Shares: All or any part T XT_Options» shares of the Comparsy$.10 par value Class A common stock
“Common Stoc”), subject to adjustment as provided in the TermsGuortlitions.

E. Exercise Price:$____ per share, subject to adjustment as provided iT &mms and Condition:

F. Option Period: The Option may be exercised onlgrmduthe Option Period which commences on the Gaie and end

subject to earlier termination as provided in therils and Conditions, on the earliest of the foltayv{a) the tenth (10t
anniversary of the Grant Date; (b) three monthlofahg the date the Optionee ceases to be an emplofthe Compatr
(including any Affiliate) for any reason other thdaath, Disability or, after attaining at least &ge retirement; or (c) ol
(1) year following the date the Optionee ceaselset@n employee of the Company (including any Affé) due to deal
Disability or, after attaining at least age 62jrezhent; provided, however, that the Option mayydre exercised as to 1
vested Option Shares determined pursuant to théingeSchedule below.Note that other restrictions to exercising
Option, as described in the Terms and Conditiore; apply.

G. Vesting Schedule: The Option Shares shall becoested Option Shares in the increasing percentagésated below b
only if the Optionee remains continuously employgdthe Company or any Affiliate through the datdigated beside tl
applicable percentag

Percentage of option shai Dates Upon Whicl

Which are vested shar Shares Become Vested She

Zero (0) Prior to First Anniversary of Grant Da
One-third (1/3) First Anniversary of Grant Da
One-third (1/3) Second Anniversary of Grant D¢
One-third (1/3) Third Anniversary of Grant Dal

Notwithstanding the foregoing, all unvested OptiShares shall become vested Option Shares immeadiapen th
Optionees death, Disability or voluntary termination of doyment after attaining at least age 62. If Optienis
involuntarily terminated by the Company other tii@nCause, and such Optionee meets the Rule af& 04t least 55 ye:
of age, and when age and years of employment WiglCompany are added together the sum equals eedx&0), any
Optionee’s non-vested Options awarded two or me@sy prior to the date of termination shall vestrughe Optione&’
execution of a Separation Agreement and GeneraaReland such Options will be exercisable for sgeaf three montf
from Optionees$ termination date (but no later than the tenthivemsary of the Grant Date). Upon a Change in @
(defined in Section 5(b) of the Terms and Condgjorall unvested Option Shares granted under thiard, or any pric
award of Option Shares from the Company to the ddpi, shall become vested Option Shares sixty d&g$ after th
Change in Control.

IN WITNESS WHEREOF, the Company has executed aattdahis Award as of the Grant Date set forth abov
TYSON FOODS, INC.

By:
Title: President and CE!




TYSON FOODS, INC.
PERFORMANCE STOCK AWARD

THIS PERFORMANCE STOCK AWARD (the “Award”) is madsdfective as of (the “Aate’)
by TYSON FOODS, INC., a Delaware corporation, to (the “Recipient”).

Preliminary Statements

A. To promote the success of the Compaimg, Company desires to provide the Recipient withenhanced incentive
perform services on behalf of the Company to aiitdrcontinued growth and financial success in amea that aligns the interests of
Recipient with the interests, generally, of theektmlders of the Company.

B. The terms of the Tyson Foods, Inc.®28@ck Incentive Plan (the “Plangermit the Compensation Committee of the B
of Directors of the Company (the “Committee”) tagt shares generally on such terms and conditionsag be provided by the Committee.

C. Terms that are not defined in the téxhis Award are contained in Section 4.10 betoin the Plan.

NOW, THEREFORE, in consideration of the mutual agrents and covenants contained in this Award alner @ood and valual
consideration, the receipt and sufficiency of which hereby acknowledged, the parties hereto hexgtwe as follows:

Section 1
Award of Performance Shares

1.1 Award of Performance ShareSubject to the terms, restrictions, limitatioasd conditions stated in this Award,
Company hereby awards to Recipient the right t@iwecup to shares of Stock if and toetkient the Peer Group Goals
satisfied at the Measurement Date (the “Award”).

1.2 Performance Measure Conditions taremt of Award. The extent, if any, to which the Recipient shlle the right 1
payment of the Award shall depend, in part, up@nektent to which the performance measure has $mésfied as of the Measurement D
as specified below. The Peer Group Goals sha# ltfae following benchmarks during the Performaneedd:

(@) Threshold performance shall mean ttatCompany has outperformed five (5) memberssoPeer Group on t
basis of Stock Price Comparison, which shall reisullhe payment of shares of Stock tdrén@pient;

(b) Target performance shall mean that@ompany has outperformed seven (7) members &eés Group on tl
basis of Stock Price Comparison, which shall resullhe payment of shares of Stockdd=tcipient; and

(©) Maximum or above performance shallamé¢hat the Company has outperformed nine (9) mesnbkits Pee
Group on the basis of Stock Price Comparison, whidll result in the payment of shaf&tark to the Recipient.

Performance between the foregoing benchmarks skslllt in the payment of a number of shares of Stocthe Recipiel
determined as a matter of applying a stralgtg-interpolation between the minimum number adrsis of Stock specified in Clause (a) at
and the maximum number of shares of Stock spedifi€lause (c) above.

1.3 General Conditions to Payment of AdvaRegardless of the extent to which the perforraaneasures are attained ur
Section 1.2, the extent, if any, to which the Rieipshall have the right to payment of the Awardurther conditioned upon the Recipiant
satisfaction of the following requirements durihg tPerformance Period:

’

€)) The Recipient shall remain contindgus the employ of the Company or any Affiliateom the Award Dal
through the Vesting Date (as defined in Sectionbgldw), except as otherwise provided in Sectiénb2low; and

(b) If the Recipient has elected to daligash or a certified check under Section 1.4R#apient shall have deliver
to the Company cash or a certified check for thgnpmnt of applicable tax withholding obligations (gther federal, state or loc
imposed on the Company by reason of the paymethieofward.

1.4 Optional Withholding ElectionThe Recipient may elect to (i) pay the applieatalx withholding obligations in cash or
certified check, or (i) have the shares of Stotkerwise payable pursuant to the Award reducethbysmallest number of whole share
Stock which, when multiplied by the fair market walof the Stock on the Payment Date (as defin&kention 1.5 below), as determinec
the Committee, is sufficient to satisfy the amoahthe tax withholding obligations imposed on thentpany by reason of the Award (
“Withholding Election”). The Recipient may mak&\thholding Election only if all of the followinganditions are met:

(@) the Withholding Election must be matiéeast 60 days prior to the date on which theunt of tax required to |
withheld is determined (the “Tax Dately executing and delivering to the Company a prigpesmpleted Notice of Withholdir
Election, in substantially the form of Exhibit Atathed hereto;



(b) if no Withholding Election is delivadt by the Recipient to the Company and the Rediien not satisfied tl
applicable tax withholding obligations in accordamndth Section 1.3(b) above, the Company will awatioally reduce the Award |
the smallest number of whole shares of Stock whidufficient to satisfy the amount of the tax witfding obligations imposed
the Company by reason of the Award; and

(c) any Withholding Election made will Ireevocable; however, the Board of Directors miayits sole discretiol
disapprove and give no effect to any Withholdingdiibn.

15 Payment of the AwardThe Award shall vest two (2) business days afterMeasurement Date (the “Vesting Datafix
shall be paid in the appropriate number of shaf&ark of the Company, reduced, if applicableaggordance with any Withholding Elect
tendered pursuant to Section 1.4, during the __ calendar year but not prior to the Vesting Datelisdate of payment is referred to he
as the “Payment Date”).

Section 2
Restrictions and Forfeitures

2.1 Forfeitures. Notwithstanding anythito the contrary in this Award, the Award shalpeg and no payment of any ty
shall be due in the event of the occurrence oteitime of the events described in Sections 3(B)@)t

2.2 Death, Disability and Retiremenif, prior to the Vesting Date, the Recipientases to be employed by the Company
all of its Affiliates due to (i) death, (ii) Disdliy, or (iii) retirement on or after reaching ag@ and at least 12 months and one day
elapsed since the execution date by the Recipiéritissher most recent employment agreement with Geenpany (the Employmen
Agreement”)and the Employees retirement, then the Recipiantf(applicable, the legal representative of theciRient) shall have the rig
to the payment of the shares of Stock subject éoAttvard, but only if and to the extent that thefpenance measures are satisfied a
Measurement Date, determined as if the Recipiedtdamtinued in the employ of the Company. If pagitrie due in accordance with t
Section 2.2, the payment shall be made at the ameas payment would otherwise be due in accoeariih Section 1.5.

2.3 Restrictions on Transfer of AwardNo rights attributable to the Award may be cored; pledged, assigned, transfer
hypothecated, encumbered, or otherwise disposky tife Recipient, except by the laws of descentdisttibution.

Section 3
Expiration of the Award

The Award shall terminate upon the first to occiuthe following events:

(@) the delivery of the appropriate numbé shares of Stock to the Recipient following tbecurrence of tf
Measurement Date upon attaining at least the tblédtenchmark for the Peer Group Goals, as thest@fntthe Award so provic
and, subject to any applicable exception in Secfich above, the Recipiest’continuous employment with the Company o
Affiliate through the Vesting Date;

(b) the Recipient ceases to be employethé® Company and all of its Affiliates for any prior to the occurren
of the Vesting Date, other than as specified irtiSe@.2; or

(c) the attainment of the Measuremenelzatd a corresponding failure to achieve at ldasthreshold benchmark
the Peer Group Goals.

Section 4
General Provisions

4.1 Committee Determinations. All deterations required by the terms of the Award shallbade by the Committee ¢
such determinations shall be final, binding andctusive upon the Recipient and the Recipient’'s sssors and permitted assigns.

4.2 Rights as StockholderRecipient shall have no rights as a stockholdién respect to any shares of the Stock of
Company as a result of this Award prior to thedely of shares of Stock in payment of the Award.

4.3 Change in CapitalizationExcept as otherwise provided in the Recipefmployment Agreement, if the outstanc
shares of the Stock shall be recapitalized, redgzgdnor there is any other change in the corpasatecture of the Company, the numbe
shares of Stock subject to the Award shall be aefuby the Committee in a manner that it determimegs sole discretion, best reflects
event.

4.4 Governing Laws This Award shall be construed, administered antbrced according to the laws of the Stat
Delaware.
4.5 Notice Except as otherwise specified herein, all nstiwed other communications given with respect it Alward sha

be in writing and shall be deemed to have beenngiv@ersonally delivered or if sent by registemdcertified United States mail, rett
receipt requested, postage prepaid, addressece tprtiposed recipient at the last known addressiefreécipient. Until further notice, t
address for the Company is:



Tyson Foods, Inc

2210 West Oaklawn Driv
Springdale, Arkansas 727-6999
Attn: Vice Presiden- Benefits

Any party may designate any other address to whatltes shall be sent by giving notice of the adsite the other party in the same ma
as provided herein.

4.6 Severability In the event that any one or more of the prowisior portion thereof contained in this Award bfal any
reason be held to be invalid, illegal, or unenfatide in any respect, the same shall not invalidatetherwise affect any other provision:
this Award, and this Award shall be construed ahefinvalid, illegal or unenforceable provisiongmrtion thereof had never been conta
herein.

4.7 Entire AgreementSubject to the terms of the Plan, which are iipomted herein by reference, and Section 14 ¢
Employment Agreement (or any successor provisithid, Award expresses the entire understanding grekanent of the parties with resg
to the subject matter hereof.

4.8 Violation. Any transfer, pledge, sale, assignment, or Hygedtion of any rights attributable to the Awardilkle ¢
violation of the terms of this Award and shall l®dsand without effect.

49 No Employment Rights Createdhe grant of the Award shall not be construediaig Recipient the right to continu
employment with the Company or any Affiliate.

4.10 Definitions For purposes of this Award, capitalized termsdefined herein or below shall have the meanirsgsilaec
to them in the Plan:

“ Company” means Tyson Foods, Inc.; however, where the cordgextequires, the term shall include any succ
company or business entity.

* Measurement Datémeans

“ Peer Group” means Campbell Soup Co., ConAgra Foods, Inc., @eméitlls, Inc., H. J. Heinz Co., Hershey Fo
Corporation, Kellogg Company, McCormick & Compaiyg., Sara Lee Corporation, Smithfield Foods, IiRlgrim’s Pride Corf
and Hormel Foods Corporation. If one or more mesb# the Peer Group ceases to be the survivingyeint a corporat
transaction, the successor entity shall replacesttidy which has ceased to exist provided thatptitimary business of the succe:
entity and its affiliates is in substantially trenge lines of business as the Company. If a mewoitibe Peer Group (a) ceases to |
any class of securities registered under the SemuExchange Act of 1934; (b) ceases to existincumstances where there is
successor entity or where the primary busineshesticcessor entity and its affiliates is not inssantially the same lines of busin
as the Company; or (c) becomes bankrupt, that meofltbe Peer Group shall be deleted as a memb#reoPeer Group and st
not be counted for purposes of measuring satisfaaif the benchmarks provided in Section 1.2 and banchmarks shall |
reduced accordingly.

“ Peer Group Goalsmeans the performance measures specified ind@ettp.

“ Performance Perioimeans the period beginning as of the Award Datkending on the Measurement Date.
“ Stock” means the shares of the Class A Common Stodkeo€ompany granted as performance stock undefttésd.

“ Stock Price Comparisohmeans the comparison of the Compangtock price against the stock price for eacthefRee
Group companies, each as reported in The Wall SStiearnal. Such comparison shall begin with the closingcerfor the
Companys Stock and the stock of each of the Peer Grouppaaias on and end with threage closin
price of each company’s stock for the thirty (3@ding days ending on the Measurement Date.

IN WITNESS WHEREOF, the Company has executed thvsdl as of the date set forth below.

TYSON FOODS, INC.

By:
Title:




EXHIBIT 12.1
Computation of Ratio of Earnings to Fixed Charges
(dollars in millions)
Fiscal Years
2009 2008 2007 2006 2005
Earnings:
Income (loss) from continuing operatic
before income taxes and minority ins¢  $ (52¢) $ 154 $ 41C  $ (268) $ 441
Add: Fixed charge 371 272 27¢ 32t 277
Add: Amortization of capitalized intere 4 4 3 3 2
Less: Capitalized interest (3) (3 2 (8) (6)
Total adjusted earning (1549) 427 68¢ 52 714
Fixed Charges
Interest 28¢ 21z 22¢ 262 22¢€
Capitalized interes 3 3 2 8 6
Amortization of debt discount exper 21 3 4 5 6
Rentals at computed interest factor (1) 58 54 44 49 39
Total fixed charge $ 371 % 272 % 27¢ % 328 % 277
Ratio of Earnings to Fixed Charg - 1.57 2.4¢ - 2.5¢
Insufficient Coverag $ 52t $ - 8 - 8 27 $ =

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



Entity Name

Place of Incorporation

Tyson Foods, Inc
Subsidiaries 100% owned unless otherwise nc
FPPCI Acquisition, Inc
Global Employment Services, Ir
National Comp Care, In
Oaklawn Capital Corporatic
Oaklawn Capita- Mississippi LLC
Tyson Pet Products, Inc.
(f/n/a Provemex International Holdings, Inc.) (nach@nged Oct. 15, 200
The Pork Group, Inc
TyNet Corporatior
Tyson Breeders, Ini
Tyson International Company, Lt
Tyson Mexican Original, Inc
Tyson Poultry, Inc
Tyson Receivables Corporati
Tyson Sales and Distribution, Ir
Tyson Shared Services, Ir

Tyson Chicken, Inc. (Subsidiary of Tyson Foods, Iy
Hudson Midwest Foods, In

Tyson Farms, Inc. (Subsidiary of Tyson Foods, Ini
Central Industries, Inc

Tyson Fresh Meats, Inc. (Subsidiary of Tyson Foodisc.)
Tyson Processing Services, i
The IBP Foods Cc

Tyson Hog Markets, In¢

IBP Caribbean, Inc

IBP Redevelopment Corporatit
Tyson Service Center Cor
Tyson of Wisconsin, Inc
Madison Foods, Inc

PBX, Inc.

Rural Energy Systems, In
Texas Transfer, Inc

Tyson Canada Finance |

Tyson International Service Center, Inc. (Subsidiaof Tyson Fresh Meats, Inc
Tyson International Service Center, Inc. A
Tyson International Service Center, Inc. Eur

IBP Foodservice, LLC
(78% owned by Tyson Fresh Meats, Inc.; 22% owned®ly Caribbean, Inc.)

Foodbrands America, Inc. (Subsidiary of IBP Foodséce, LLC)
The Bruss Compan

CBFA Management Cor|

Foodbrands Supply Chain Services, |

Wilton Foods, Inc

Zemco Industries, Inc

Tyson Deli, Inc. (Subsidiary of Foodbrands Americinc.)
Tyson Prepared Foods, Ir

Delaware (1986

Delaware (2008
Delaware (1993
Delaware (1995
Delaware (1995
Mississippi (1996

Delaware (2005
Delaware (1998
Delaware (1995
Delaware (1971
Bermuda (1993
Delaware (1998
Delaware (1998
Delaware (2001
Delaware (1998
Delaware (1998

Delaware (1997
Nebraska (199€

North Carolina (1968)

Mississippi (1964

Delaware (2000
Delaware (1997
Delaware (1999
Delaware (1972

Cayman Islands (199

Missouri (2000,
Delaware (1979
Delaware (1989
Delaware (1998
Delaware (1974
Delaware (1984
Texas (1987

New Brunswick, Canada (200

Delaware (1973
Delaware (1985
Delaware (1985

Delaware (1997)

Delaware (1994
lllinois (1956)

Delaware (1998
Delaware (1992
New York (1964)
Delaware (1969

Delaware (2003
Delaware (2003

EXHIBIT 21



Tyson Refrigerated Processed Meats, |
(Subsidiary of Foodbrands America, Inc.)
Carolina Brand Foods, LL

DFG Foods, Inc. (Subsidiary of Foodbrands Americimc.)
DFG Foods, LLC

New Canada Holdings, Inc

(85.84% owned by Tyson Fresh Meats, Inc.;
14.16% owned by Cobb-Vantress, Inc.)
Tyson China Holding 3 Limite

Tyson International Holding Compan
(Subsidiary of New Canada Holdings, Inc.)
Oaklawn Sales Ltc

Tyson India Holdings, Ltc

Tyson China Holding Limite:

Tyson China Holding 2 Limite

Tyson International Holdings, Sarl (Subsidiary of &v Canada Holdings, Inc.

Tyson Global Holding Sarl (Subsidiary of Tyson Inteational Holdings, Sarl)
Tyson Delaware Holdings, LL
Tyson Americas Holding S&

Tyson International Holdings, S.C.A

(.1% owned by Tyson Delaware Holdings, LLC;
99.9% owned by Tyson Global Holding Sarl)
Cobt-Vantress Brasil Ltde

Hybro Genetics Brasil Ltd:

Tyson Do Brasil Alimentos Ltdz

Tyson Brasil Investimentos | Ltd

Tyson Brasil Investimentos Il Ltd.

Tyson Brasil Investimentos Il Ltdi

Cobb Europe B.V. (Subsidiary of Tyson Internationgloldings, S.C.A.
Hybro B.V.

Avex S.A.

Forune (-P Farms

IBP Finance Company of Canada (Subsidiary of Tysémericas Holding Sarl)

Alberta Farm Industries ULC (Subsidiary of IBP Finace Company of Canad:
Provemex Holdings, LL(

1385606 Alberta ULC

Alberta Feeders Partnerst

Cobb Breeders B.\

Cobb Europe Limited (Subsidiary of Alberta Farm lndtries ULC)
Cobb Poland B.V

Cobk-IstanbulAna Damizlik Isletmeleri Ve Ticaret A.¢

Cobb France Eu

Kabir International S.R.L

Delaware (2003
North Carolina (2000

Delaware (1998
Oklahoma (1998

Delaware (2007)
Hong Kong (2009

Delaware (1994)

British Virgin Islands (1995
Republic of Mauritus (200¢

Hong Kong (2008
Hong Kong (2009

Luxembourg (2003)

Luxembourg (2009)
Delaware (2003
Luxembourg (2009

Luxembourg (2003)
Brazil (1995)
Brazil (2005)
Brazil (1975)
Brazil (2008)
Brazil (2008)
Brazil (2008)

The Netherlands (1994
The Netherlands (195!
Peru (2006

Sri Lanka (2004

Nova Scotia (1997

Alberta, Canada (1994)
Delaware (2005
Alberta, Canada (200
Alberta, Canada (200:
The Netherlands (199:

United Kingdom (1974)
Poland (1996

Turkey (2001)

France (1990

Italy (2004)




JOINT VENTURES/PARTNERSHIPS

Cactus Argentina S./

Carneco Foods, LLt

Changyi Tyson Xinchang Foods Co., L
Changyi Tyson Xinchang Poultry Co., L'
Changyi Tyson Xinsheng Foods Co., L
Dynamic Fuels, LLC

Exportaciones Agroindustriales, S.

Godrej Tyson Foods Limite

Haimen Tyson Poultry Development Co., L
Jiangsu Tyson Foods Co., L

Nacrail, LLC

Professor Connor's Inc. d/b/a Fresh

Rizhao Tyson Xinchang Poultry Company, L
Shandong Sand's Food and Development Co.
Shandong Tysc-Da Long Food Company, Lt
Shandong Tyson Xinchang Foods Company,
Shandong Tyson Yuansheng Duck Co., |
Shandong Tyson Shengde Foods Co.,
Weifang Tyson Xinchang Feed Co., L

Argentina (1998
Oklahoma (2000
China (1995
China (2005
China (2000
Delaware (2007
Argentina (1994
India (2008)
China (2008
China (2008
Delaware (2001
Delaware (2004
China (2009
China (Inactive) (199&
China (2001
China (2009
China (2004
China (2002
China (1998

TYSON DE MEXICO S. DE R.L. DE C.V.

Tyson de Mexico, S. de R.L. de C.
Avicultores Tecnicos, S. de R.L.de C
Comercializadora Avemex, S. de R.L. de C
Corporativo Orvin S. de R.L. de C.
Empresas Provemex S. de R.L. de (
Laboral Gomez Palantina, S. de R.L. de (
Provemex Avicola, S. de R.L. de C.

Mexico (1984)
Mexico (1985)
Mexico (1992)
Mexico (1989)
Mexico (1972)
Mexico (1988)
Mexico (1974)

Cobb-Vantress, Inc.

Cobk-Vantress, Inc.

(Subsidiary of Tyson Foods, Inc.)
Cobb Caribe S.A

Cobb Espanola S./

Gen Ave S.A

Matsusaka Farm Company Limit
Progenitores Avicolas, C./

Venco Research and Breeding Farm, |
Reproductores Cobb S..

Cobt-Russia LLC

OOO Broiler Budeshego (Broiler of the Future, LL

Cobt-Vantress Philippines, Inc
(99% owned by Cobb-Vantress, Inc.; .01% owned liydividuals)
C.V. Holdings, Inc

Delaware (1986)

Dominican Republic (2001

Spain (1969
Argentina (1982
Japan (1967
Venezuela (1967
India (1980)
Argentina (1999
Delaware (2006
Russia (2004

Philippines (2003)
Philippines (2003



Consent of Independent Registered Public Accountingirm

We consent to the incorporation by reference in Riegistration Statements (Form S-8 Nos. 333-115338;115379, 333-115380, 333-
70646, 333-22883, 333-02135 and 328B81) pertaining to certain employee benefit plah§yson Foods, Inc., and in the Registra
Statements (Form S-3 No. 333-53171, Form S-3 ASR388-132434 and Form S-4 No. 3880283) of Tyson Foods, Inc. and in the rel
Prospectuses of our reports dated November 23,, 26@9respect to the consolidated financial staets and schedule of Tyson Foods,
and the effectiveness of internal control overiiitial reporting of Tyson Foods, Inc., includedhistAnnual Report (Form 1RB) for the yea

ended October 3, 2009.

/sl Ernst & Young LLP

Rogers, Arkansas
November 23, 200



EXHIBIT 31.1
CERTIFICATIONS
I, Donnie Smith, certify that:
1. | have reviewed this annual reporform 10-K of Tyson Foods, Inc.;
2. Based on my knowledge, this reportsduoa contain any untrue statement of a matergldaomit to state a material fact necessary

to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this report;

3. Based on my knowledge, the finandiatiesnents, and other financial information includethis report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amngtfe@ periods presented in this report;

4, The registrant's other certifying offi and | are responsible for establishing and taimiimg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controlsm@odedures, or caused such disclosure controlprougdures to be designed under
our supervision, to ensure that material informatielating to the registrant, including its condated subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control oveaficial reporting, or caused such internal comtvelr financial reporting to be
designed under our supervision, to provide readeragsurance regarding the reliability of financégorting and the preparation of
financial statements for external purposes in at@oce with generally accepted accounting principles

C) Evaluated the effectiveness of thésteant's disclosure controls and procedures aesgnted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

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

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

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

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

registrant's internal control over financial rejuogt

Date: November 23, 2009

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



EXHIBIT 31.2
CERTIFICATIONS
I, Dennis Leatherby, certify that:
1. | have reviewed this annual repororm 10-K of Tyson Foods, Inc.;
2. Based on my knowledge, this reportsduoa contain any untrue statement of a matergldaomit to state a material fact necessary

to make the statements made, in light of the cistarmces under which such statements were madmisleding with respect to the period
covered by this report;

3. Based on my knowledge, the finandiatiesnents, and other financial information includethis report, fairly present in all material
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. The registrant's other certifying offi and | are responsible for establishing and tamiimg disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%nd internal control over financial reportirag @defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

a) Designed such disclosure controlsm@odedures, or caused such disclosure controlprougdures to be designed under
our supervision, to ensure that material informatielating to the registrant, including its condatied subsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) Designed such internal control oveaficial reporting, or caused such internal comtvelr financial reporting to be
designed under our supervision, to provide readerssurance regarding the reliability of financegdorting and the preparation of
financial statements for external purposes in at@moce with generally accepted accounting principles

C) Evaluated the effectiveness of thésteant's disclosure controls and procedures aesgnted in this report our conclusions
about the effectiveness of the disclosure contintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

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

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

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

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

registrant's internal control over financial rejogt

Date: November 23, 2009

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







EXHIBIT 32.1

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

In connection with the accompanying Annual Repbifyson Foods, Inc. (the “Company”) on Form 10-K fe fiscal year ending
October 3, 2009, as filed with the Securities ardnange Commission on the date hereof (the “RepdrtDonnie Smith, President and Cf

Executive Officer of the Company, certify, pursuanil8 U.S.C. 1350, as adopted pursuant to 90BeoStarbanes-Oxley Act of 2002, to the
best of my knowledge, that:

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

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

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

November 23, 200



EXHIBIT 32.2

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

In connection with the accompanying Annual Repbifyson Foods, Inc. (the “Company”) on Form 10-K foe fiscal year ending
October 3, 2009, as filed with the Securities ardiange Commission on the date hereof (the “RepdrtDennis Leatherby, Executive Vice

President and Chief Financial Officer of the Comparertify, pursuant to 18 U.S.C. 1350, as adoptaduant to 906 of the Sarbanes-Oxley
Act of 2002, to the best of my knowledge, that:

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

(2) The information contained in the Repoitlygpresents, in all material respects, the firahcondition and result of operations
of the Company.

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

November 23, 200



